
W^i id hi lergy 
Secretary of the Commission 
Keystone Building 
400 North Street 
2 n d Floor, Room N201 
Harrisburg, PA 17120 JUN 2 5 2014 

June 25, 2014 P A
 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 
Natural 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 EiiGigy Solutions, Inc. 100 Front StieeL, 20th Floor Worcester, MA 01608 +1.508.459.8100 woilclenercjy.com 



BEFORE THE PENNSYLVANIA PUBLIC UTILITY CONIWIISSION 

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. 

To the Pennsylvania Public Utility Commission: 

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

World Energy Solutions, (nc. 
100 Front Street, 20 t h 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. 

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

Cheryl Parker 
Staff Attorney 
World Energy Solutions, Inc. 
100 Front Street, 20 , h Floor 
Worcester, MA 01608 
Phone: (508) 459-8173 
Fax: (508) 459-8101 

b. 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 
121519 t h Street, NW 
Washington, DC 20036 
Office: 202-467-4182 
Mobile: 703-795-8927 
Fax: 508-459-8101 

JUN 2 5 Z014 
PA PUBLIC UTILITY COMMISSION 

SECRETARY'S BUREAU 
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3.a. ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the Applicant's 
attorney are: 

Cheryl Parker 
Staff Attorney 
World Energy Solutions, Inc. 
100 Front Street, 20 t h Floor 
Worcester, MA 01608 
Phone: (508) 459-8173 
Fax:(508)459-8100 

b. 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 

4. FICTITIOUS NAME: {select and complete appropriate statement) 

Q 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. 

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

• The Applicant is a sole proprietor. 

If the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa. C.S. §4124 
relating to Department of State filing requirements. 

or 

• The Applicant is a: 

• domestic general partnership (*) 
• domestic limited partnership (15 Pa. C.S. §8511) 
• foreign general or limited partnership (15 Pa. C.S. §4124) 
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domestic limited liability partnership {15 Pa. C.S. §8201) 
Q foreign limited liability general partnership (15 Pa. C.S. §8211) 
Q 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/b/a, and address of partners. If any partner is not an individual, identify the business nature of 
the partner entity and identify its partners or officers. 

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

or 

The Applicant is a: 

• domestic corporation (none) 

X foreign corporation (15 Pa. C.S. §4124) 
• domestic limited liability company (15 Pa. C.S. §8913) 
• foreign limited liability company (15 Pa. C.S. §8981) 
• Other 

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. 

Philip Adams CEO 100 Front Street, 20 th Floor (508) 459 8100 
Worcester, IMA 01608 

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

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

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

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

• 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, 

Niiturnl C?a* .Supplier License Applicalion 
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(b) any other Pennsylvania retail licensed electric generation supplier or license applicant, 
(c) any Pennsylvania natural gas producer and/or marketer, 
(d) any natural gas wells or 
(e) any local distribution companies (LDCs) in the Commonwealth 

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

N/A 

Q 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 

Provide the Pa PUC Docket 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. 

Q If the 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,h 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 

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) 

G The Applicant is presently doing business in Pennsylvania as a 

Q natural gas interstate pipeline. 
municipal providing service outside its municipal limits. 

Q local gas distribution company 
• retail supplier of natural gas services in the Commonwealth 
Q a natural gas producer 
X Other. (Identify the nature of service being rendered.) 
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World Energy Solutions, Inc. had 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. 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-2009-2110946. 

or 

The Applicant is not presently doing business in Pennsylvania. 

APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a: 

Q supplier of natural gas services. 
Q Municipal supplier of natural gas services. 
Q 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. 
Q Other (Describe): 

9. 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.; UGI 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. 
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11. CUSTOMERS: Applicant proposes to initially provide services to: 

• Residential Customers 
Commercial Customers - (Less than 6,000 Mcf annually) 

X Commercial Customers - (6,000 Mcf or more annually) 
X Industrial Customers 
X Governmental Customers 
• All of above 
Q Other (Describe): 

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

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

William R. Lloyd, Jr. 
Commerce Building, Suite 1102 
Small Business Advocate 
300 North Second Street 
Harrisburg, PA 17101 

Commonwealth of Pennsylvania 
Department of Revenue 
Bureau of Compliance 
Harrisburg, PA 17128-0946 

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

Valley Energy Inc. 
Robert Crocker 
523 South Keystone Avenue 
Sayre, PA 18840-0340 
PH: 570.888-9664 
FAX: 570.888.6199 
email: rcrockerCStctenterprises.ora 

National Fuel Gas Distribution Corp. 
David D. Wolford 
6363 Main Street 
Williamsville, NY 14221 
PH: 716.857.7483 
FAX: 716.857.7479 
email: wolforddtSjnatfuel.com 

UGI Centra! Penn 
David Beasten 
2525 N. 12 , h 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.Petrichevichca3Deoples-aas.com 

Peoples TWP LLC (Formerly T. W. Phillips) 
Lynda Petrichevich 
375 North Shore Drive, Suite 600 
Pittsburgh, PA 15212 
PH: 412.208.6528 
FAX: 412.208.6577 
email: Lvnda.W,Petrichevich@peoples-qas.com 

UGI 
David Beasten 
2525 N. 12 l h Street, Suite 360 
Reading, PA 19612-2677 
PH: 610.796.3425 
FAX: 610.796.3559 

UGI Penn Natural 
David Beasten 
2525 N. 12 l h 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: Lvnda.W.Petrtchevich@Deoples-qas.com 

PECO 
Carlos Thillet, Manager, Gas Supply and Transportation 
2301 Market Street, S9-2 
Philadelphia, PA 19103 
PH: 215.841.6452 
email: carlos.thillet(a>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(5).nisource.com 

Philadelphia Gas Works 
Douglas Moser 
800 West Montgomery Avenue 
Philadelphia, PA 19122 
PH: 215.684.6899 
email: douqlas.moser(3)pqworks.com 
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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 deadlines 
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 , h Floor 
Worcester, MA 01608 
Phone: (508) 459-8173 
Fax: (508) 459-8101 

Janet Loop 
Market Director 
World Energy Solutions, Inc. 
100 Front Street, 20 , h 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. 
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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 I 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 Solutions, 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. 

B. Applicant must provide the following information: 

• Provide proof of compliance with bonding/credit requirements for each NGDC the applicant is proposing 
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. 
NiiiLirnl Gas Siipplicr License Application t Q 
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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 October 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 business. Prior to October 
2003, Mr. Adams was a senior executive at software and internet companies including Go2 
Market Momentum, LLC, Exchange Applications, Inc., Pegasystems, Inc., Corporate Software, 
Inc., Rowe Communications, Inc., and PC Connection, Inc. Mr. Adams also worked as a 
strategy consultant 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 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 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 its day-to-day accounting operations. Mr. Parslow 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 
billion global instrumentation company. Mr. Parslow holds an A.B. in Economics/Accounting 
from the College of the Holy Cross and an M.B.A. with a concentration in Finance from 
Bentley College. 

• 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 t h 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: 

• The identity of the Applicant's officers directly responsible for operations, including names and their 
professional resumes. 
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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 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 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 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. 

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 ypars 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 Ohio 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 
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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.'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 Solutions, 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. Our 

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. 

19. 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. 

20. 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. 

21. 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. 

22. FURTHER DEVELOPMENTS: Applicant 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 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. 

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

Applicant/ U2 
By: / / Q j H W 
Title: / C F ^ ) 

TO Sep 

JUN 2 5 2014 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 
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AFFIDAVIT RECEIVED 
[Commonwealth/State] of Massachusetts: ^ 5 ^gj^ 

ss 
PA PUBUC 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 authonzed to and does make this affidavit for said Applicant;] 

That World Energy Solutions, Inc., the Applicant herein, acknowledges that [Applicant] may have obligations pursuant 
to this Application consistent with the Public Ulility Code of the Commonwealth 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 Energy Solutions, Inc., the Applicant herein, asserts that [hc/shc/it] possesses the requisite technical, 
managerial, and financial fitness to render natural gas supply service within the Commonwealth of Pennsylvania and that 
the Applicant will abide by all applicable federal and state laws and regulations and by llic decisions of the Pennsylvania 
Public Uliliiy Commission. 

That World Energy Solutions, Inc., the Applicant herein, certifies to the Commission that it is subject to , will pay, 
and in llic past has paid, ihe full amount of taxes imposed by Articles 11 and XI ofihe 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 
thai failure to pay such taxes or otherwise comply wilh the taxation requirements of, shall be cause for the Commission 
to revoke the license of the Applicanl. The Applicant acknowledges lhal it shall report to the Commission its jurisdictional 
natural gas sales for ultimate consumption, for the previous year or as otherwise required by the Commission. The 
Applicant also acknowledges lhat it is subject lo 66 Pa. C.S. §506 (relating to the inspection of facilities and records). 

Applicant, by filing of this application waives confidentiality wilh respect to its state tax information in the possession of 
the Department of Revenue, regardless of the source of the information, and shall consent lo the Department of Revenue 
providing lhat information to the Pennsylvania Public Utility Commission. 

That World Energy Solutions, Inc., the Applicant herein, acknowledges that il has a statutory obligation to conform wilh 
66 Pa. C.S. §506, and the standards and billing practices of 52 PA. Code Chapter 56. 
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That the Applicant agrees to provide all consumer education materials and information in a timely manner as requested 
by the Commission's Office of Communications or other Commission bureaus. Materials and information requested may 
be analyzed by the Commission to meet obligations under applicable sections ofthc law. 

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

Signature of Affiant 

Sworn and subscribed before me this day of one. 

My commission expires 

JU 
Signature of official administering oath 

KA?f.N 5 MEHJ-G'AN 
i-iO.'ary f t '.".•'ic 

COM.'.S'NWtYaiHO;-MASSACHUSETTS 
My Commission Expires 

August 27, 2016 

Natuiii l Ctas S'upph'er t j 'ccnw Appficiilion 
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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 he/she is authorized to and does make this affidavit for said Applicant;] 

Thai World Energy Solutions, Inc., ihe Applicant herein certifies that it has caused the notice of the filing of its license applic 
published in the following newspapers on (5(33 l^eiOyO (k^^^J 

• Erie Times News TuAfii l O ^ O l ^ 
• Harrisburg Patriot News 13/^OH 
• Philadelphia Daily News Tune c j / SO)1^ 
• Pittsburg Post Gazette Vl, c^OiM 
• Scranton Times Tribune Ttm. % 2 0 } U i 

• Williamsport Sun Gazette J i>t£ 8, 5 0 / q 

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

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

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

Sworn and subscribed before me this day of $ t ^ y ) t ^ >9-J^ . f A ' 

QTJJ 

JUN 2 5 2014 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 

Sigmture of official administering oath ^ 

My commission exp KAREN S. MEHEGAN 
—Nolcny Public— 

COMMONWEALTH OF MASSACHUSETTS 
My Commlaaion Expires 

August 27, 2015 

Niimral G,\i Su|]|jlicr License Ap|ilic,ilinil 
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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 he/she is authorized to and does make this affidavit for said Applicant;] 

That the Applicant herein World Energy Solutions, Inc. has the burden of producing information and supporting 
documentation demonstrating its technical and financial fitness to be licensed as a natural gas supplier pursuant to 66 Pa. 
C.S. §2208(0)0)-

That the Applicant herein World Energy Solutions, Inc. has answered the questions on the application correctly, truthfully, 
and completely and provided supporting doeumenlalion as required. 

That the Applicant herein World Energy Solutions, Inc. acknowledges that it is under a duty to update information 
provided in answer to queslions 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 requested by the 
Commission. 

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

Sigrjature of Affiant 

Sworn and subscribed before me this a5 day of 

My commission expires 

Signature of official adm inisten ng oath 

KAREN < , ^>l"OAN 

..'Cii'tt.'-filssi-tii txtJlres 
'•'..gyit 17. 2015 

i ma 

JUN 2 5 Z014 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 

Niiuiral fjas Sii|>|ilitr License Applicalion 
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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. Our PUC license number is A-11QXXX. 

• We set the prices and charges that you pay. The Public Utility Commission regulates distribution or delivery prices 
and services. The Federal Energy Regulatory Commission regulates interstate pipeline prices and services. 

• If 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 - Itemize Basic Sen/ices 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/Dth/ccf) for other natural gas service. 
Suppliers are to include transmission service prices if billed. 

(b) Nonbasic Service Prices - Itemize 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 all 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. 

Nalural Supplier License Appllci t inn 
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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 

Contact 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 

Naliiml Gas Snpplicl License Apjilicalion ' ) I 
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APPENDIX C 
EXAMPLE FORM OF NOTICE 

PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

NOTICE 
Applicalion 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 Commonwealth Of Pennsylvania, Docket No. 
125XXX. 

On Month Date, Year, Company Name filed an application wilh the Pennsylvania Public Utility 
Commission ("PUC") for a license to provide natural gas supply services as (1) a supplier 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. Conipany Name proposes to sell natural gas and 
related services throughoul all of Pennsylvania under the provisions ofthc 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 ofthc date of this notice with the 
Secretary ofthc PUC, P.O. Box 3265, Harrisburg, PA 17105-3265. You should send copies ofany protest 
to Company's Name attorney at the address listed below. Please include the PUC's "docket number'1 

on any correspondence, which is 
A-I25XXX, 

By and through Counsel: Attorney's Name 

Company Name 
Address 
Address 
Phone 
FAX 

N.imral G.is Sii|iplict License A|i|)licalion 
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APPENDIX D 

Standards of Conduct 

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

(2) The [natural gas distribution company] should likewise not apply a 
tariff provision in any manner that would give its affiliate or division 
an unreasonable 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 suppliers. 

(3) If a tariff provision is mandatory, the [natural gas distribution 
company] should not waive the provision for its affiliate or division 
absent prior approval ofihe Commission. 

(4) 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. 

(5) 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 
date 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. 

(6) 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. 

(7) 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 service, incentive or offer on behalf 
of cither the parent of affiliate. A chronological log should be 

Niihl i i i l Ons Siiji|)licr License Appltciition 
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mainlained showing the date, party, time and rationale for the action. 
Any chronological log should be open for public inspection during 
normal business hours. 

(8) The [natural gas distribution company] should not disclose any 
customer proprietary 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 selectively disclose, 
delay disclosure, or give itself or its affiliate any undue advantage 
related to the disclosure. A chronological log should be mainlained 
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 received from non-affiliated customers or suppliers lo ils 
affiliated natural gas suppliers. 

(9) 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. 

(10) The [natural gas distribution company] selling surplus gas supplies 
and/or upstream capacity on a short-term basis (as defined by the 
Federal Energy Regulatory Commission) to its affiliate should make 
supplies available to 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] 
affiliate unless the availability is made simultaneously with public 
dissemination in a manner that fairly apprises interested parties of the 
availability of the gas supplies 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. 

(11) 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. 

(12) The [natural gas distribution company] should not directly or by 
implication . . . represent to any customer, supplier 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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(13) The [natural gas distribution company] should establish and file with 
the Commission a complaint procedure for dealing with any alleged 
violations ofany 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 
parties during consideration ofany tariff guided by this section and 
§69.191 (relating to general). The Commission may expect 
establishment of a complaint procedure or olher recordkeeping 
requirements if warranted by subsequent facts or circumstances. 

(14) 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. 

(15) Parties alleging violations of these standards may pursue their 
allegations through the Commission's established complaint 
procedures. A complainant bears the burden of proof consistent with 
66 Pa. C.S. (relating to Public Utility Code) in regard to the allegations. 

(16) 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. 

(17) Licensees shall provide notification ofthc 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. 

(18) Licensees shall maintain the confidentiality of customers' historic 
payment information and right of access to their own load and billing 
information. 

(19) 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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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. §§I691-169tf; Regulation B, 12 C.F.R. 
§§202-202.14. 

(20) Licensees will be responsible for any fraudulent 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. 

(21) 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 services such as processing requests for 
information, complaints and responses to service interruptions. The 
natural gas distribution company shall provide comparable treatment 
without regard to a customer's chosen natural gas supplier. 

(22) 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. 

(23) Natural gas distribution company employees who have responsibility for 
operating the distribution system, including natural gas delivery or billing and 
metering, shall not be shared with an affiliated or divisional Supplier, and 
their offices shall be physically separated from the office(s) used by those 
working for the Supplier. Such natural gas distribution company employees 
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 Supplier function. The natural gas distribution company accounts and 
records shall be maintained such that the costs a Supplier incurs may be 
clearly identified. 

(24) (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 

N;iUitn| Gas Supiilici l.iircnsi Application OiC 
I'A ['DC Documenl «: I.W'lt> ^ U 

lJp.laic4| NiivcinluT 201.1 



• that the merchant services (for natural gas) are being provided by the 
natural gas distribution company rather than an affiliated or divisional 
Supplier; 

• that the natural gas purchased from a Supplier that is not an affiliate or 
division of the natural gas distribution company may not be reliably 
delivered; 

• that natural gas must be purchased from an affiliate or divisional Supplier 
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 services 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 affdiated or divisional Supplier's 
services, 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 Supplier markets or communicates lo 
the public using the natural gas distribution company name or logo, it shall 
include a disclaimer that states: 

(i) That the Supplier 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 from 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 Supplier shall include at the conclusion ofany such 
communication a disclaimer that includes all of the disclaimers listed 
in this paragraph. 

(25) 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 affdiated or divisional Supplier any preference over non-affiliated or 
non-divisional Suppliers, or potential non-affdiated 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 (c) not condition or tie its agreement to release, assign, or 
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otherwise transfer interstate pipeline capacity to any agreeinent by a gas 
Supplier, customer or other third party relating to any service in which its 
marketing affiliate is involved. 
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C O M M O N W E A L T H OF P E N N S Y L V A N I A 

D E P A R T M E N T OF S T A T E 

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. 

I DO FURTHER CERTIFY THAT, This Subsistence Certificate shall not 

imply that all fees, taxes, and penalties owed to the Commonwealth of 

Pennsylvania are paid. 

IN TESTIMONY WHEREOF, I 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: 11889254-1 
Verify this certificate online at http://wvvw.corporations.state.pa.us/corp/soskb/verify.asp 
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'Delaware 
The first State 

PAGE 1 

I , HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS 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. 

3059369 8100 

061050375 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 5201178 

DATE: 11-16-06 



State of Delaware 
Secxistary of State 

Division of Corporations 
Delxvervd 09:50 m 11/16/2006 

FILED 09:50 AM 11/16/2006 
SHV 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 Slate of Delaware is 
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle. 
'Ilie name of its registered agent 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 shares, consisting of (i) 150,000,000 shares of Common 
Stock, $.0001 par value per share ("Common Slock"), and (ii) 5,000,000 shares of Prefenrcd 
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. 

I . General. The voting, dividend and liquidation rights of the holders of the 
Common 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. Tlie holders of the Common Stock shall have voting righls 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 olherwise 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 scries 
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 detennined by the Board of Directors and subject 
to any preferential dividend or other rights ofany 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 tenns 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 issue 
the Preferred Stock in one or more series, and in connection 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 series 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 ofany other series to the extent 
pemiitted 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 hereafter prescribed by statute and this Certificate of Incorporation, and all rights 
conferred upon stockholders herein are granted subject to this reservation. 

SDCTH: 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 repealed 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, 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: 

L Actions, Suits and Proceedings Other than by or in the Right of the Corporation. 
The Coiporation shall indemnify each person who was or is a party or threatened to be made a 
party to any threatened, 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, i f 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 
unlawftil. 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 bv 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, employee 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, i f 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, 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 entided to indemnity for such 
expenses (including attorneys' 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, i f 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 proceeding, 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 Indemnitee'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 counsel 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 settle 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 shal! 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 
opposed to, the best interests ofthc 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 5 ofthis 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 
ofthis Article EIGHTH (and none of the circumstances described in Section 4 of this Article 
EIGHTH that would nonetheless entitie 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, unless 
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 quorum, (c) if there are no disinterested directors, or i f 
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 Indemnitee has not met the 
applicable standard of conduct. Indemnitee's expenses (including attorneys* fees) reasonably 
incurred in connection with successfully establishing 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, except as 
set forth in Section 7 of the Article EIGHTH, the Corporation shall not indemnify an Indemnitee 
pursuant to this Article EIGHTH in connection with a proceeding (or part thereof) initiated by 
such Indemnitee unless the initiation thereof 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 ofany Indemnitee to indemnification under 
the provisions hereof with respect to any action, suit, proceeding or investigation arising out of 
or relating to any actions, transactions or facts occurring prior to the final adoption of such 
amendment, termination or repeal. 

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 director 
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 hereof shall be invalidated on any 
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify 
each Indemnitee as to any expenses (including attorneys* 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 pennitted by any applicable portion of this Article that shall not have been invalidated and 
to the fiillest extent permitted by applicable law. 

14. Definitions. Terms used herein and defined in Section 145(h) and Section 145(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. 

1. 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 shall 
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 III. 
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4. Terms of Office. Subject to the rights of holders of any series of Preferred Stock 
to elect directors, each 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 II shall serve for 
a term expiring at the Corporation's annual meeting of stockholders held in 2008; and each 
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 adjourn 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 majority 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 removed 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 chosen, 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 Business, 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. 



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 ail 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 
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 ELEVENTH. 

IN WITNESS WHEREOF, 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 authorized officer this jjjj^day of November, 2006. 

WORLD ENERGY SOLUTIONS, INC. 

By: ^ v - ^ w f l ^ . 
Nard^James Parslow 
Title: Chief Financial Officer 
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World Energy Solutions, Inc. is a public company headquartered in Worcester, MA. It 
docs not have a parent company nor any affiliate companies. World Energy Solutions, 
Inc. docs have one subsidiary, World Energy Securities Corporation. World Energy 
Securities Corporation is incorporated in Massachusetts and 100% of its outstanding 
stock is owned by World Energy Solutions, Inc. 
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As of March 24, 2014, the registrant had 12,372,938 shares of Common Stock outstanding. 

DOCUMENTS INCORPORATED RY REFERENCE 

Items 10 (as to directors and Section 16(a) Beneficial Ownership Reporting Compliance), I I , 12, 13 and 14 of Part III will incorporate by reference 
information from the registrant's proxy statement to be filed with the Securities and Exchange Commission in connection with the solicitation of proxies for the 
registrant's 201 4 Annual Meeting of Stockholders. 
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FORWARD-LOOKING STATEMENTS 

This Report contains forward-looking statements within the meaning nf Section 27A of the Securities Act of 1933, as amended, or the Securities 
Act, and Section 21E of the. Securities Exchange Act of 1934, as amended, or the Exchange Act, which statements involve risks and uncertainties. 
These siatements relate to our future plans, objectives, expectations and intentions. These statements may he identified by the use of words such 
as "may", "could", "would", "should", "will", "expects", "anticipates", "intends", "plans", "believes", "estimates" and similar 
expressions. We have based these forward-looking statements on our current expectations and projections about future events, including without 
limitation, our expectations oj'-backlog and energy prices. Although we believe that the expectations underlying any of our forward-looking 
statements are reasonable, these expectations may prove to be incorrect and all of these statements are subject lo risks and uncertainties. Should 
one; or more of these risks and uncertainties materialize, or should underlying assumptions, projections or expectations prove incorrect, actual 
results, performance or financial condition may vary materially and adversely jrom those anticipated, estimated or expected. Our actual results 
and liming of certain events could differ materially from those discussed in these statements. Factors that could contribute to these differences 
include but are not limited to, those discussed under "Risk Factors", "Management's Discussion and Analysis of Financial Condition and 
Results of Operations", and elsewhere in this Report. The cautionary statements made in this Report should be read as being applicable to all 
forward-looking statements wherever they appear in this Report, lite forward-looking statements made in this Report are made as at the date 
hereof. We undertake no obligation to update any forward-looking statement to refect events or circumstances after the date on which the 
statement is made or to reflect the occurrence of unanticipated events, other than as required by securities laws. 



PART I 

Item 1. Business 

Overview 

World Energy Solutions, Inc. ("World Energy" or the "Company") offers a range of energy management solutions to commercial and 
industrial businesses, institutions, utilities, and governments to reduce their overall energy costs. The Company comes to market with a holistic 
approach to energy nianagcment helping customers a) contract Tor a competitive price for energy, b) engage in energy efficiency projee is to 
minimize quantity used and c) pursue available rebate and incentive programs. The Company made ils mark on the industry wilh an innovative 
approach to procurement via ils online auction platform, the World Energy Exchange B . With recent invesimenis and acquisitions, World Energy 
is building out its energy efficiency practice by engaging new customers while also pursuing more cross-selling opportunities for its procurement 
services. 

World Energy provides energy management services utilizing stalc-of-the-art technology and the experience of a seasoned team to bring 
lower energy costs to its customers. The Company uses a simple equation 

E = P Q - i 

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

In April 2010, we filed an S-3 registration statement with the Securities and Exchange Commission, or SEC, using a "shelf registration, 
or eonlinuous offering, process. Under this shelf registration process, we may, from time to time, issue and sell any combination of preferred 
slock, common stock or warrants, either separately or in units, in one or more offerings with a maximum aggregate offering price of $20 million, 
including the U.S. dollar equivalent i f the public offering of any such securities is denominated in one or more foreign currencies, foreign 
cuirency units or composite currencies. In April 2011 we issued 1.5 million shares of common stock utilizing this shelf registration to several 
accredited 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 
energy contracts from Co-eXprise, Inc. ("Co-cXprise"), expanding our customer base in the auction market, particularly in the government 
space. We acquired the assets and certain liabilities of Northeast Energy Solutions, LLC ("NES"), a small efficiency shop based in Connecticut. 
Finally wc acquired the assets and certain liabilities of GSE Consulting, LP ("GSE"), a mid-market broker principally serving the Texas market. 
These acquisitions strengthen our leadership position in energy auctions, supplement our expansion efforts into the efficiency space, and provide 
us with a strong base in the growing small- and medium-sized customer marketplaces ofthc energy brokerage industry. In the fourth quarter of 
2012, we purchased the assets of Northeast Energy Partners, LLC ("NEP"), a mid-market broker in Connecticut with over 2,000 customers. 
These customers, situated primarily in Connecticut and Massachusetts, arc an ideal target for our energy efficiency services. 

The Retail Energy Industry 

Retail Electricity Deregulation 

The electricity industry in the United States ts governed by both federal and state laws and regulations, with the federal government 
having jurisdiction over the sale and transmission of electricity at the wholesale level in interstate commerce, and the slates having jurisdiction 
over the sale and distribution of electricity at the retail level. 

The federal government regulates the electricity wholesale and transmission business through the Federal Energy Regtilalory 
Commission, or FERC, which draws its jurisdiction from the Federal Power Act , and from olher legislation such as the Public Utility 
Regu/atoty Policies Act of 1978 , the Energy Policy Act of 1992 , and the Energy Policy Act of 2005 , or EPA 2005. FERC has comprehensive 
and 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 electricity at the retail level within iheir respective jurisdictions, in accordance with 
individual slale laws which can vary widely in material respects. Restructuring of the retail electricity industry in the U.S. began in the mid-
1990s, when certain state legislatures rcslruciurcd iheir electricity markets lo create competitive markets that enable energy consumers to 
purchase electricity from competitive energy suppliers, 



Prior to the restructuring of the retail electricity industry, the electricity market structure in the U.S. consisted of vertically intcgntlcd 
utilities which had a near monopoly over the generation, Iransmission and distribution of electricity to retail energy consumers. In stales that 
have embraced electricity restructuring, the generation component (i.e., the source of the electricity) has become more competitive while the 
energy delivery functions of transmission and distribution remain as monopoly services provided by the incumbent local utility and subject to 
coniprchensive rate regulation. In otlier words, in these stales, certain retail energy consumers (specificatly, those served by investor-owned 
utilities and not by municipal power companies or rural power cooperatives) can choose their electricity supplier bul must still rely upon their 
local utility to deliver that electricity to their home or place of business. 

Tlie structure and, ullimately, the success level of industry restructuring has been detennined on a slale by slale basis. There have been 
three general models for eleclricity industry rcstrucluring: (i) delayed competition, (ii) phascd-in competition, and (iii) full competition. The 
delayed competition model consists ofthc state passing legislation authorizing competitive retail electricity markets (i.e.. customer choi ce oi 
electric 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 electric energy to encourage competition. The phascd-in competition model consists of the state passing 
legislation authorizing competitive retail eleclricity markets together with a gradual change of the incumbent utility's retail electric rates to 
encourage the competitive supply of electricity over lime. The full competition model consists of the stale passing legislation authorizing 
competitive retail electricity markets together with an immediate change to the incumbent local utilities' retail electric rates thai results in the 
whole commercial, industrial and government, or C1G. eleclricity market in sueli state being competitive immediately. 

Energy consumers who choose Io switch electricity suppliers can either do it themselves by contacting competitive energy suppliers 
directly, or indirectly, by engaging aggregators, brokers or consultants, collectively referred lo as ABCs, to assist them with their electricity 
procurement. 

Energy Suppliers: These entities take title to power and resell il directly to energy consumers. These are typically well-funded entities, 
which s erviee both energy consumers directly 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 slates and the Dislriet of 
Columbia that pcnnil CIG energy consumers lo choose their electricity supplier and have deregulated pricing to create compclitivc markets. Of 
the 16 dercgulaied states, 14 have fully viable competitive markets. 

Aggregators, Brokers and Consultants: ABCs facilitate transactions by having competilivc energy suppliers compete against each otlier 
in an effort lo gel their energy customers llic lowest price. This group generally uses manual request for proposal, or RFP, processes that are 
labor iniensivc, relying on phone, fax and email solicitations. We believe that the online REP process is superior to the traditional paper-based 
REP process as it involves a larger number of energy suppliers, can accommodate a larger number of bids within a shorter time span, and allows 
for a larger amount of contracl variations including various year tenns, territories and energy usage pallcnis. 

Online Brokers: Online brokers arc a subset of the ABCs. These entities use online platforms to run electronic R EP processes in an effort 
to secure (lie lowest price.1; for their energy enstomers by having competitors bid against one another. Wc believe thai wc arc among the 
pioneering companies brokering electricity online and wc arc not aware ofany competitor that has brokered more electricity online than wc 
have. 

Retail Natural Gas 

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

The federal governmeni regulates the natural gas transmission business through FERC which draws ils jurisdiction from the Natural Gas 
Act , and from olher legislation such as the EPA 2005. FERC has comprehensive and plenary jurisdiction over tlie rates and terms for 
iransmission of gas in interstate commerce, and over ihe organization, governance and financing ofthc companies engaged in such transmission. 
States regulate the distribution and sale of gas at the retail level within their respective jurisdictions, in accordance wilh 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 energy consumers access to iheir choice of natural gas 
commodity supplier. 

Following a period of heavy regulation, the gas industry was deregulated in three phases as a rcsull of legislation enacted in 1978 followed 
by multiple orders of FERC. The expected result of ihis deregulation was to stimulate competition in llic natural gas industry down llic pipeline 
to the distribution level. 



Al the retail level, reforms and restructuring have taken place on a state by slate basis, wilh varying nuances to the rcstrucluring in 
dilfcrcnt stales. For example, certain state commissions have allowed local distribution companies to offer unbuiulled transportation service to 
large customers; to provide flexible pricing in competitive markets; and to engage in olher compclitivc activities. 

Today, wc estimate that utilities in over 40 states pcnnil retail natural gas consumers to choose their natural gas commodity suppliers. In 
most instances, the local distribution utility slill delivers the commodity to the consumers' premises, even i f a different supplier is selected to 
piovide the commodity. The level of competitive choice available to retail CIG ener gy consumers has increased, with a wide range of products 
and a significant number of .suppliers participating in bolh retail and wholesale transaclions. 

Demand 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 amounl of intermittent renewable energy resources that arc expected to be connected to the power grid in llic future. 
Because eleclricity cannot be economically 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 disti ibulion facililies are built to capacity levels that can service the maximum 
amounl of anticipated demand plus a reserve margin intended lo serve as a buffer to protect the system in critical periods of peak demand or 
unexpected events such as failure of a power plant or major iransmission line. However, uudcr-invcslmcnl in generation, transmission and 
distribulion infraslmcture in recent years in key regions, coupled with a dramatic growth in electricity consumption over thai same time period, 
has led to an increased frequency of voltage reductions—commonly known as brownouts—and blackouts, and periodically prevents the 
transport of power lo constrained areas during periods of peak demand, which can affect reliability and cause significant economic impacts. 

As the electric power industry confronts these challenges, demand response, or DR, has emerged as an important solution to help address 
the imbalance 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, the Energy Independence and Security Act of2007 ordered the FERC lo conduct 
a nationwide assessment of demand response potential and create a national action plan to promote demand response at llic federal level anil 
support individual states in their own demand response initiatives. 

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

Energy Efficiency 

There is an increasing emphasis on energy efficiency as an important aspect of national energy policy, smart grid solutions and facility 
management best practices. For example, the White House estimates that commercial buildings consumed roughly 20 percent of all energy in the 
U.S. in 2010. Additionally Navigant Research, a lead ing industry analyst firm, has estimated that i f all commercial buildings undcrwcnl 
efficiency retrofits (noting lhat 80% of all commercial buildings are more than 10 years old), the payout would be on the order of $41.1 billion 
cath year. 

Large drivers ofthc overall efficiency market include ihe national Better Buildings initiative, which aims for 20% efficiency gains in 
commercial buildings by 2020 through cost-effective upgrades, and New York City's Greener, Greater Buildings Plan aimed at reducing ene rgy 
consumption by existing buildings, which account for 70-80% oflhc city's total greenhouse gas emissions. 

Fifty states have pro-growth energy efficiency policies. As of July 2013, twenty-live states have fully funded policies in place that 
establish specific energy savings targets that utilities or non-utility program administrators must meet Ihrough cuslomer efficiency programs. In a 
2012 report, New England ISO projected it would spend $5.7 billion on energy efficiency programs in the region from 201 5-2021, up from $1.2 
billion in 2008-2011. 

With our recent investments, extensive base of federal and state government clients, growing footprint in the commercial property space, 
and large channel partner network thai includes leading energy service companies, wc expanded our presence in the energy efficiency markei 
with our acquisition of NES in October 2011. NES focuses on turn-key electrical and mechanical energy efficiency measures serving 
commercial, industrial and institutional customers. 



Wholesale Energy 

The wholesale eleclricity market is the competitive market that connects generators (sellers) with utilities, electricity retailers and 
intermediaries (buyers) who purchase electricity lo rc-sell on (lie retail market. We estimate thai lotal wholesale purchases of electric power in 
2012 were over 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 power producers, or IPPs, and other non-utilities 
entered the electricity generation market, although the market was restricted until the early 1990s when competitive constraints were removed. 
These new generation entities began to compete directly with traditional utilities and offered customers more lhan one choice to obtain 
ckctricity. Today, participants in the wholesale market include IPPs, traditional utilities, and intermediary power marketers. In addition, banks, 
leaders, and brokers participate in ihe wholesale market. 

IPPs and traditional utilities comprise the generation portion ofthc wholesale market. Many employ internal sales forces to assist in the 
sale and distribution of their power, enabling them to participate as both buyers and sellers within the wholesale market. However, a growing 
number of IPPs and utilities have found it easier and more cosi effeciive to sell their generation through power marketing services, which has 
contributed to the power marketers' inc reased role within the market. Power marketers utilize several different platforms to purchase power 
from generators for distribution, which include paper RFPs, phone brokerage, electronic exchanges and auctions. 

Our customers in llic wholesale market can be either buyers or sellers and can include utilities and municipal utilities ilia! buy power oc 
natural gas to fill in gaps in their portfolios or to consume in their generation facilities, and retail marketers who buy natural gas and power to 
resell to re tail cuslomcrs. If the customer is a buyer, wc will run a reverse (descending price) auction to secure a lower price. If the customer is a 
seller, we will run a forward (ascending price) auction to secure a higher price. 

Environmental Commodities 

Concerns about global warming have spawned a number of initiatives to reduce greenhouse gas emissions. The most widely adopted of 
these initiatives is Ihe Kyoto Protocol pursuanl to which many countries 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 lo meet their required allocations. While the U.S. did not ratify the Kyoto Protocol, there arc a number of initiatives in the U.S. at the 
regional, state and local levels aimed at limiting greenhouse gas emissions, the most robust of which is the Regional Greenhouse Gas Initiative, 
Inc., or RGGI. 

In August 2008, wc were awarded a two-year coniract wilh RGGI, which is the first mandatory, market based effort in the U.S. to reduce 
greenhouse gas emissions. RGGI selected us lo sell allowances for the emitting of carbon dioxide emissions from the power sector. This contract 
was subsequently extended for an additional two-year period, and also for ihe first year of two, onc-ycar options. Wc have successfully 
completed twenty-two quarterly auctions for RGGI through December 31, 2013, raising more than $1.5 billion in proceeds for RGGI states to re­
invest in energy efficiency and olher consumcr-bcncfitting measures. 

Company Strategy and Operations 

Overview 

World Energy offers a range of energy managemenl solutions to commercial and industrial businesses, institutions, utilities, and 
governments to reduce their overall energy costs. The Company comes lo market with a holistic approach to energy managemenl helping 
cuslomcrs a) contract for the lowest price for energy, b) engage in energy efficiency projects to minimize quantity used and c) maximize 
available rebate and incentive programs. The Company made ils mark on the industry with an innovative approach to procurement via its state-
of-the-art online auction plaiform, the World Energy Exchange w . With recent investments and acquisitions. World Energy is building out its 
energy efficiency practice — engaging new customers while also pursuing more cross-selling opportunities for its procurement services. The 
Company is also taking its suilc of solutions to the rapidly growing small- and medium-sized customer markets. 

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

E = P Q - i 

to help customers understand Ihe holistic nature ofthc energy management problem. Total energy cosl (E) is a function of Energy Price (P) limes 
the Quaniity of Energy Consumed (Q), minus any rebates or incentives (i) the customer can earn. This approach nol only makes energy 
management more approachable for customers, simplifying what has become an increasingly dynamic and complex problem, it also highlights 
the intcr-rclatcd nature of the energy management challenge. The Company asserts that point solution vendors may optimize one of the Ihrcc 
elements, but it takes looking at the problem holistically to unlock the most savings. 



Wc help cuslomcrs optimize ihis equation by applying the Seven Levers ofllncrgy Management™ — Planning, Sourcing, Risk Management, 
LITiciency, Sustainabilily, Incentives and Monitoring. 

These Seven Levers of Energy Management™ are supported by state of the art technology developed or licensed by our Company. Our 
fiag.ship platform is the World Energy Exchange w . On the World Energy Exchange * energy consumers in North America arc able lo negotiate 
for the purchase or sale of electricity, natural gas and other energy resources from competing energy suppliers 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 environmcnlal commodities such as 
Renewal Energy Certificates, or RECs, Verified Emissions Reductions, or VERs, and Certified Emissions Reductions, or CERs. In addition, the 
World Energy Exchange * enables DRPs and energy consumers to come together in highly-structured auction events designed to yield price 
transparency, heighten competition, and maximize the energy consumers' share of demand response revenues. 

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 exchange is comprised of a series of software modules that automate our comprehensive 
procurement process includin g: 

• energy and environmental commodities sourcing management — a database of suppliers and contacts; 

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

• deal and task management — a module to list, assign and track steps lo complete a procurement successfully; 

• market intelligence — databases of information related to market rules and pricing trends for markets; 

• RFP developmenl — a module to create RFPs with a variety of terms and parameters; 

• conducting auctions — underlying sofiwarc to manage the bidding and liming of an auction and display the results; 

• portfolio management — a database of contracts, sites, accounts and historical usage; 

• risk managemenl - monitoring, triggering and messaging tools; 

• commission reporting — a system to display forecasted and actual commissions due to channel partners; and 

• receivables managemenl — a system lo upload dala received from suppliers and track payment receipl. 

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 entities offer our auction platform 
lo enhance their scrv ice offerings to their customers. By accessing our market intelligence and automated auction plat fonn, channel partners 
significantly contribute to our transaction volume, and in relum, wc pay them a fixed percentage ofthc revenue we receive from winning bidders 
(i.e., energy suppliers and other buyers). This third party commission structure is negotiated in advance and included in the channel partner 
agreement based on a number of factors, including expected volume, effort required in the auction process and competitive factors. 

As a requirement lo bid in an auction (which is described in greater detail below), bidders musi cnlcr into an agreement to pay our fee if 
they execute a coniract as a result ofthc auction. Following an auction event, our employees continue to work with the energy consumer and 
other listers or collectively, the customer, and bidder through the contract negotiation process and, accordingly, we arc aware of whether a 
coniract between the customer and bidder is consummated. If a 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, lhal is built into the price of the commodity. This approach is 
altmclive lo both the customer and bidder as there is no fee charged to cither party if the brokering process docs not result in a contract. Our fees 
arc based on the total volume of (he commodity transacted between the customer and bidder multiplied by our contractual coninu'ssion rate. We 
have master agreements with our bidders, whereby bidders arc allowed to bid on customer requirements in exchange for agreeing lo pay the fee 
that wc have negotiated with the customer. In order to participate in any specific auction, bidders are required to acknowledge and agree lo our 
fee on our online platform prior to participating in that auction. 

Retail Eleclricity Transactions 

For retail electricity transactions, monthly revenue is based on actual usage data obtained from the energy supplier for a given month or, 
to the extent actual usage data is not available, based on the estimated amount of electricity delivered to the energy consumer for that month. 
While the number of contracts closed in any given period can fluctuate widely due to a number of factors, this r evemic recognition method 
provides for a relatively predictable revenue stream, as revenue is typically based on energy consumers' historical energy 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 energy consumers. 

5 



Contracts between energy consumers and energy suppliers arc signed for a variety of term lengths, wilh a one to two-year contract term 
being typical for commercial and industrial energy consumers, and government contracts typically having two to three year, and occasionally 
five-year terms. Backlog relates to contracts in force on a given date representing transactions between bidders and listers on our platform related 
to commodity brokerage assuming listers consume energy at their historical levels or deliver credits at expected levels. Tolal backlog represents 
the commission thai we would derive over the remaining life of those contracts. Annualized backlog represents ihe commission that we would 
derive from those contracts wilhin the twelve months following the date on which the backlog is calculated. For any particular contract, 
aniuializcd backlog is calculated by multiplying the energy consumer's historical usage by our fixed contractual commission rale. This metric is 
not intended as an estimate of overall future revenues, since il docs not purport to include revenues lhat may be earned during the relevant 
backlog period from new contracts or renewals of contracts that expire during such period. In addition, annualized backlog docs not represent 
guaraniecd future revenues, and lo the extent actual usage under a particular contract varies from historical usage, our revenues under such 
contract will differ from the amount included in backlog. 

In addition to retail electricity contracts, wc have ongoing conlractual arrangements with retail natural gas customers under which wc 
deliver certain energy management and auction administration services for which wc receive 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 lhat have expected revenue associated wilh them from January 1, 2014 through December31, 2014. These contracts can be 
tenninated upon 30 days notice per the lerms of the contracts and, therefore, backlog docs nol include any revenue from expecled coniract 
renewals from the management fees beyond December 31, 2014. 

Because the calculation of backlog is a calculation of a contracted commission rate multiplied by a historical energy usage figure and our 
managemenl contracts are cancelable by our natural gas customers, our.backlog may not necessarily be indicative of future results. Annualized 
backlog should nol be viewed in isolation or as a substitute for our historical revenues prcscnled in (he financial statements included in this Form 
10-K.. Events lhat may cause future revenues from contra els in force lo differ materially from our annualized backlog include the events that 
may affect energy usage, such as overall business activity levels, changes in energy consumers' businesses, weather patterns and other factors 
described under "Risk Factors". 

Retail Natural Gas Transactions 

There are two primary fee components to our rclail natural gas services: transaction fees and management fees. Transaction fees are billed 
lo and paid by the energy supplier lhat was awarded business on the platform. These fees arc established prior to award and arc the same for each 
supplier. For (Ite majority of our natural gas transactions, wc bill the supplier upon (he conclusion ofthc transaction based on (he estimated 
energy volume transacted for the entire award term multiplied by the transaction fee. Management fees arc paid by our energy consumers and arc 
generally billed on a monthly basis for services rendered based on terms and conditions included in contractual arrangements. While 
subsiantially all of our retail natural gas transactions arc accounted for in accordance with this policy, a certain percentage is accounted for as the 
natural gas i.s consumed by the energy consumer and recognized a.s revenue in accordance with (he retail electricity transaction revenue 
recognition methodology described above. 

Mid-Market Transactions 

We earn a monthly commission on energy sales from each energy supplier based on the energy usage transacted between the energy 
supplier and energy consumer. The commissions arc not based on the rclail price for electricity but rather on the amounl of energy consumed. 
Commissions .arc calculated based on the energy usage transacted between the energy supplier and energy consumer multiplied by our 
contractual commission rate. Revenue from commissions is recognized as earned over the life of each coniract as energy is consumed, provided 
there is persuasive evidence of an arrangement, the sales price is fixed or determinable, collection of (he fee is reasonably assured, and customer 
acceptance criieria, i f any, has been successfully demonstrated. We generally recognize revenue on these transaclions when we have received 
verillcalion from the electricity supplier oflhc end-users power usage and electricity supplier's subsequent collection ofthc fees billed to the end 
usee. The verification is generally 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 energy 
exchanged that monlh. To the extent we do not receive verification of actual energy usage or wc 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 supplier. 

Demand Response Transaclions 

Demand response transaction fees arc recognized when wc have received confirmalion from the DRP lhat the energy consumer has 
performed under the applicable R'fO or ISO program require men is. The energy consumer is cither called to perform during an actual curtailmcni 
event or is required to demonstrate ils abilily to perform in a test event during the performance period. For the PJM Interconnection ("PJM"), an 
RTO that coordinates the movement of wholesale clcc(rtctty 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 submilled to the PJM by the DRPs and wc receive confirmation of the energy 
consumer's perfonnance in the fourth quarter. DRPs typically pay us ratably on a quarterly basis throughout the demand response fiscal (June to 
May) year. 



Wholesale and Environmental Commodiiy Transactions 

Wholesale transaction fees arc invoiced upon the conclusion of the auction based on a fixed fee. These revenues arc not tied to future 
energy usage and are recognized upon (he completion of the online auction. For reverse auctions where our customers hid for a consumer's 
business, the fees arc paid by the bidder. For forward auctions where a lister is selling energy products, the fees arc typically paid by the lister. 

Environmental commodity transaction fees arc accounted for utilizing two primary methods. For regulated allowance programs like the 
RGGI, fees arc paid by the lister and are recognized quarterly as revenue as auctions are completed and approved. For most other environmcnlal 
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 arc delivered by the lister and payment is made by the bidder. 

Energy Efficiency Services 

Our Energy efficiency services segment is primarily project driven where wc identify efficiency measures lhat energy consumers can 
implement lo reduce Iheir energy usage. We present retrofit opportunities to customers, get approval from them to proceed and submit the 
proposal to the local utility for prc-approva) and delcrmination of available incentives. Once the utility approves funding for the project, we 
install the equipment, typically new heating, vcnlilation or air conditioning ("HVAC") equipment, or replace lighting fixtures to more efficient 
models. Wc recognize revenue for Energy efficiency services when persuasive evidence of an arrangement exists, delivery has occurred, the 
price is fixed or determinable and eollcctability is reasonably assured. Due to the short-tenn nature of projects (typically two to three weeks), we 
utilize the completed-contraci method. We also assess multiple contracts entered into by tlie same customer in close proximity to determine i f the 
contracts should be combined for revenue recognition purposes. Revenues are recognized based upon factors such as passage of title, 
installation, payments and cuslomer acceptance. 

The Brokerage Process 

Our brokerage process is supported by a variety 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 auel ion events to enable testing of various term am) price combinations and 
assisting in coniract completion. We create an audit trail of all the steps taken in a given transaction. Specific web pages track all information 
provided to energy suppliers including energy supplier calls, supplier invitations, usage profiles and desired contract parameters. 

At the commencemeni of the process, non-govemment energy consumers will enter into a procurement services agreement wiih us 
pursuanl lo which we arc appointed as the brokerage service provider to solicit and obtain bids for the supply of energy or environmental 
commodities and to assist in the procurement of these commodities. Government energy consumers will send out a solicitation al the 
commencement ofthc br okcrage process which sets out the contract terms. Only bidders that are qualified under the solicitation may participate 
in the auction. Bidders who wish to bid on the provision of energy or environmental commodities to such customers must participate in our 
brokerage process and cannot contract with customers outside of our brokerage process. 

For retail energy, the procurement services agreement authorizes us to retrieve the energy consumer's energy usage history from the 
utility serving its accounts. Wc utilize the usage history to identify and analyze the energy consumer's energy needs and to run a rate and tariff 
model which calculates the utility rate for that energy consumer's facilities. This price is used as a benchmark price lo beat for the audio 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 parameters, including target price, supplier preferences, contract terms, payment terms and 
product mix, as applicable, arc discussed with the customer and agreed upon. Approximately two to five days prior to the auction, wc will post 
RFPs with these auction parameters on our World Energy Exchange *and alert Ihe potential bidders. Additionally, bidders are provided wilh 
information about the customer, historical energy usage information relating to the energy consumer's facilities (if retail customers), and the 
desired coniract parameters, several days in advance ofthc auclion as pari of the RFP. This advance noiice gives ihe bidders Ihe opportunity lo 
analyze the value of a potential deal and Ihe credilworlhincss oflhc customer. We believe that, using this informalion along with the auction 
parameters described in the RFP, the bidders develop a bidding strategy for Ihe auclion. 

Tlie auclion creates a competilivc bidding environment thai is designed lo cause bidders to deliver belter prices in response to other 
competitive bids. Specifically, bidders cnlcr an auclion by submitting an opening bid al or better than the suggested opening bid posted on the 
RFP. After Ihey enter Ihe auclion and assess llic bidding activity, bidders may begin testing the competition by submitting a bid better lhan ihe 
then-leading bid. They do this presumably lo 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 unlil ihe final 30 seconds oflhc auction when bidding activity lends to 
increase. In the final seconds, all bidders see the then-leading bid and must make 



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 needs will be held. Our exchanges provide rapid results and can 
accommodate a multitude of permutations for offers, including various year terms, quantities, load factors and green power requirements. For 
commercial and industrial customers or project owners, wc typically run two to six auction events per procurement and for large government 
a88regalions that generally arc more complex, wc typically run 20 to 40 auction events. Each auction event usually lasts 15 minutes or less. 
Included as part of any auclion transaction arc date and time stamping of bids, comparison of each bid with benchmark prices, as well as 
automated slop limes, which ensure the iniegrity of auclion events, The exchanges arc also periodically synchronized to the atomic clock which 
is intended to ensure that auction start and stop times are precise. 

Following an auction, the auction results are analyzed and if the auction has been successful, we assist ihe customer with the contracting 
process with the winning bidder which is typically finalized within several hours of the closing of the last auction event. In the case of a 
commercial energy consumer, wc facilitate any remaining disc ussion between the leading energy supplier and the energy consumer relating to 
the energy supplier's contracl terms that were not addressed in establishing the auction parameters. In the case of government energy consumers, 
the energy suppliers have seen and, in general, have agreed to the form of supply contract being required by the government energy consumer. 
Accordingly, the time period between the end ofthc auction and the execution of a contract is usually shorter than in the case of non-govcrnmcm 
energy 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 commodiiy to the 
customer's premises from the location where the supplier delivers electricity energy into lhat local utility's delivery system. However, the energy 
supplier is responsible for enrolling the energy consumer's account with the applicable local utility and the energy supplier remains liable for any 
costs resul ting from the physical loss of energy during transmission and delivery to the customer's premises. Wc never buy, sell or take title to 
the energy products or environmental commodities on our auction platforms. 

Wc typically interface directly wilh the customer throughout the brokerage process. However, i f a channel partner is involved, the channel 
partner will often perfonn one or more of the following functions; working with a customer to sign a procurement services agreemenl, 
inleracting with ihe cuslomer relating lo World Energy analyses, supporting the decision-making, and interfacing with the customer during the 
contracling process. However, even if a channel partner is involved, we are slill primarily responsible for tasks such as interacling with utilities 
to obtain an energy consumer's usage history, performing analyses, creating RFPs, inlcrfacing with bidders, and scheduling, conducling and 
monitoring auctions and collecting the commission earned from the bidder. 

As we build out our procurement capabilities within the retail energy marketplace, we have begun to offer our procurement services to 
smaller commercial and industrial customers. Wc refer lo these customers as the mid-market. While wc still assist end users in procuring their 
energy needs, w c do not utilize our online solution to consummate these transactions. Rather, we gather price quotes directly from competing 
energy supplier for these customers. Wc call these types of transactions direct sourcing. While wc will still have firm agreements with each 
respective energy supplier and still get paid by the winning energy supplier based on the amount of energy consumed by the end user, wc 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 for executing transaclions in energy and 
environmcnlal commodities to be a leader in the energy managemenl space. 

We seek to achieve our objective by expanding our community of channel partners, customers and bidders on our exchange, strengthening 
and expanding long-icnn relationships wilh governmeni agencies, broadening our product offerings, making strategic acquisitions, and growing 
our sales force. Key elements of our strategy are as follows: 

Continuing to Develo/) Channel Partner Relationships. A significant amount oflhc cuslomcrs using our auclion platforms have been 
introduced to us through our channel partners. Our plan is to focus on developing and increasing our number of channel parlnc r relationships in 
an effort to expand the base ofeuslomers using our auction platforms. We have consistently increased Ihe number of channel partners since 2007 
from 42 to .120 at December .11, 2013. 

Leveraging New Products such as Demand Response. Risk Management. Bill Management and Efficiency. We continue lo expand our 
offerings cither organically, through partnerships or via acquisition (risk management via Energy Gateway, LLC ("Energy Gateway") and 
efficiency via NES), and sell them to new prospects or existing customers via our sales force and channel network. 

Push into the Mid-Market. Wc sec the mid-market as being a viable growth opportunity, and with our acquisilion of GSE and NEP wc 
added a base of expertise that can enable us to take their Tcxa s and Connecticut footprints and expand them nalionally. 

Making Strategic Acquisitions. From time to time, we also pursue strategic acquisitions to help us expand geographically, add expertise 
and product depth, provide accretive revenue and profit stream s or a combination of two or more of the above. We believe with our public 
currency and automated systems that we arc a logical entity to roll up the industry. 



Strengthening and Expanding Long-term Relationships with Government Agencies. Wc intend to cont huie Lo build on the relationships 
wc have established wiih federal, state and local government agencies. We expect that our expertise in brokering cost-saving energy contracts for 
government agencies will continue to be in demand as contract terms expire and governments look to contract for low energy prices in a 
competitive market. 

Bidders, Listers and Channel Partners 

/Udders. Our success is heavily dependent on our bidder relationships, the credibility of our bidders and the integrity of the auction p 
roccss. Bidders include over 280 competitive electricity and natural gas suppliers and over 200 wholesale electricity suppliers registered on the 
World Unergy Exchange representing a majority of all suppliers in the deregulated eleclricity and natural gas markets. There arc also over 150 
users registered lo transact for environmental commodities. Ofthc registered energy suppliers, more lhan 180 had active contracts with energy 
consumers tliat were brokered through our World Energy Exchange ^as of 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 auclion event, bidders must 
register wiih us by ciihcr entering into a standard-form agreement pursuant to which the bidder is granted a license to access our auction platform 
and bid al auction events or by qualifying to participate in an auction pursuant to a governmeni solicitation. Our national standard form 
agreement is typically for an indefinite term, may be terminated by cither party upon 30 days prior writien notice, is non-exclusive, non­
transferable and cannot be sublicensed. Under our standard-form agreemenl or Ihe government solicitation, Ihe bidder agrees lo pay us a 
commission, which varies from contracl to contract and is based on a set rate per energy unit consumed by the lister. 

Listers. Listers using our auction platform lo procure energy, demand response and environmental commodities include government 
agencies, comm ercial and industrial energy consumers, utilities, municipal utilities, environmental commodity project owners, financial 
institutions and brokers. Governmeni energy consumers have complex energy needs in terms of both scope and scale, which wc believe can best 
be met with a techno logy-based solution sueh as our exchanges. Additionally, (lie automated nature of our exchanges is designed (o support 
protest free auctions. We have brokered energy for the General Services Administration ("GSA") and over 25 federal agencies, and numerous 
county and slale governments including the nine Northeast and Mid-Atlantic stales participating in RGGI. 

Our contracts for the online energy procurements wilh these governmental entities are typically for multiple years ranging from two to 
five years. During ihis conlractual period, the governmental entity may run various auctions for different locations or agencies thai fall under 
iheir purview. As a result, revenue from these customers could extend beyond the actual contractual term. As additional slates open iheir 
eleclricity markets to competition and suppliers enter those markets crcaling a competilivc la ndscapc, we plan lo actively market our services to 
Ihcm. These contracts do not require that the government energy consumer use our services and. as is typical in government procurcmcnis, 
contain termination for convenience and fiscal funding clauses. If 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 auclion platform accounted for 10% or more 
of1 our aggregate revenue for the years ended December 31, 2013 and 2012, respectively. 

Direct Sales. Rclail targets of direct sales efforts arc typically large companies with facilities in many geographic locations including hotel 
chains, properly management firms, big box retailers, supermarket s, departmcnl stores, drug stores, convenience stores, restaurant chains, 
financial services firms and manufacturers across various industries. Wc also arc pursuing utilities, municipal utilities, and retail energy 
providers in the wholesale market, and project owners, customers seeking to meet compliance obligations, and brokers in the environmental 
commodities markets. 

Channel Partners. Wc also target customers through our channel partner model. These arc firms wilh existing client relationships with 
cer tain customers that would benefit from the addilion of an online procurement solution. Channel partners consist of a diverse array of 
companies including energy service companies, demand side consultants and manufacturers, ABCs and strategic sourcing companies, but in the 
most general lerms they arc resellers or distributors. As of December 31, 2013, wc had entered into agreements with 320 channel partners thai 
arc curt'Cfitly engaged in efforts fo source potential transactions to our exchanges, allhough not all have sourced a transaction for which an 
auction has been completed. Upon identifying opportunities with new channel partners, wc enter into a channel partner agreement that grants the 
channel partner a non-exclusive right lo sell our procurement process typically for a term of one year, which renews aulomalically unless 
terminated upon 30 days written notice. The channel partner receives a commission based generally on the amounl ofinvolvcmenl ofthc channel 
partner in the procurement process. 

Competition 

Cuslomcrs have a broad array of options when purchasing energy or environmental commodities. Retail energy consumers can either 
purchase energy directly from the ulility al the utility's rate or purchase energy in the deregulated market ihrough one of the following types of 
entities: competitive energy suppliers, ABCs and online brokers. Wc compete wilh compclitivc energy suppliers, ABCs and other online brokers 
for energy consumers that arc seeking an alternative to purchasing directly from the utili ty. Demand response cuslomcrs typically negotiate 
demand response services directly with DRPs. Wholesale customers typically buy from generators, traders, traditional brokers who use phone-
based methods, or bid-ask exchanges. Environmental commodity customers 



typically buy or sell directly ihrough bilateral transactions, brokers, traders or bid-ask exchanges. Energy Efficiency Services customers typically 
use small to medium size lighting companies for their lighting efficiency measure. These lighting companies outsource any mechanical 
efficiency measures lo small HVAC contractors. 

Technology 

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

Our technology systems are monitored and upgraded as necessary to accommodate increasing levels of traffic and transaction volume on 
the website. However, future upgrades or additional technology licensing may be required to ensure optimal performance of our a uction 
plaiform services. Sec "Risk Factors" at Item IA. To provide maximum uptime and system availability, our auction platfonn is hosted in a 
multi-tiered, secure, and reliable fault tolerant environment which includes backup power supply to computer equipment, climate control, as well 
as physical security lo the building and data center. In the event of a major system component failure, such as a system motherboard, spare 
servers are available. 

Wc strive to offer a high level of dala security in order to build the confidence in our services among customers and to protect the 
participants' private information. Our security infrastructure has been designed to protect data from unauthorized access, bolh physically and 
over the Intcrncl. The most sensitive d ata and hardware oflhc exchanges reside at the data centers. 

Seasonality 

Our revenue is subject to seasonality 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 from the commissions wc receive under any given energy contract, which is lied lo 
the energy consumer's consumption of energy. Therefore, revenue from natural gas consumption tends to be strongest during the winter months 
due to the increase in heating usage, and revenue from cleciricily consumption tends lo be si rongest during the summer months due lo the 
increase in air conditioning usage. Our revenue is also subjeel lo fluctuations within any given season, depending on the severity of weather 
conditions — during a particularly cold winter or an unseasonably warm summer, energy consumption will rise. In addition, transaction revenue 
in the nalural gas and wholesale markets for which wc invoice upon completion of the respective transaction tends io be higher in the first and 
fourth quarters when utilities and nalural gas customers make their annual natural gas buys. Energy efficiency services revenue tends to be 
lowest in the first half of the year and increases in the second half of the year as utilities make a push to spend funds set aside for efficiency 
projects by the end of the calendar year. 

Intellectual I'roperty 

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

Wc opcrale our platform under the trade name "World Energy Exchange R , \ Wc own the following registered trademarks in the U.S.: 
World Energy Solutions *\ World Green Exchange & , World DR Exchange Kand World Energy Exchange *. We also own (he following domain 
names: worIdcncrgy.com. wesplatfonn.com, wcxcli.com, worldcnergycxchangc.com, worldcncrgysolutions.com, worldcfficiencycxchange.com. 
worldgrccncxchangc.com, worlddrcxchangc.com, woildpowcrcxchangc.com and worldcncrgysolutionsinc.com. To protect our intellectual 
property, wc rely on a combination of copyright and trade secret laws and the domain name dispute resolution system. 

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

Wc have one patent titled "Method for Receiving Bids on Energy-Savings and Energy Supply Portfolio", which relates to a computer-
implemented method for determining an optimal award schedule for satisfaction of energy efficiency and energy supply requirements for a 
portfolio of one or more buildings. 

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



Personnel 

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

Company Iniormalion 

Wc commenced operations through an entity named Occansidc Energy, Inc., or Oeeansidc, which was incorporated under the laws ofthc 
State of Delaware on Septembers, 1996. Wc incorporated World Energy Solutions, Inc. under the laws of the Stale of Delaware under the name 
"World Energy Exchange, Inc." on June 22, 1999, and on October 31, 1999, Oeeansidc became a wholly-owned subsidiary of World Energy 
Solutions, Inc. and was subsequently dissolved. On December 21, 2006, wc incorporated a 100% owned subsidiary, World Energy Securities 
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. Our website is locaied at www.worIdencrgy.com, 

Item 1 A. Risk Factors 

You should carefully consider (he risks and uncertainties described below before deciding to invest in shares of our common stock. If any of the 
foflowing risks or uncertainties actually occurs, our business, prospects, financial condition and operating results would likely suffer, possibly 
materially. In that event, the market price of our common stock could decline and you could 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 risks and uncertainties. 

Wc had restated our previously issued audited consolidated financial statements for the year ended December 31, 2011, and the unaudited 
financial statements for the quarterly periods ended March 31, 2012, June 30, 2012, and September 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 oflhc Audit Committee and in consullation 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, wc have become subject to a number of additional risks and uncertainties, including unanticipated costs for 
legal fees in connection with or related to the restatements of the Relevant Periods. Wc may also be subject to litigation and/or regulatory 
proceedings in connection with or related to the restatements of the Relevant Periods, and such event or events may have a n adverse effect on 
our business, financial condition, operating results and/or our stock price. 

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

As disclosed in Iicm 9A ofthis report, wc 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 issued audited consolidated financial statements for the year ended 
December 31, 2011. During 2013, wc 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 continue to expand our business through the acquisition of other businesses and technologies which will present special risks. 

We continue lo expand our business in certain areas ihrough the acquisition of businesses, technologies, products and services from olher 
businesses. Acquisitions involve a number of special problems, including: 

• the need to incur additional indebtedness, issue stock or use cash in order to complete the acquisition; 

• difficulty integrating acquired technologies, operations and personnel with the existing business; 

• diversion of management attention in connection with both negotiating the acquisitions and integrating the assets; 

• strain on managerial and operational resources as management iries lo oversee larger operations; 
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• the ftmditig rcquircmcftts (or acquired companies may be significant; 

• exposure lo unforeseen liabilities of acquired companies; 

• disputes related lo carn-outs or other contractual matters post acquisition; 

• increased risk of costly and time-consuming litigation, including stockholder lawsuits; and 

• potential issuance of securities in connection with an acquisition wilh rights lhat are superior to the rights of our common 
stockholders, or which may have a dilutive effect on our common stockholders. 

Wc may not be able to successfully address these problems. Our future operating results will depend to a significant degree on our ability 
to successfully integrate acquisitions and manage operations while also controlling expenses and cash bum. 

IVe may change policies anil 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 coniinue lo acquire businesses we may implemenl changes around how those acquisitions had traditionally conducted their 
business in order lo drive standardization and efficiencies in tlie combined entily. Such changes may entail: 

• changing payment terms with energy suppliers; 

• conforming employee commission plans to match our existing plans; and 

• implementing our standard procurement process and procedures and documentation requirements. 

These changes may have a negative impact on the continuing business and our ability to retain key personnel of Ihe acquired emity. 

A prolonged recession, instability in tbe financial markets, and insufficient financial sector liquidity, could negatively impact our 
business. 

The consequences of a prolonged recession could include a lower level of economic activity and uncertainly regarding energy prices and 
the capital and commodity markets. A lower level of economic activity could result in a decline in energy consumption and further weakened 
commodiiy markets, which could adversely affect our revenues and future growth. Iiconomic downturns or periods of 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 as insufficient financial sector liquidity, also could affect the cost of capital and our ability to raise capital. 

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

Our strategy is to improve our competilivc position by implementing certain key strategic initiatives in advance of competitors, including 
the following: 

• leveraging new products such as demand response, risk managemenl, bill managemenl and efficiency; 

• continuing to develop channel partner relationships; 

• strengthening and expanding long-term relationships with government agencies; 

• push into the mid-market; and 

• making strategic acquisitions. 

While wc have made significant progress in pursuing these initiatives, wc cannot assure you that wc will be successful in executing 
against any of these key strategic initiatives, or that our time to market will be sooner than lhat of competitors. Some of these initiatives relate to 
new services or products for which there arc no established markets, or in which wc lack experience and expertise. If wc arc unable lo continue 
to implement some or all of our key strategic in itiatives in an effective and timely manner, our ability to improve our competilivc position may 
be negatively impacted, which would have a material adverse effect on our business and prospects. 

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

Wc derived approximately 63 % of our revenue during 2013 from the brokerage of electricity. Allhough our reliance on the brokerage of 
electricity has diminished as wc 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 electricity market for the near future. Transaction volume in the electricity market is subject to a number 
of variables, such as consumption levels, pricing trends, availability of supply and other 

12 



variables. Wc have no control over these variables, which arc affected by geopolitical events such as war, threat of war, terrorism, civil unrest, 
political instability, environmental or climatic factors and general economic conditions. Wc arc particularly vulnerable during periods when 
energy consumers perceive that electricity prices arc ai elevated levels since transaction volume is typically lower when prices are high relative 
to regulated utility prices. Accordingly, i f electricity transaction volume declines sharply, our results will suffer. 

Our business is heavily influenced by how much regulated utility prices for energy are above 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 
business. 

When energy prices increase in competitive markets above the price levels ofthc regulated utilities, energy consumers arc less likely to 
lock-in to higher fixed price contracts in the competitive markets and so they arc less likely to use our auction platform. Accordingly, reduction s 
in regulated energy prices can negatively impact our business. Any such reductions in regulated energy prices over a large geographic area or 
over a long period of time would have a material adverse effect on our business, prospects, financial 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 useful to energy consumers and will negatively impact our business. 

Our costs will continue to increase as we expand our business and our revenue may not increase proportionately, resulting in 
operating losses in tbe future. 

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

IVe have a history of operating losses, which may make it difficult for you to evaluate our business and prospects. 

We have a history of operating losses and, al December 31, 2013, wc had an accumulated deficit of approximately $19,2 million. You 
must consider our business, financial history and prospects in light oflhc risks and difficulties wc face as an early stage company with a limiled 
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 energy consumers to embrace competitive sources of supply, and on the 
ability of our energy suppliers lo consistently source electricity at competitive rales. In most regions of North America, energy consumers have 
either no , or relatively little, experience purchasing electricity in a competilivc environment, Although electricity consumers in deregulated 
regions have been switching from incumbent utilities to compclitivc sources, there can be no assurance that the trend will continue. In a majority 
of states and municipalities, including some areas which arc technically "deregulated", electricity is slill provided by the incumbent local utility 
at subsidized rates or at rates that arc loo low to 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 lo develop rapidly our 
prospects for growth will be constrained. Also, there can be no assurance that trends in governmeni deregulation of energy will coniinue or will 
not be reversed. Increased regulation of energy would significantly damage our business. 

The online brokerage of energy and environmental commodities is a relatively new and emerging market and it is uncertain whether 
our auction model will gain widespread acceptance. 

The emergence of competition in the energy and environmental commodities markets is a relatively recent development, and industry 
participants have not yet achieved consensus on how to most efficiently take advantage ofthc competitive environment. We believe that as the 
online energy brokerage industry matures, it is likely lo become dominated by a relatively small number of competitors that can offer access to 
the largest number of competitive sup pliers and consumers. Brokerage exchanges with the highest levels of transaction volume will likely be 
able to offer bidders lower transaction costs and offer listers belter prices, which wc believe will increasingly create competilivc barriers for 
smaller online brokerage exchanges. For us to capitalize on our position as an early entrant into this line of business, we will need to generate 
widespread support for our auclion platform and continue lo rapidly expand the scale of our operations. Olher 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 electricity industry and/or the environmental commodities brokerage industry wc participate in, our business will he adversely 
affected. 
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liven if our auction brokerage model achieves widespread acceptance as the preferred means to transact energy and environmental 
products, we may be unsuccessful in competing against current and future competitors. 

Wc cxpcc! (hat competition for online brokerage of energy and environmental products will intensify in the near future in response to 
expanding restructured energy markets that permit consumer choice of energy sources and as technological advances create incentives to 
develop more efficient and less costly energy procurement in regional and global markets. The barriers to entry into the online brokerage 
marketplace arc relatively low, and wc expect to face increased competition from trad ilional off-line energy brokers, other established 
participants in the energy industry, online services companies tliat can launch online uuction services that are similar to ours and demand 
response and energy management service providers. 

Many of our competitors and potential competitors have longer operating histories, better brand recognition and significantly greater 
financial resources than wc do. The management of some of these competitors may have more experience in implementing their business plan 
and strategy and they may have pre-existing commercial or olher relationships wilh large listers and/or bidders which would give them a 
competilivc advantage. Wc expect thai as compelition in the online marketplace increases, brokerage commissions for the energy 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 attractiveness of our exchange services. We expect that 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 business 
conducted through their exchanges. Wc also expect 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 results of operations. 

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

Our future performance will depend substantially on the continued services of our senior managemenl and oilier key personnel, includin g 
our chief information officer and our market directors. If any one or more of these persons leave their positions and wc arc unable to find 
suitable replacement personnel in a timely and cost efficient manner, our business may be disrupted and wc may not be able lo achieve our 
business objectives, including our ability to manage our growth and successfully implement our strategic initialives. While wc have employment 
agreemenls with certain of our senior managemenl and key personnel, such agreements permit our employees (o terminate their employment at 
any lime and for any reason and to provide only a notice lo us prior to their departure. 

We must also continue to seek ways to retain and motivate all of our employees through various means, including ihrough enhanced 
compensation packages. In addilion, we will need lo hire more employees as wc coniinue to implement our key strategy of building on our 
market position and expanding our business. Competition for q ualified personnel in the areas in which we compete remains strong and the pool 
of qualified candidates is limited. Our failure to attract, hire and retain qualified staff on a cosl efficient basis would have a malerial adverse 
effect on our business, prospects, financial condition, results of operations and ability to successfully implement our growth strategics. 

We do not have contracts for fixed volumes with the bidders who use our auction platform and wc depend on a small number of key 
bidders, and the partial or complete loss of one or more of these bidders as a participant on our auction platform could undermine our 
ability to execute effective auctions. 

We do not have contracts for fixed volumes with any of the bidders who use our auction platform. Two of these bidders accounted for 
20% in Ihe aggregate of our revenue for the years ended December 31, 2013 and 2012, respectively. 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 agreements 
with any of these bidders preventing them from directly competing with us or utilizing competing services. 

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

Our listers arc 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. Our government contracts are typically for multiple 
years but arc subject to government funding contingencies and cancellation for convenience clauses. Although our non-government contracts 
create a short-term exclusive relationship with the lister, typically this exclusivity relates only lo the specific auction event and expires during the 
tenn ofthc energy contract. Accordingly, wc do not have ongoing commitments from these listers to purchase any of their incremental energy or 
environmental commodity requirements utilizing our auction platfonn, and they arc 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 atlracl additional listers to use 
our service. 
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IVe depetut on our channel partners to establish and develop certain of our relationships with listers and the loss of certain channel 
partners could result in the loss of certain key listers. 

We rcjy on our channel partners to establish certain of our relationships with listers. Ottr ability to maintain our relationships with our 
channel partners will impact our operations 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 for 9% and 12% of our revenue for the years ended December 31, 2013 and 2012, respectively. Channel partners may be involved 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 ceases to do business with us, or goes 
bankrupt, dissolves, or otherwise ceases lo carry on business, wc may lose access lo that channel partner's existing client base, in which case the 
volume of energy traded through the World Energy 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 materially damage 
our operations. 

The satisfactory performance, reliability and availability of our exchange, processing systems and network infrastructure arc critical to our 
reputation and our ability lo attract and retain listers and bidders to our exchanges. Our efforts lo mitigate systems risks may nol be adequate and 
the risk of a system failure or inlerruption cannot be eliminated. Allhough wc have never experienced a material unscheduled inlerruption of 
service, any such interrupt ion in our services may rcsull in an immediate, and possibly substantial, loss of revenue and damage to our reputation. 

Our business also depends upon the use ofihe Internet as a transaclions medium. Therefore, we must remain current with Inlernel use and 
technology dcvclopmenls. Our current Icchnological archiicclurc may not effectively or efficiently support our changing business rcquircmcnls. 

Any substantial increase in service activities or transaction volume on our exchanges may require us lo expand and upgrade our 
technology, transaction processing systems and network infrastructure. Although we continually monitor infrastructure performance and plan for 
scalability, there can be no assurance thai wc will be able to successfully do so, and any failu re could have a malerial 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 succeed, online communications must provide a secure transmission of confidenlial infonnation over public networks. Security 
measures lhat are implemented may not always prevent security breaches that could harm our business. Allhough to our knowledge we have 
never experienced a breach of online securit y, compromise of our security could hann our repulalion, cause users to lose confidence in our 
security systems and to not source Iheir energy and environmcnlal commodities using our auclion platfonn and also subject us lo lawsuits, 
sanctions, fines and other penalties. In addition, a parly who is able to circumvent our security measures could misappropriate proprietary 
infonnation, cause interruptions in our operations, damage our computers or those of our users, or olherwise damage our reputation and business. 
Our insurance policies may not be adequate to reimburse us for losses caused by security breaches. 

Wc may need to expend significant resources lo protect against security breaches or to address problems caused by breaches. These issues 
arc likely to become more difficult and costly as our business expands. 

We depend on third-party service and technology providers and any loss or break-down in those relationships could damage our 
operations significantly if we are unable to find alternative providers. 

We depend on third-party providers for web hosting of our online auction system, data management and olher systems, as well as 
communications and networking equipment, computer hardware and sofiwarc and related support and maintenance. There can be no assurance 
that any of these providers will be able to continue to provide these services without interruption and in an efficient, cost-effective manner or that 
they will be able to adequately meet our needs as our transaction volume increases. 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 renewed, or i f renewed, renewed on favorable terms. 
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To the extent that we expand our operations into foreign markets, additional costs and risks associated with doing business 
internationally will apply. 

ft is possible tliat we will have international operations in the future. These operations may include the brokering of green credits in 
countries signatory to international treatises and the brokering of energy in other geographic markets where we believe the demand for our 
services may be strong. To the extent wc enter geographic markets outside of the U.S. our international operations will be subject to a number of 
risks and potential costs, including: 

• different regulatory requirements governing the energy marketplace; 

• difficulty in establishing, 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 inicllectual property laws; 

• differing contract laws lhat prevent the enforceability of agreements between energy suppliers and energy consumers; 

• the imposition of special laxes, including local taxation of our fees or of transaclions through our exchange; 

• strong local competitors; 

• currency fluctuations; and 

• political and economic instability. 

Our failure to manage the risks associated wilh international operations could limit the future growth of our business and adversely affect 
our operating results. Wc may be required to make a substantial financial investment and expend significant management efforts in connection 
with any international expansion. 

The application of taxes including sales taxes and other taxes could negatively affect our business. 

The application of indirect [axes (such as sales and use tax, value added tax, goods and services tax, business tax, and gross receipt tax) to 
c-commcrce businesses and our users is a complex and evolving issue. Many ofthc fundamental statutes and regulations that impose these taxes 
were established before the growth of the Internet and e-commerce. In many cases, il is not clear how existing statutes apply to tlie Inlernel or c-
commc rec. In addilion, some jurisdictions have implemented or may implement laws specifically addressing the Internet or some aspect of c-
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 impose additional taxes on the sale of goods and services through 
the Internet. These proposals, i f adopted, could substantially impair the growth of c-commcrcc, and could diminish our opportunity to derive f 
inuncial benefit from our activities. The U.S. federal government's moratorium on states and other local authorities imposing access or 
discriminatory taxes on the Internet is effective through November 1, 2014. This moratorium, however, does not prohibit federal, stale, or local 
authorities from collecting laxes on our income or generally from collecting taxes that arc due under existing tax rules. 

In conjunction with the Streamlined Sales Tax Project — an ongoing, multi-year effort by certain state and local governments to require 
collection and remittance of distant sales tax by out-of-state sellers— bills have been introduced in the U.S. Congress to overturn the Supreme 
Court's Quill decision, which limits the ability of slate govcmmenls to require sellers outside of their own state lo colled and remit sales taxes 
on goods purchased by in-state residents. An overturning of the Qui/l decision would hann our users and our business. 

The passage of new legislation and ihe imposition of additional tax rcquircmcnls could increase the costs to bidders and listers using our 
auclion platform and, accordingly, could hann our business. There have been, and will coniinue to be, ongoing cosls associated with complying 
wiih the various indirecl (ax requirements in the numerous states, localilies or countries in which we currently conduct or will conduct business. 

U.S. federal or state legislative or regulatory reform of the current systems governing commodities or energy may affect our ability to 
conduct our business profitably. 

Wc are currently not regulated as an energy provider or commodities dealer. Changes to the laws or regulations governing activities 
related to commodities trading or energy procurement, supply, distribution or sale, or transacting in energy-related products or securities could 
adversely affect ihe profitability of our brokerage operations or even our ability lo conduct auctions. Changes lo ihe 



current regulatory framework could result in additional costs and expenses or prohibit certain of our current business activities or future business 
plans. Wc cannot predict the form any such legislation or rule making may take, the probability of passage, and the ultimate effect on us. 

Risks Relit ting to Our Energy Efficiency Business 

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

Our energy efficiency services business depends in large part on government legislation and policies lhat support energy efficiency 
projects and thai enhance the economic feasibility of our energy efficiency services for customers. Several of the slates in which wc operate 
support our cuslomcrs' invesimenis in energy efficiency through legislation and rcgu tat ions that provide financial incentives for customers to 
procure our energy efficiency services. 

Our cuslomcrs frequently depend on these programs to help justify the costs associated with, and lo finance energy efficiency projects. If 
any of these incentives are adversely amended, eliminated or not extended beyond their current expiration dales, or if funding for these 
incentives is reduced, il could adversely afTcct our ability to complete 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 delays in tbe delivery of our energy 
efficiency projects which could damage our reputation, have a negative impact on our relationships with our customers and adversely 
affect 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 installation of lighting, mechanical and elecirical systems by our subcontractors upon which wc depend. Substaniially all of 
our energy efficiency solutions arc installed by subcontractors. Any delays, malfunctions, inefficiencies or interruptions in our energy efficiency 
services 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 rcsull in additional costs that could affect the profit margin of our projects. In addition, our brand, reputation 
and growth could be negatively impacted. 

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

We are subject lo numerous health and safety laws and regulations in each of the jurisdictions in which wc operate. These laws and 
regulations require us lo obtain and maintain permits and approvals and implement health and safety programs and procedures to control risks 
associat ed with our energy efficiency projects. If our compliance programs arc not successful, wc could be subject to penalties or to revocation 
of our permits, which may require us to curtail or cease operations of the affected projects. Violations of laws, regulalions and permit 
requirements may also resuli in criminal sanctions or injunctions. 

Our costs of complying with current and future health and safety laws, regulations and permit requirements, and any liabilities, lines or 
other sanctions resulting from violations of them, could adversely affect our business, financial condition and operating results. 

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

When wc retrofit a customer's facility, wc typically assume responsibility for removing and disposing of its existing lighting fixtures. 
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 companies to remove and/ or dispose 
of such componenis. Failure to properly handle, remove or dispose of the components containing these hazardous materials in a safe, effective 
and lawful manner could give rise lo liability for us, or could expose our workers or olher persons lo 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 excess of our available 
insurance limits could require us to make significant payments of damages and could materially adversely affect our results of operations and 
financial eondilion. 

Risks Relating to Intellectual Property 

We may be unable to adequately protect our intellectual property, which could harm us and affect our ability to compete effectively. 

Wc have developed proprietary software, logos, brands, service names and web sites, including our proprietary auction platform. Wc have 
laken certain limited steps to protect our proprietary intellectual property (including consulting with outside patent 
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ami iradcmark counsel regarding prolection of our intellectual properly and implemcnling a program to protect our Iradc secrets). While we have 
been issued a patent, the patent relates to a computer implemented method for determining an optimal award schedule for satisfaction of energy 
efficiency and energy supply requirements for a portfolio of one or more buildings. Wc have not applied for any patents for our auction platform. 
Wc have registered the following trademarks in the U.S. and certain other countries: World Energy Solutions w , World Green Exchange l u , 
World DR Exchange '"and World Energy Exchange *aud filed applications for these trademarks in additional countries. The steps we have taken 
to proiccl our intellectual property may be inadequate to deter misappropriation of our proprietary information or deter indcpcndcnl development 
of similar technologies by others. Wc may nol be able to prevent the unauthorized disclosure or use of our technical knowledge or trade secrets 
by consultanls, vendors, former employees and current employees, despite the existence of confidentiality agreements and other contractual 
restrictions. If our intellectual property rights are nol adequately protected, wc may not be able to coniinue lo commercialize our services. We 
may be unable to detect the unauthorized use of, or take adequate steps to enforce, our intellectual property righls. In addition, certain of our 
trade names may not be eligible for protection if, for example, they arc generic or in use by another party. Accordingly, wc may be unable to 
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 intellectual property rights of others, which 
may lead to litigation that could itself be costly, could result in the payment of substantial damages or royalties, and/or prevent us from 
using technology that is essential to our business. 

Although no third parly has threalencd or alleged that our auction platfonn, services, technologies or usage of trade names infringe their 
patents or other intellectual property rights, we cannol assure you that wc do not infringe ihe patents or other intellectual property righls of third 
panics. 

Infringement and other intellectual property claims and proceedings brought against us, whether successful or not, could rcsull in 
substaniial costs and hann to our repulalion. Defending our intclleelual properly rights could result in the expenditure of significant financial and 
managerial resources, which could adversely affect our business, financial condition, and operating results. If our business is successful, the 
possibility may increase lhal others will assert infringement claims against us. 

We use intellectual property licensed from third parties in our operations, There is a risk that such licenses may be terminaied, which 
could significantly disrupt our business. In such an event, we may be required lo spend signiftcanl lime and money to develop a non-infringing 
system or process or license intellectual properly that does not infringe upon Ihe righls of that other parly or lo obtain a license for the intellectual 
properly from the owner. Wc may not be successful in lhat developmenl 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 wc are successful in such litigation. 

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

Risks Relating to Ownership of Our Cominon Stock 

Our corporate documents and Delaware law make a takeover of our Company more difficult, we have a classified board of directors 
and certain 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 thai might enable our management to resist a takeover of our Company. Our ccrtificale of 
incorporation and by-laws establish a classified board of directors such thai our directors serve staggered three-year terms and do not all stand 
for re-election every year. In addition, any action required or pennitted lo be laken by our stockholders at an annual meciing or special meeting 
of stockholders may only be taken i f i l is properly brought before ihe meciing and may n ot be laken by written action in lieu of a meciing, anil 
special meetings of Ihe stockholders may only be called by the chairman of the Board, the Chief Executive Officer or our Board. Further, our 
certificate of incorporation provides that directors may be removed only for cause by the affirmative vole of the holders of 75% of our shares ol 
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 directors 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 proposed nominations of persons for election lo the Board. These provisions ot 
our certificate of incorporation and by-laws, ineluding those setting forth the classified board, require a super-majority vole of stockholders to 
amend. These provisions might discourage, delay 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 eleel directors and take other 
coiporatc actions. The existence of ihcsc provisions could limit the price that investors might be willing to pay in the future for shares of our 
common slock. 
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Because our stock trailing volume is low historically, you may not lye able to resell your shares at or above your purchase price. 

Wc cannot predict (lie 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 factors, many of which are outside of our control, could cause the market price 
of our common stock to d ccrcasc significantly from recent prices: 

• loss ofany ofthc major listers or bidders using our auction platform; 

• departure of key personnel; 

• variations in our quarterly operating results; 

• announcements by our competitors of significant contracts, new transaction capabilities, 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 lo consumer data privacy; 

• decreases in financial estimates by equity research analysts; 

• sales of common stock or other securities by us in (he future; and 

• fluctuations in stock market prices and volumes. 

In the past, securities class action litigation ofien has been initiated against a company following a period of volatility in the market price 
ofthc Company's securities. If class action litigation is initiated against us, wc will incur substantial costs and our mana gement's 'attention will 
be diverted from our operations. All of these factors could cause the markei price of our stock to decline, and you may lose some or all of your 
inveslment. Also due to the size ofthc market capitalization of our shares, the market for our common slock may be volatile and may not afford 
a high level of liquidity. 

Our directors, executive officers and affiliates have substantial control over us and could limit your ability to injluence the outcome oj 
key transactions, including changes of control. 

As of December 31, 2013 our executive officers and dircclors, affiliates and entities affiliated with them, beneficially own, in the 
aggregate, approximately 17 % of our outstanding common slock. Our executive officers, directors, affiliates and affiliated entities, i f acting 
together, would be able to control or influence significantly all mailers requiring approval by our stockholders, including the election of directors 
and the approval of mergers or other significant corporate transactions. These stockholders may have interests that differ from yours, and they 
may 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 opportunity to 
receive a premium for their common stock as part of a sale of our company, and may affect the market price of our common stock. 

Item IB. Unresolved Staff Comments 

None. 

litem 2. Properties 

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

Floor Space 
Location (Sq. Ft.) Principal Use 
100 1-Vonl Slrcct, Worcester, MA (1) 12,400 Executive office and general adminisiralion 
1215 19 ' b Street NW, Washington, DC (2) 200 Branch office 
200 Barr Harbor Drive, West Conshohockcn, PA (3) 350 Branch office 
6500 Emerald Parkway, Dublin, OH (4) 3,571 Branch office 
2 Alcap Ridge, Cromwell, CT (5) 4,120 Branch office 
174 South Road, Enfield, CT (6) 13,350 Branch office 
550 Bailey Avenue, Fort Worth, TX (7) 2,989 Branch office 
2626 Cole Avenue, Dallas, TX (8) 4,199 Branch office 
1225 North Loop West, Houston, TX (9) 3,090 Branch office 
2000 Town Center, Suilc 1900, Southfield, Ml (10) 198 
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Note: 

(1) Pursuant to a 123-month lease agreement wilh Berkley Investments, Inc., expiring October 31. 2022, at a monthly rate of $20,408 
escalating lo $30,254 at an increased floor space of 14,971 square feet, including a base charge for operating expenses and taxes. 

(2) Pursuant to an at will lease agreement with Roosevelt Land, LP, at a monthly rate of $2,800 including a base charge for operating expenses 
and taxes. 

(3) Pursuant to a six-monlh lease agreement with Regus Management Group, LLC, expiring March 31, 2014 at a monthly rate escalating to 
$3,283 plus certain operating expenses. 

(4) Pursuant lo a 62-month lease agreement with BRE/COM OH, LLC, expiring March 31, 2018, at a monihly rate escalating to $3,869, plus 
certain operating expenses and taxes. 

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

(6) Pursuant to a five-year lease agreement with 174 South Management, LLC, expiring September 30, 2017, at a monthly rate of S10,013, 
plus certain operating expenses and taxes. 

(7) Pursuant to a five-year lease agreement with GC Museum Partners, LP, terminaied January 31, 2014 at a monthly rale escalating to $6,558, 
plus certain operating expenses and taxes, A five-year lease commenced February I , 2014 for floor space of 1,489 square fect, with 
monthly renl escalating to $3,615. 

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

(9) Pursuant lo a 64-month lease agreement with 1225 North Loop Investments, Inc., expiring April 30, 2014, at a monthly rate of $4,506 
including a base charge for operating expenses and taxes. 

(10) Pursuanl to a 24-month lease agreement with Regus Management Group, LLC, expiring February 28, 2015, al a monthly rate escalating to 
$1,699, plus certain operating expenses and taxes. 

Item 3. Legal Procecdinfis 

Three former employees/consultants of GSE Consulting, LP ("GSE") have filed three separate complaints in Texas County Court 
alleging, among olher things, claims related lo breach of contract, quantum meruit, promissory estoppel, and tortious interference. Each plaintifl 
claims lhat GSE and/or wc failed to pay commissions due for services that they provided prior to the date ofthc Company's purchase of certain 
GSE assets, based on their respective employment or independent contraclor agreements wilh GSE. Each plaintiff has also asserted claims for 
recovery of their altorneys' fees. We deny the allegations and have filed counterclaims for damages, asserting claims for conversion, unjust 
enrichment, misappropriation of confidential information, and violation ofthc Texas Theft Liability Act against each ofthc plaintiffs. Wc have 
also filed a counterclaim against one ofthc plaintiffs for her breach of a non-competition and non-solicitation agreement, based on her working 
for a competitor of ours during her one-year restrictive period and her improper solicitation of former GSE customers on behalf of the 
competitor. Wc also filed cross claims against GSE for indemnification under the Asset Purchase Agreemenl in each ofthc three cases, In two ot 
Ihcsc cases, the Plaintiffs have asserted claims againsi GSE affiliates and their individual principals. The GSE affiliates and principals have also 
asserted cross claims against us seeking indemnification under the Asset Purchase Agreement. In December 2013, GSE, amended its cross claims 
in one of the matters to include claims asserting breaches of the carnout provisions in (he Asset Purchase Agreement. Also, in December 2013, 
we entered into mediation discussions wilh one ofthc plaintiffs. As a result, we agreed to pay the plaintiff a certain scltlcmeni lhal is subject to a 
confidentiality clause. Such amount was not material to our consolidated operating results or financial position. In return, the plaintiff agreed lo 
drop all claims against us including all claims related lo commissions due for past service. The scltlcmeni 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 mailer. Discovery has concluded 
in the remaining two matters and the courl has assigned a trial date of September 29, 2014 for one of the cases. The remaining case is awaiting 
assignmeni of a trial dale. Wc arc awaiting a decision on its motion for summary judgment seeking dismissal of all claims against one ofihe two 
remaining plaintiffs, and arc in the process of filing a motion for summary judgment against the other plaintiff. 

Wc have estimated the potential commissions allegedly due lo the two remaining plaintiffs to be approximately $0.3 million. Wc have not 
recorded any accrual for contingent liabilities associated with the legal proceedings described above based on our belief that any potential loss, 
while reasonably possible, is not probable. We intend to defend these actions vigorously and are currently unable to estimate a range of 
payments, if any, we may be required to pay, with respect lo these claims. Further, we believe that ihe resolution of these matters will nol result 
in a malerial effect to our consolidated financial statements. However, due to uncertainties 
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lhal accompany litigation oflhis nature, there could be no assurance lhal wc will be successful, and the resolution ofthc lawsuits could have a 
material effect on our consolidated financial slalcmcnts. 

From time to time, we may be subject lo legal proceedings and claims arising from the conduct of our business operations, including 
litigation related lo employment matters. While il is impossible lo ascertain the ultimate legal and financial liability with respect to contingcnl 
liabilities, including lawsuits, wc believe that the aggregate amount of such liabilities, i f any, will not have a ma tcrial adverse effect 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 our 
eonlrol. 

Item 4. Mine Safety Disclosures 

None. 
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PART I I 

Itym 5. Market for Registrant's Common Kt|iiilv, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Wc trade on tiie NASDAQ Capital Market under the symbol XWES. Our common stock began trading on the TSX on November 16, 
2006, and on the NASDAQ on April 6, 2009. Prior lo trading on llic TSX, there was no established public trading market for our common stock. 
Effective al the close of trading on December 31, 2010, wc voluntarily delisted from the TSX. 

S's): 
The following table sets forth the high and low closing prices per share reported on the NASDAQ for ihe years 201 3 and 2012 (in U.S. 

High. Low 
2013: 
First quarter S 5.30 
Second quarter S 4.17 
Third quarter $ 3.95 
Fourth quarter S 4.25 
2012: 
First quarter S 5.04 
Second quarter S 4.78 
Third quarter s 4.42 
Fourth quarter $ 5.39 

3.68 
3.56 
3.20 
3.20 

3.04 
2.85 
2.83 
4.10 

On March 21 ,2014, the last reported sale price of our common stock on the NASDAQ was S4.75 per share and there were 85 holders ol 
record of our cominon stock. 

Wc have never declared or paid any cash dividends on our common stock. Wc currently intend to retain our future earnings, i f any, to 
finance the expansion of our business and do not expect to pay any dividends in (he foreseeable future. 

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

On January 9, 2014, wc received a letter as part of a I3D filing from Ardslcy Partners and its affiliates {"Ardslcy"), a 7.5% owner of our 
shares, regarding the strategic direction and Board composition of the Company. In particular, Ardslcy believes lhat we should regain focus on 
the Energy Procurement business, cease all investments into the Energy efficiency services segment and explore a sale of those assets. On March 
i 1, 2014 wc entered into a Settlement and Standstill Agreement with Ardslcy to increase the size of our Board from five to seven and appoint 
two new directors lo the Board immediately. In addition, we agreed lo fonn a Strategic Alternatives Coinmiltce lo work with management and 
professional advisors to identify and review financial and strategic alternatives lo enhance our revenue and value. We note lhat no decision had 
been made lo pursue any transaction and lhat there can be no assurance that the strategic review process will result in the complelion ofany 
particular course of action or transaction. 

Repurchase of Equity Securities 

tn connection with the vesting of restricted stock granted to employees, wc withheld shares wilh value equivalent lo employees' minimum 
statutory obligations for the applicable income and olher employment laxes. A summary of ihe shares withheld to satisfy employee lax 
withholding obligations for the three months ended December 31, 2013 is as follows: 

•criod 

Tolal Number of 
Shares 

Purchased 
10/01/13-10/31/13 
11/01/13-11/30/13 
12/01/13- 12/31/13 
Total 

39 $ 

39 $ 

Average Price 
Paid Per Share 

3.93 

Total Number of 
Shares 

Purchased As 
Part of Publicly 

Announced 
Plans or 

Programs 

Maxiimim 
Number of 

Shares That 
May Yet Be 
Purchased 

Under The Plan 

3.93 
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Item 6. Selected Consolidated Financial Data 

Nol applicable. 

Item 7. Manatieiiiciil's Discussion and Analysis of Financial Condition and Results of Operations 

You should read the following discussion and analysis of our 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 contained in this 
discussion and analysis includes forward-looking statements that involve risks and uncertainties. You should review the "Risk Factors " section 
ofthis Annual Report for a discussion of important factors that could cause actual results to differ materially from the results desciihed in or 
implied hy the forward-looking statements contained in the following discussion and analysis. 

Overview 

World Energy offers a range of energy management solutions lo commercial and industrial businesses, institutions, utilities, and 
governments to reduce their overall energy costs. We come to markei with a holistic approach to energy management helping customers a) 
contracl for a competitive price for energy, b) engage in energy efficiency projects to min imize quantity used and e) pursue available rebate and 
inccmivc programs. Wc made our mark on the industry with an innovative approach to procurement via our online auclion platform, the World 
Energy Exchange * . With recent investments and acquisitions, wc arc building out our energy efficiency practice by engaging new cuslomcrs 
while also pursuing more cross-selling opportunities for our procurement services. 

Wc provide energy management services utilizing statc-of-thc-art technology and the experience of a seasoned management team to bring 
lower energy cosls to its customers. Wc use a simple equation 

E = P Q - i 

to help customers to understand Ihe holistic nature of the energy management problem. Tolal energy cosl (E) is a function of Energy Price 
(P) times the Quantity of Energy Consumed (Q), minus any rebates or incentives (i) the customer can cam, 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 intcr-rclalcd nature oflhc energy management challenge. Wc assert that point solution vendors may optimize one ofthc three elements, but 
wc believe il takes looking at the problem holistically lo 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 energy management services industry such as energy efficiency services. 

On October3, 2012, wc acquired substaniially all ofihe assets and assumed certain obligations of Northeast Energy Partners, LLC 
("NEP") pursuant to an Asset Purchase Agreement (Ihe "Asset Purchase Agreemenl") between us, NEP, and its members. NEP was a 
Coniieciicut based ener gy management and procurement company. The purchase price was approximately $7.9 million in cash and a $2.0 
million Promissory Note with NEP (the "NEP Note"). The NEP Note bears interest at an annual rate of 4% with $1.5 million of principal plus 
interest due on October 1, 2013 and the remaining $500,000 of principal plus interest due April I , 2014. NEP could have earned up to an 
additional $2.5 million in cash and 153,153 in shares based on achieving certain revenue and earnings before interest, taxes, depreciation and 
amorlizalion ("EBITDA") targets for the 12-month period ending September 30, 2013, as defined. On October I , 2013, we made (he SI.5 
million principal and interest payment against the NEP Note. In addition, on December 31, 2013, wc paid NEP $1.25 million and issued 76,577 
shares of common stock representing the final contingent consideration payment for ihis acquisition. As a resuli, we decreased the accrued 
contingent consideration related lo NEP by $0.6 million to $0 al December 31, 2013. 

During the third and fourth quarters of 2011 we acquired the energy procurement business of Co-eXprise, Inc. ("Co-eXprisc"), Northeast 
Energy Solutions, LLC ("NES") and GSE Consulting, LP ("GSE"). These acquisitions expanded our capabilities in the Energy efficiency 
services segment, enabled us lo enter the growing small- and medium-sized customer Energy procurement marketplaces, and consolidate the 
large commercial, industrial and government auction space. Wilh the acquisition of NES, we are managing the business as two business 
segments: Energy procurement and Energy efficiency services. 
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Our business model is heavily dependent on our people. Wc have significantly grown our employee base from 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 increased operating costs in the short-
term, but in the long-term we expect Ihcm to generate cash flow and profitability as wc build the incremental revenue. To date we have funded 
our acquisitions and strategic investnients primarily with cash on-hand, notes payable, cash from operations and, most recently, long-term notes 
payable. Wc have also deferred portions oflhc purchase prices through the use of carn-outs lhal arc lied to the ongoing performance ofthc 
acquired entity. Through the utilization of seller notes and carn-outs, wc have been able to finance a portion of ihe cost of the acquisitions over 
time with the targets' ongoing cash flow. These acquisition activities will increase our operating costs bolh in the short and long-term and may 
require us to borrow against our cunent credit facility and/or raise funds through additional capital raises. 

Operations 

Revenue 

Retail Electricity Transactions 

Wc cam a monthly commission on energy sales contracted through our online auction platform from each bidder or energy supplier based 
on the energy usage transacted between the bidder and lister or energy consumer. Our commissions arc not based on the retail price for 
electricity; rather on the amount of energy consumed. Commissions are calculated based on the volume of energy usage transacted be twecn ihe 
energy supplier and energy consumer multiplied by our conlractual commission rate. Our conlractual commission rale is negotiated wilh the 
energy consumer on a procurcmcnl-by-procurcmcnl basis based on energy consumer specific circumstances, ineluding the size of auclion. the 
effort required to organize and run the respective auction and competitive factors, among others. Once the contractual commission is agreed to 
with the energy consumer, all energy suppliers participaling in (he auction agree to that rate. That commission rate remains fixed for the duration 
ofthc contraclual lerm regardless ofencrgy usage. Energy consumers provide us wilh a letter of authorization to request their usage history from 
the local ulility. Wc then use this dala lo compile a usage profile for that energy consumer that will become the basis for the auction. This data 
may also be used to estimate revenue on a going forward basis, as noted below. 

Historically, our revenue and operating results have varied from quartcr-to-quartcr and arc expected to continue to fluctuate in the future. 
These fluctuations arc primarily due to the buying patterns of our wholesale and natural gas customers, which tend to have large, seasonal 
purchases during the fourth and first quarters an d electricity usage having higher demand in our second 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, energy 
consumers' credit ratings, the ability of suppliers to obtain financing m credit markets, and economic and geopolitical events. To the extent these 
factors affect the purchasing decisions ofencrgy consumers our future results of operations may be affected. Contracts between energy suppliers 
and energy consumers arc signed for a variety of term lengths, with a one to two year coniract term being typical for commercial and industrial 
energy consumers, and government contracts typically having two to three year terms. 

Wc do not invoice our eleclricity energy suppliers for monihly commissions earned and, therefore, we report a substantial portion of our 
receivables as "unbilled." Unbilled accounts receivable represents management's best estimate ofencrgy provided by ihe energy supp liers lo the 
energy consumers for a specific completed time period at contracted commission rates and is made up of two components. The first component 
represents energy usage for which wc have received actual data from the supplier 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 
monthly basis and remit payment to us based on that usage. The second component represents energy usage for which we have not received 
actual data, but for which wc 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 ihe energy exchanged lhat month. 

Retail Natural Gas Transactions 

There arc two primary fee components to our retail nalural gas services: transaction fees and management fees. Transaction fees are billed 
to and paid by the energy supplier awarded business on the platfonn. These fees arc established prior to award and arc the same for each 
supplier. For the majority of our natural gas transactions, wc bill the supplier upon the conclusion of the transaction based on the estimated 
energy volume transacted for the entire award term multiplied 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 lerms and conditions included in contractual arrangements. While 
substantially all of our retail nalural gas transactions are 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 electricity transaction revenue 
recognition methodology described above. 
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Mid-Market Transaclions 

Wc earn a monthly commission on energy sales from each energy supplier based on the energy 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 ofencrgy 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 commissions is recognized as earned over the life of each contracl as energy is consumed, provided 
there is persuasive evidence of an arrangement, the sales price is fixed or determinable, collection ofihe fee is reasonably assured, and customer 
acceptance criteria, if any, has been successfully demonslrated. We generally recognize revenue on these transactions when we have received 
verification from the electricity supplier ofthc end-users power usage and electricity supplier's subsequent collection of the fees billed lo Ihe end 
user, The verificalion is generally accompanied wilh payment of the agreed upon fee lo us, al which lime the revenue is recognized. 
Commissions paid in advance arc recorded as customer advances and arc recognized monthly as commission revenue based on the energy 
exchanged that month. To the extent wc do not receive verification of actual energy usage or wc 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 supplier. To the extent that wc do 
not receive actual usage data from the energy supplier, wc will recognize revenue at ihe end ofthc contract flow date. 

Demand Response Transactions 

Demand response transaction fees arc recognized when wc have received confirmalion from the DRP lhal the energy consumer has 
performed under the applicable RTO or ISO program requirements. The energy consumer is cither called to perform during an actual curtailment 
event or is required lo demonstrate its ability to perform in a test event during the performance period. For the PJM, the perfonnance period is 
June through September in a calendar year. Test results arc submitted to the PJM by the DRPs and we receive confirmation of the energy 
consumer's perfonnance in the fourth quarter. DRPs lypically pay us ratably on a quarterly basis throughout the demand response fiscal (June to 
May) year. As a result, a portion of the revenue wc recognize is rcficctcd as unbilled accounts receivable. 

Wholesale and Environmental Commodity Transactions 

Wholesale transaction fees arc invoiced upon the conclusion of the auction based on a fixed fee. These revenues arc not tied lo future 
energy usage and arc recognized upon the completion ofthc online auction. For reverse auctions where our customers bid for a consumer's 
business, the fees arc 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 arc accounted for in this fashion, a small percentage of our wholesale revenue is accounted for as 
electricity or gas is delivered, similar to the rclail eleclricity transaction methodology described above. 

Environmental commodity transaction fees arc accounted for utilizing iwo primary methods. For rcgula ted allowance programs like 
RGGI, fees are paid by the lister and are recognized quarterly as revenue as auctions arc completed and approved. For most other environmental 
commodity transactions both the lister and the bidder pay Ihe 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. 

Encrtzv Efficiency Services 

Our Energy efficiency services segment is primarily project driven where wc identify efficiency measures that energy consumers can 
implement to reduce their energy usage. Wc present retrofit opportunities to customers, get approval from them to proceed and submit the 
proposal lo the local utility for prc-approval and determination of available incentives. Once the ulility approves funding for the-project, we 
install the equipment, typically new heating, ventilation or air condilioning equipment, or replace lighting fixtures to more efficient models. Wc 
recognize revenue for Energy efficiency services when persuasive evidence of an arrangement exists, delivery has occurred, (he price is fixed or 
determinable and eollcctability is reasonably assured. Due lo the short-term nature of projects {typically two lo three weeks), wc utilize ihe 
completed-contraci method. Wc also assess multiple contracts entered into by the same cuslomer in close proximity lo dclcrmine if the contracts 
should be combined for revenue recognition purposes. Revenues arc recognized based upon factors such as passage of title, installation, 
payments and customer acceptance. 

Cost of revenue 

Cost of revenue consists primarily of: 

• salaries, bonus and commissions, employee benefits and share-based compensation associated with our auction management and efficiency 
services, which arc directly related lo the development and production ofthc 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 wilh efficiency projects; and 

• rent, depreciation and other related overhead and facility-related costs. 
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Sales and marketing 

Sales and marketing expenses consist primarily of: 

salaries, bonus and commissions, employee benefits and share-based compensation related lo sales and markei ing personnel; 

third parly commission expenses to our channel partners; 

travel and related expenses; 

amorlizalion related to customer relationships and contracts; 

rent, depreciation and other related overhead and facility-related costs; and 

general marketing costs such as trade shows, marketing materials and outsourced services. 

General and administrative 

General and administrative expenses consist primarily of: 

• salaries, bonus and commissions, employee benefits and share-based compensation related to general and administrative personnel; 

• accounting, legal, investor relations, informalion technology, insurance and other professional fees; and 

• rent, depreciation and other related overhead and facility-rclalcd costs. 

Interest expense, net 

Interesl expense, ncl consists primarily of: 

• interest income earned on cash held in the bank; and 

• interesl expense related lo bank lerm loans, notes payable and contingent consideration. 

Income tax expense 

In 2013 wc incurred a taxable loss that resulted in a $0.6 million income tax benefit for the year. At December 31, 2013, our 
accompanying consolidated financial statements reflected deferred tax assets of $8.1 million lhal included our taxable loss for the year, net ofthc 
expiration of certain state loss carryforwards. During 2012, management considered the weight of all available evidence, both positive and 
negative, and determined that it was more likely than not lhal wc would be able to benefit our deferred tax assets al December 31, 2012 and, as a 
resuli, we reversed our valuation allowance in the fourth quarter of 2012. The income tax expense recorded in 2012 reflects an alternative 
minimum tax ("AMT") liability and certain state and local tax liabilities incurred in those years. As of December 31, 2013, wc had cumulative 
taxable income for the past three years and have applied our NOL's against this taxable income up to certain limitations. 
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Results of Operations 

The following tabic sets forth certain items as a percent of revenue for tlie periods presented: 

Comparison of the Years Ended December 31, 2013 and 2012 

For the Years Kit dcd Occcmhcr 31, 
2013 2012 2011 

Revenue 100% 100% 100% 
Cost of revenue 27 32 20 
Gross profit 73 68 80 
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 
Income tax (expense) benefit 1 24 0 
Net income (loss) (7%) 17% 0% 

Revenue 

For the Years Ended December 31, 
2(113 2012 Increase (Decrease) 

Energy procurement $ 28,892,275 $ 24,476,054 $ 4,416,221 18% 
Energy efficiency services 5,784,840 7,302,783 (1,517,943) (21) 

Toial revenue $ 34,677.115 $ 31,778,837 S 2,898.278 9% 

Revenue increased 9 % for the year ended December 31, 2013 as compared to the same period in 2012 due lo an 18% increase in our 
Energy procurement segment, partially offset by a 21% decrease in revenue from our Energy efficiency services segment. Our Energy 
procurement segment revenue increased due to the acquisition of NEP, increased revenue from our mid-market product line and increased 
transaction activity from large, commercial and industrial customers in our retail product line. The Energy efficiency services segment decline 
reflects the turnover in the Massachusetts sales team in the early part of 2013. 

Cost of revenue 

For the Years Ended December 31, 
2013 2012 

% of % of 
Revenue S Revenue Decrease 

Energy procurement S 4,650,669 16% $ 4,739,344 19% S (88,675) (2%) 
Energy efficiency services 4,665,922 81 5,330,013 73 (664,091) (12) 

Total cost of revenue $ 9,316,591 27% $ 10,069,357 32% S (752,766) ' (7%) 

Cosl of revenue decreased 7 % for the year ended December 31, 2013 as compared to Ihe same period in 2012 primarily due to decreases 
in equipment, malerial and labor cosls associated wilh projects completed by our Energy efficiency services segment. Cost of revenue for our 
Energy procurement segment decreased 2% due lo decreases in amortization expense and employee bonus and commission cosls. bolh offset by 
increased cosls associated with our acquisition of NEP. Cost of revenue associated with our Energy procurement segment as a percent of revenue 
decreased by 3% primarily due to the 18% increase in revenue. Cost of revenue associated with our Energy efficiency services segment 
decreased 12% primarily due lo a decrease in project costs associated with the 21% decrease in revenue. This decrease was partially offset by 
increased payroll costs due io our continued investment in our project managemenl team in 2013. Cost of revenue associated with our Energy 
efficiency services segment as a percent of revenue increased by 8% primarily due to the increased payroll costs coupled wilh the decline in 
revenue. 
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Operating expenses 

For (he* Years Ended December 31, 
2013 2012 

% of % of 
Revenue $ Rcvciiuc Increase (Decrease) 

Snlcs and marketing $19,427,779 56% $15,482,723 48% $ 3,945,056 25% 
General and administrative 7,814,933 22 7,927,889 25 ( I I 2,956) ( i ) 

Tolal operating expenses $27,242,712 78% $23,410,612 73% $3,832,100 16% 

Sales and marketing expenses increased 25% for the year ended December 31, 2013 as compared to ihe same period in 2012 primarily due 
to increases in payroll, internal and third parly commissions and amortization of intangible assets. Payroll and internal commissions increased 
due to the inclusion of a full year of operations of NEP. In addilion, mid-markel commissions increased due io a change in the commission 
policy for our mid-markel group implemenied in ihe second quarter of 2013. Under ihe revised policy, we continue to pay commissions based on 
cash received from mid-market iransaclions that are deferred for revenue purposes and provide for certain bookings and quola bonuses lo offset 
the impact of the change in our policy. Third-parly commissions increased 28% due lo increased sales activity being driven by our channel 
partners. Amortization expense related to intangible assets increased 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 expenses for the year ended December 31, 2013 as compared to the same period in 2012 
was primarily due (o decreases to contingent consideration and consulting fees. "I'hcse decreases were substantially offset by increases in legal, 
occupancy and amortization expense associated with the GSE litigation and the inclusion of a full year of operations from our 2012 acquisition 
of NEP. General and administrative expenses as a percent of revenue decreased 3% primarily due to ihe 9% increase in revenue and cosls 
remaining relatively flat. 

Other income (expense), net 

Net interest expense was approximately $1.1 million for the year ended December 31, 2013 compared to net interest expense of 
approximately $0.5 million for the year ended December 31, 2012. The increase in net inleresi expense in 2013 was primarily due to the addilion 
of $8.0 million in long-term debt on October 3, 2012 lo fund the NEP acquisition. Other income in ihe first quarter of 2012 primarily consisted 
of $53,000 that was recognized from the sale of our investment in Retroficiency. 

Income tax expense (benefit) 

We recorded income lax benefit of approximately $0.6 million for the year ended December 31, 2013, reflecting an increase in deferred 
taxes as the result of our taxable loss during the year, ncl ofthc 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 lhan not wc 
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, wc expect to generate future taxable income which is subject lo federal AMT and slate income laxes. 

Net income (loss) 

Nei loss increased approximately $7,6 million for the year ended December 31, 2013 compared to the same period in 2012, primarily due 
to the $6.9 million decrease in income lax benefit and a $0.5 million increase in interest expense, The $3,7 million increase in gross profit was 
substantially offset by Ihe increase in operating expenses. 

Comparison of tbe Years Ended December 31, 2012 and 2011 

Revenue 

For tlie Years Elided Decern her 31, 
2012 2011 Increase 

Energy procurement $ 24,476,054 $ 20,473,417 S 4,002,637 20% 
Energy efficiency services 7,302,783 51.150 7,251.633 nm 

Tolal revenue $ 31,778,837 $ 20,524,567 $ 11,254,270 55% 

Revenue increased 55% for the year ended December 31, 2012 as compared to the same period in 2011 due to a full year of revenue from 
our recent acquisitions and increased auction activity in our retail product line. Our Energy procurement segment increased 20% due to the 
additions of the energy procurement contracts of Co-cXprisc and GSE in September and October 2011, respectively, our October 3, 2012 
acquisition of NEP, and, to a lesser extent, increased transacti on activity due to new cuslomcrs. These increases were offset by slight decreases 
in wholesale and natural gas transaction activity in 2012 compared to 2011. In addition, 2011 revenue included $0.7 million from a one-time, 
upfront payment from one of our energy suppliers related to expected 
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fuiurc energy usage. Our Energy efficiency services segment generated approximately $7.3 million in revenue for the year 2012 compared to 
approximately $50,000 in 2011 due 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, 
20(2 2011 

% of % of 
Revenue $ Revenue Increase 

Energy procurement $ 4,739,344 19% $ 3,922,904 19% S 816,440 21% 
Energy efficiency services 5,330,013 73 87,091 170 5,242,922 nm 

Total cost of revenue $10,069,357 32% $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, material and labor costs associated with projects completed by our Energy efficiency services segment. Cost of 
revenue for our Energy procurement segment increased 21% due to increases in payroll r csulting primarily from our recent acquisitions. Cost of 
revenue associated with our Energy procurement segment as a percent of revenue remained the same as the 20% increase in revenue offset the 
increase in cosls. The costs of revenue associated with our Energy efficiency services segment was primarily associated wilh equipment, material 
and labor costs associated with completed projects during the quarter. Cost of revenue as a percent of our Energy efficiency services revenue was 
73% as we continued to build our project managemenl team during the year. 

Operating expenses 

For the Years Ended Dccemhcr 31, 
2012 201J 

% of % of 
Revenue S Revenue Increase 

Sales and marketing $15,482,723 48% $10,631,035 52% $4,851,688 46% 
General and administrative 7,927,889 25 5,790,264 28 2,137,625 37 

Total operating expenses $23,410,612 73% $16,421,299 80% $6,989,313 43% 

Sales and marketing expenses increased 46% for ihe year ended December 31, 2012 as compared to the same period in 2011 primarily due 
to increases in payroll, internal commissions and amortization of intangible assets. Payroll and internal commissions increased due to an increase 
of twenty sales and marketing employees versus the same pc riod last year primarily due to our acquisitions and hires in our Energy efficiency 
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% due to the 55% increase in revenue, which was partially offset by the 
increase in costs described above. 

The 37% increase in general and administrative expenses for the year ended December 31, 2012 as compared to the same period in 2011 
was primarily due to increases in payroll and amortization expense. The increase in amorlizalion expense was due to the increase in intangible 
assets associaled with our recent acquisilions. Payroll increased primarily due to additions in o ur back office operations lo support our growth. 
In addition, wc incurred $0.5 million of non-recurring charges in 2012 related lo our corporate and Ohio office moves, and a channel partner 
advance. General and administrative expenses as a percent of revenue decreased 3% as the 55% increase in revenue was partially offset by the 
increase in costs described above. 

Other income (expense), net 

Interest expense, ncl was approximately $547,000 for the year ended December 31, 2012 compared lo inleresi expense, net of 
approximately $2,000 for the year ended December 31, 2011. The increase in inleresi expense, net in 2012 was primarily due to interest charged 
on our notes payable, conlingent consideration and the lerm loan with SVB. Interest income was earned on a converlible note receivable with 
Relroficicncy in 2011. Other income in 2012 primarily consisted of $53,000 that was recognized from the sa le of our investment in 
Retroficiency in the first quarter of 2012. There was no other income in 2011. 

Income tax expense (henejit) 

Wc recorded income tax expense of approximately $0.1 million for the years ended December 31, 2012 and 2011, respectively, reflecting 
an AMT and state and local income tax liability for bolh years. In 2012 we recorded an income tax benefit of approximately $7.6 million from 
the release of a valuation allowance as we detennined il was more likely than not we would be able lo r ecognize our deferred tax assets in the 
near lerm. While we have approximately $12.0 million of federal ncl operating loss carryforwards lo offset taxable income, we coniinue to 
generate taxable income which is subject to federal AMT and stale income taxes. 
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Ncl income (loss) 

Wc 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, Wc recorded net income in 2012 due to the $7.6 million income tax benefit. We generated a loss 
before income taxes of $2.2 million in 2012 as the cost increases described 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 llion increase representing a one-time, upfront payment 
from one of our suppliers related to future energy usage, net of internal and third party commission expense. 

Liquidity und Capital Resources 

At Dcecmbcr3l, 2013, wc had no commitments for malerial capital expenditures. Wc have identified and executed against a number of 
stnitegic initiatives that wc believe are key components of our future growih, including: making strategic acquisitions; entering into other 
energy-related markets including energy efficiency; expanding our community of listers, bidders and channel partners on our exchanges; 
strengthening and extending our long-term relationships with government agencies; and growing our direct and inside sales force. As ol 
December 31, 2013 our workforce numbered 126, the same number that wc employed at December 31, 2012. At December 31, 2013, wc had 59 
professionals in our sales and marketing and accounl management groups, 43 in our supply desk group and 24 in our general and administrative 
group. 

We paid $10.4 million lo acquire three businesses in 2011 through the use of cash on hand, cash flow from ongoing operations as well 
cash How generated by ihe acquisilions. In addition, we have paid S 6.7 million in seller notes and conlingent consideration bringing the lotal 
cash paid for Ihe 2011 acquisitions lo $17.1 million. In early 2012 we expanded our credit facility with SVB to include a 4-ycar, $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, borrowing $4.0 million in subordinated long-term debt from MCRC, and entering into a $2.0 million seller 
note with NEP. On December 30, 2013 wc replaced our $6.5 million SVB term loan with a new $6.0 million term loan with Commerce Bank 
and Trust Company ("Commerce"), As of December 31, 2013, wc had $0.5 million ofthc Commerce term loan classified as short-lcnn and $5.5 
million classified as long-term. While the expansion/addition of these debt instruments significantly increased our commitments, we believe wc 
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 contingcnl consideralion and $1.5 million against the NEP seller note. As of December 31, 2013 we have substaniially reiired all 
of (he obligalions related to these acquisilions. We have $1.0 million of accrued contingent consideralion recorded willu'n current liabilities 
related lo ihe GSE acquisition and SO.5 million remaining on the NEP Seller nolo lhal 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 to December 31, 2012 

December 3 I j 
2013 2012 Increase (Decrease) 

Caul! and cash equivalents $ 1,725,136 % 3,307,822 $ (1,582,686) (48%) 
Trade accounts receivable, ncl 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) 
Stockholders* equity 25,480,584 26,710,127 (1,229,543) (5) 

Cash and cash equivalents decreased 48% primarily due to approximately $2.7 million of contingent consideralion payments, $1.5 million 
in principal payments of seller notes and $6.5 million of principal payments on the SVB term note. These decreases were partially offset by cash 
flows from operations of approximately $3.1 million and proceeds from the Commerce tenn loan of $6.0 million. Trade accounis receivable 
increased 7% as compared to the fourth quarter of 2012 due to an 11% increase in unbilled accounis receivable resulting from the increase in 
energy procurement revenue in the fourth quarter of 2013 compared lo the same quarter in 2012 and the increase in days sales outstanding. Days 
sales outstanding (representing accounis 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 services revenue in the fourth quarter of 2013 compared to the 
same period in 2012 with only a 10% decrease in Energy efficiency services receivables. 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 period in 2012. 

The working capital deficit at December 31, 2013 (consisiing of cunent assets less current liabilities) improved $1.6 million from 
December 31, 2012 primarily due to decreases in accrued contingent consideration and the current portion of related party and long-term debt. 
The improvements lo working capital were substaniially offset by decreases in cash and cash equivalents and an increase in deferred revenue and 
cuslomer advances. Stockholders' equity decreased 5% during the year ended December 31, 2013 due lo our net loss for the year, partially 
offset by stock-based compcnsalion, contingent consideration paid in stock and proceeds from the exercise of stock options. 
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Cash provided by operating activities for the year ended December 31, 2013 was approximately $3.1 million compared to cash provided 
by operating activities for the year ended December 31, 2012 of approximately $3.8 million. Cash flows from EBITDA remained strong at $2.3 
million compared to S1.6 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 seller notes, and $0.5 million of net principal payments on bank debt. Cash used 
in investing activities for the year ended December 31, 2012 was approximately $7.7 million primarily due to the purchase of NIIP for S7.9 
million. Cash provided by financing activities in 2012 was $5.4 million due to the $10.5 million wc borrowed lo purchase NEP. This increase in 
financing 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 $2.3 million as compared to $1.6 million for the same period in the prior year. Please refer to the section below discussing non-GAAP 
financial measures for a reconciliation of non-GAAP measures lo the most directly comparable measure calculated and prcscnled in accordance 
wilh accounting principles generally accepted in the United States of America ("GAAP"). 

Comparison of December 31, 2012 to December 31, 2011 

December 31, 
2012 2011 Increase (Decrease) 
3,307,822 $ 1,837,801 $ 1,470,021 80% 
7,242.603 3,603,634 3.638,969 101 

65 61 4 7 
(2,464,718) (3,996,690) (1,531,972) (38) 
26,710,127 20,619,101 6,091,026 30 

Cash and cash equivalenls 
Trade accounts receivable, net 
Days sales outstanding 
Working capital (deficit) 
Slockhoklers' equity 

Cash and cash equivalents increased 80% primarily due 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 sale of our Retroficiency investment. These increases were 
partially offset by payment against notes payable of $3.0 million related to the NES acquisition and a 101% increase in trade accounts 
receivable. Borrowings from tenn loans were primarily used to pay for ac quisitions and settle contingent consideration payments. Trade 
accounts receivable increased 101% primarily due to the 91% increase in revenue as compared to the fourlh quarter of 2011. Days sales 
otHstauding (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 2011. Revenue from bidders representing 10% or more of our revenue decreased to 20% from two bidders during the year ended 
December 31,2012, from 24% from the same two bidders during the same period in 2011. 

'flic working capital deficit at December 31, 2012 (consisting of current assets 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 increase in cash and accounts receivable. 
These increases were offset by an increase in accrue d conlingent consideration related to the NEP acquisilion and an increase in deferred 
revenue and customer advances. Stockholders' equity increased 30% during the year ended December 31, 2012 due to net income, stock-based 
compensation and proceeds from the exercise of stock options. 

Cash provided by operating activities for the year ended December 31, 2012 and 2011 was approximately $3.8 million and $3.6 million, 
respectively. The 2012 increase was primarily due to advance payments from mid-market transactions, partially offset by the $2.7 million 
increase in accounts receivable. Cash used in investing activities for the year ended December 31, 2012 was approximately $7.7 million 
primarily due to the purchase of NEP for $7.9 million. Cash provided by finan cing activities was $5.4 million due to the $10.5 million we 
borrowed to purchase NEP. This increase in financing was offset by cash outflows to fund earn-out payments of $2.3 million and seller notes 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 casli used for acquisilions, which was partially offset by net proceeds received from the sale of common stock. 

EBITDA, representing net 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 often quarters 
for a cumulative tot al of $4.5 million, including $1.6 million over the last 12 months. Please refer to the section 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. 

31 



Contractual Obligations and Other Commercial Commitments 

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

2(119 and 
Contractual Obligations 2014 2015-2016 2017- 2018 thereafter Total 
Principal balance of long-term debt and notes payable $ 978,000 $ 2,582,000 S 5,190,000 $ 1,750,000 $ 10,500,000 
Operating and capital leases 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 

Tolal conlractual obligations $ 2,653,000 • $ 3,892,000 $ 6,192,000 S 3,076,000 $ 15,813.000 

Use of Non-GAAP Financial Measures 

In this Annual Report on Form tO-K, wc provide certain "non-GAAP financial measures". A non-GAAP financial measure refers to a 
numerical financial measure that excludes (or includes) amounts that arc included in (or excluded from) the most directly comparable financial 
measure calculated and presented in accordance with GAAP in our accompanying consolidated financial statements, In this Annual Report on 
Form lO-K, we provide EBITDA and adjusted EBITDA as additional infonnation relating to our operating results. These non-GAAP measures 
exclude expenses related to share-based compensation, depreciation related to our fixed assets, amortization ex|)ense related to acquisition-
related assets and other assets, interest expense on bank borrowings, notes payable to sellers and conlingent consideration, interest income on 
invested funds and notes receivable, and income laxes. Management uses these non-GAAP measures for internal reporting and bank reporting 
purposes. Wc have provided these non-GAAP financial measures in addilion to GAAP financial results because we believe that these non-
GAAP financial incasures provide useful information lo certain investors and financial analysis in assessing our operating performance due to 
the following factors: 

• Wc believe lhal the presentation of a non-GAAP measure lhal adjusts for the impact of share-based compensation expenses, 
depreciation of fixed assets, amortization expense related to acquisiiion-relalcd assets and other assets, interest expense on bank 
borrowings, seller notes and conlingent consideration, interest income on invested funds and notes receivable, and income taxes, 
provides investors and financial analysts with a consistent basis for comparison across accounting periods and, therefore, is useful to 
investors and financial analysts in helping ihcm 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 executives, share-based 
compcnsalion expense is generally fixed at the time of grant, then amortized over a period of several years after the grant ofthc 
share-based instrument, and generally cannot be changed or influenced by management after the grant; 

• We do not acquire intangible assets on a predictable cycle. Our intangible assets relate solely to business acquisitions. Amorlizalion 
costs are fixed al ihe time of an acquisition, arc then amortized over a period of several years after the acquisilion and generally 
cannot be changed or influenced by management afier the acquisition; 

• We do not regularly incur capitalized software and website cosls. Our capitalized software cosls relate primarily to Ihe build-out of 
our exchanges. Amorlizalion costs arc fixed al the time the costs are incurred and arc then amortized over a period of several years 
and generally cannol be changed or influenced by managemenl afier the initial costs arc incurred; 

• Wc do not regularly invest in fixed assets. Our fixed assets relate primarily to computer and office equipinent and furniture and 
fixlures. Depreciation costs are fixed al the time of purchase and arc then depreciated over several years and generally cannot be 
changed or influenced by managemenl afier the purchase; 

• Wc do not regularly enter into bank debt, seller notes and/or pay interesl on conlingent consideration. Our seller notes and 
contingcnl consideration relate lo acquisilion activities. Interest expense is fixed at the time of purchase and recorded over the life of 
Ihe lease and generally cannot be changed or influenced by management aflcr the purchase; 

• Wc do not regularly cam interest on our cash accounts and notes receivable. Our cash is invested in U.S. Treasury funds and has not 
yielded material returns to date and Ihcsc returns generally cannot be changed or influenced by management; and 

• Wc do not regularly pay federal or stale income taxes due to our ncl operating loss carryforwards. Our income tax expense reflects 
the release of'our deferred tax assets to apply to projected annualized taxable income, and an anticipated alternative minimum tax 
liability based on statutory rates lhat generally cannot be changed or influenced by management. 

Pursuant lo the requirements ofthc SEC, wc have provided below a reconciliation ofthc non-GAAP financial measures used to the most 
directly comparable financial measures prepared in accordance with GAAP. These non-GAAP financial measures arc not prepared in accordance 
with GAAP. These measures may differ from the GAAP information, even where similarly titled used by 
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olher companies, and therefore should not be used to compare our perfonnance to that of other companies. The presentation of this additional 
information is nol mean! 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 2011 

S (2,319,422) S 5,290,692 S (46.477) 
1,081,754 547,075 1,526 
(623,074) (7,479,136) 138,224 

3.899,033 3,022,097 1,347.135 
36,030 42,289 126,953 

221,674 217,235 146,946 

s 2,295,995 S 1.640,252 s 1.714.307 
599,554 465,835 609,820 

$ 2,895,549 $ 2.106,087 $ 2,324,127 

GAAP net (loss) income 
Add: Interest expense, net 
Add: Income taxes (benefit) 
Add: Amorlizalion of intangibles 
Add: Amortization of other assets 
Add: Depreciation 

Non-GAAP EBITDA 

Add: Stock-based compensation 
Non-GAAP adjusted EBITDA 

Critical Accounting Policies 

The preparation of financial statements in conformity with GAAP requires us to make estimates and assumptions that affect the reported 
amounls of assets and liabilities and disclosure of contingent assets and liabilities at ihe date ofthc financial statements and the reported amounts 
of revenue and expenses during (he reporting period. Accordingly, actual results could differ from these estimates. 

The most judgmental estimates affecting our consolidated financial statements are those relating to revenue recognition and the estimate 
of actual energy delivered from the bidder to ihe lister of such energy; stock-based compensation; the valuation of intangible assets and 
goodwill; the valuation of co ntingent consideralion; impairment of long-lived assets; and estimates of fulure taxable income as it relates to the 
realisation of our net deferred tax assets. Wc regularly evaluate our estimates and assumptions based upon historical experience and various 
other factors that wc believe to be reasonable under the circumstances, the results of which form the basis for making judgments about the 
carrying values of assets and liabilities lhal arc not readily apparent from other sources. To the extent actual results differ from those estimates; 
future results of operations may be affected. We believe the following critical accounting policies affect our more significant judgments and 
estimates used in the preparation of our accompanying consolidated financial statements. Refer to Note 2 of our consolidated financial 
statements filed herewith for a description of our accounting policies, 

Revenue Recognition 

Retail Electricity Transactions 

Wc cam a monthly commission on energy sales contracted ihrough our online auction platform from each bidder or energy supplier based 
on the energy usage transacted between the bidder and lister or energy consumer. Our commissions arc not based on the retail price for 
electricity; rather on the amounl of energy consumed. Commis sions arc calculated based on the energy usage transacted between the energy 
supplier and energy consumer multiplied by our contraclual commission rale. Revenue from commissions is recognized as earned on a monthly 
basis over the life of each contract as energy is consumed, provided there is persuasive evidence of an arrangement, the sales price is fixed or 
determinable, collection of the related receivable is reasonably assured, and customer acceptance criteria, if any, has been successfully 
demonstrated. 

We record brokerage commissions based on actual usage dala obtained from the energy supplier for that accounting period, or lo ihe 
extent actual usage data is not available, based on the estimated amount of eleclricity and gas delivered to (he energy consumers for that 
accounting period. We develop our estimates on a quarterly basis based on the following criteria: 

• Payments received prior to the issuance ofthc consolidated financial slalcmcnts; 

• Usage updates from energy suppliers; 

• Usage data from utilities; 

• Comparable historical usage data; and 

• Historical variances to previous estimates. 

To the extent usage dala cannot be obtained, wc estimate revenue as follows: 

• Historical usage data obtained from the energy consumer in conjunction with the execulion ofthc auction; 

• Geographic/utility usage patterns based on actual data received; 
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• . Analysis of prior year usage patterns*; and 

• Specific review of individual energy supplier/location accounts. 

In addilion, wc analyze this estimated dala based on overall industry trends including prevailing weather and usage data. Once the actual 
data is received, wc adjust the estimated accounts receivable 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, wc currently estimate four to six weeks of revenue at the end 
of its accounting period. Differences between estimated and actual revenue have been within management's expectations and have not been 
material to dale. 

We do not invoice our electricity energy suppliers for monthly commissions earned 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 energy suppliers to the 
energy consumers for a specific completed lime period at contracted commission rates and is made up of two components. The first component 
represents energy usage for which we have received actual data fr om the supplier 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 thern to supply actual usage data to us on a 
momhly basis and remit payment to us based on that usage. The second component represents energy usage for which wc have not received 
actual dala, but for which we have estimated usage. Commissions paid in advance by certain bidders arc recorded as deferred revenue and 
amortized to commission revenue on a monthly basis on the energy exchanged that monlh. 

Retail Natural Gas Transactions 

There are two primary fee componenis to our retail natural gas services: transaction fees and management fees. Transaction fees are billed 
lo and paid by the energy supplier awarded business on the platform. These fees are established prior lo award and are the same for each 
supplier. 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 multiplied 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 contraclual 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 ihe energy consumer and recognized as revenue in accordance with the retail electricity transaction revenue 
recognition methodology described above. 

Mid-Market Transactions 

We earn a monihly commission on energy sales from each energy supplier based on the energy usage transacted between the energy 
supplier and energy consumer. The commissions arc not based on the rclail price for electricity but rather on the amount ofencrgy consumed. 
Commissions arc calculated based on the energy usage transacted between the energy supplier and energy consum er multiplied by our 
contractual commission rate; Revenue from commissions is recognized as earned over the life of each coniract as energy is consumed, provided 
there is persuasive evidence of an arrangement, the sales price is fixed or determinable, collection ofthc fee is reasonably assured, and customer 
acceptance criieria, i f any, has been successfully demonstrated. We generally recognize revenue on these transaclions when we have received 
verificalion from Ihe electricity supplier of the end-users power usage and electricity supplier's subsequenl collection of the fees billed lo the end 
usee. The verification is generally accompanied with payment of the agreed upon fee to us, at which time (he revenue is recognized. 
Commissions paid in advance arc recorded as customer advances and arc recognized monthly as commission revenue based on the energy 
exchanged that month. To the extent wc do not receive verification of actual energy usage or wc 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 supplier. In October 2012, wc 
acquired NIIP. NEP recognizes revenue monthly as energy flows from the energy supplier to the end user. Wc can reliably estimate actual 
energy 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 energy consumer has 
performed under the applicable RTO or ISO program requirements. The energy consumer is cither called to perform during an actual curtailment 
event or is required to demonstrate ils ability to perfonn in a test event during the performance period. For the PJM, the perfonnance period is 
June through September in a calendar year. Test results arc submitted to the PJM by the DRPs and we receive confinnation of the energy 
consumer's perfonnance in the fourth quarter. DRPs typically pay us ratably on a quarterly basis throughout the demand response fiscal (June to 
May) year. As a rcsull, a portion ofihe revenue we recognize is reflected as unbilled accounts receivable. 

Wholesale and Environmental Commodity Transactions 

Wholesale transaction fees arc invoiced upon ihe conclusion of the auclion based on a fixed fee. These revenues arc not tied to future 
energy usage and arc recognized upon the completion ofthc online auction. For reverse auctions where our cuslomcrs bid for a consumer's 
business, the fees arc paid by the bidder. For forward auctions where a lister is selling energy products, the fees are 
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typically paid by the lister. While substantially all wholesale transactions are accounted for in this rashion, a small percentage of our wholesale 
revenue is accounted for as electricity or gas is delivered, similar to the retail electricity transaction methodology described above. 

Environmental commodity transaction fees are accounted for utilizing two primary methods. For regulated allowance programs like 
RGGI, fees are paid by the lister and arc recognized quarterly as revenue as auctions arc 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. 

Channel Partner Commissions 

Wc pay commissions lo our channel partners at contractual rates based on monthly energy transactions between energy 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 lo revenue recognition affect revenue and sales and marketing expense as reflecicd on our statements of 
operations, and trade accounts receivable and accrued commission accounts as reflected on our accompanying consolidated balance sheets. For 
any quarterly reporting period, wc may not have actual usage data for certain energy suppliers and will need to estimate revenue. Wc initially 
record revenue based on the energy consumers' historical usage profile. Al the end of each reporting period, wc adjust this historical profile to 
reflect actual usage for the period and estimate usage where actual usage is nol available. For the year ended December 31, 2013, wc cslimaled 
usage for approximately 9% of our revenue resulting in a negative 0.3%, or approximately $105,000, adjustmenl to decrease revenue. This 
decrease in revenue resulted in an approximate $16,000 decrease in sales and marketing expense related to third party commission expense 
associated with those revenues. Corresponding adjuslments were made to trade accounts receivable and accrued commissions, respectively. A 
1% difference between this estimate and aclual usage would have an approximate $32,000 effect on our revenue for the year ended 
December 31. 2013. 

Enerev Efficiency Services 

Our Energy efficiency services segment is primarily project driven where wc identify efficiency measures that energy consumers can 
implement to reduce their energy usage. Wc present retrofit opportunities to customers, get approval from them to proceed and submit I he 
proposal to the local utility for pre-approval and determination of available incentives. Once the utility approves funding for the project, wc 
inslall the equipmenl, lypically new healing, ventilation or air conditioning equipment, or replace lighting fixlures to more efficient models. We 
recognize revenue for Energy efficiency services when persuasive evidence of an arrangement exists, delivery has occurred, the price is fixed or 
determinable and eollcctability is reasonably assured. Due to the short-term nature of projects (typically two to three weeks), wc utilize the 
completed-contraci method. Wc also assess mulliplc contracts entered into by the same customer in close proximity lo determine if the contracts 
should be combined for revenue recognition purposes. Revenues arc recognized based upon factors such as passage of title, installation, 
payments antl customer acceptance. 

Allowance for Doubtful Accounts 

Wc provide for an allowance for doubtful accounis on a specifically identified basis, as well as through historical experience applied to an 
aging of accounts, if necessary. Trade accounts receivable arc written off when deemed uncollectible. To date write-offs have not been material. 

Intangible Assets 

Wc use assumptions in establishing the initial carrying value, fair value and estimated lives of its intangible assets. The criteria used for 
these assumptions include management's eslimale ofthc asset's e ontinuing ability to generate positive income from operations and positive cash 
flow in fulure periods compared lo the carrying value ofthc asset, as well as the strategic significance ofany identifiable intangible asset in our 
business objectives. I f assets arc considered impaired, the impairment recognized is the amount by which the carrying value of the assets exceeds 
the fair value ofthc assets. Useful lives and related amortization expense arc based on an estimate ofthc 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 abilily to generate positive cash flow, a significant decline in the economic and compclitivc environment on which the 
asset depends and significant changes in the our strategic business objectives. 

Intangible assets consist of customer relationships and contracts, purchased technology and olher intangibles, and are stated ai cost less 
accumulated amortization. Intangible assets with a finite life arc amortized using the straight-line method over their estimated useful lives, which 
range from one lo ten years. 
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Ititpairmeiit of Long-Uved and Intangible Assets 

In accordance with ASC 3 50, wc periodically reviews long-lived assets and intangible assets for impairment whenever events or changes 
in circumstances indicate that tbe carrying amount of such assets may nol be recoverable or that the useful lives of those assets are no longer 
appropriate. Recoverabilily of these assets is determined by comparing the forecasted undiscounlcd net cash flows ofthc operation to which ihe 
assets relate to the carrying amount. No impairment ol' our long-lived assets was recorded as no change in circumstances indicated that the 
carrying value of the assets was not recoverable during the years ended December 31, 2013 and 2012. 

Goodwill & Indefinite-Lived Assets 

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 ncl assets of acquired businesses. Indefinite-lived intangibles are 
intangible assets whose useful lives are indefinite in that their lives extend beyond the foreseeable horizon - that is there is no foreseeable limit 
on the period of time over which it is expected to contribute to the cash (lows ofthc reporting entily. Wc accounl for these items in accordance 
wilh the Accounting Standards Codification ("ASC") 350, " Intangibles - Goodwill and Other" ("ASC 350"), under which goodwill and 
intangible assets having indefinite lives arc not amortized but instead are assigned lo reporting units and tested for impairment annually or more 
frequently if changes iti circumstances or the occurrence of events indicate possible impairment. 

Wc perform our annual impairment lest at the end of the fourth fiscal quarter of each year, or earlier, i f indicators of potential impairmcnl 
exist. This impairment lesl is performed for each of our segments - Energy procurement and Energy efficiency services - which have been 
delermined to be our reporting units. The impairment test for goodwill and indefinite-lived intangibles is a three-slep process. Step 0 gives 
entities the option of firsl performing a qualilalive assessment lo test for impairmcnl on a rcporting-unit-by-rcporting-unii basis. If after 
performing the qualitative assessment, an entity concludes that it is morc-likcly-lhan-not ("MLTN", typically quantified as a likelihood of more 
than 50%) that the fair value of a reporting unit is less than its carrying amount, Ihen the entity would perform a two-step impairment test. 
However, if, after applying the qualitative assessment, the eniity concludes that it is nol MLTN that the fair value is less than the carrying 
amount, the two step impairment test is not required. Step one consists of a comparison ofthc fair value of a reporting unit with its carrying 
amount, including the goodwill allocated to each reporting unit. If the carrying amount is in excess 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 to be recorded as an 
impairment loss. To determine the fair value of each ofthc reporting units as a whole, we use a discounted cash flow analysis, which requires 
significant assumptions and estimates about the future operations of each reporting unit. Significant judgments inherent in this analysis include 
the delcrmination of appropriate discount rates, the amount and timing of expected fuiurc cash flows and growth rates. The cash flows employed 
in the discounted cash flow analyses arc based on financial forecasts developed by management. The discount rate assumptions arc based on an 
assessment of our risk adjusted discount rate, applicable for each reporting unit. In assessing the reasonableness ofthc detennined fair values ol 
the reporting units, wc evaluate our results against our current market capitalization. 

As of December 31, 2013 and 2012, wc performed a step one analysis on both the energy procurement and energy efficiency services 
reporting units and detennined that their indicated fair values substantially exceeded their carrying values. Wc relied on a weighted average cosl 
of capital of 15.75% and 16.15% for each reporting unit as of December 31, 2013 and 2012, respectively, which lakes into consideration certain 
specific small company premiums. We utilized a long-term growih rate of approximately 8% and 3% for the energy procurement and 15% and 
20% efficiency services reporting units as of December 31, 2013 and 2012, respectively, and assumed a combined lax rale of 40% for bolh units 
and in both years. 

As'of December 31, 2013, wc performed a step one analysis on our indefinite-life intangibles related to our Energy efficiency services 
segment customer relationships. Indefinite-life was assigned lo our prime contractor relationships wilh Ihe cuslomer base in the Norwich Public 
("Norwich") and United llluminalcd ("UI") uliliiy regions ("Prime") and our relationships wiih the cuslomer base within the Connecticut, Light 
and Power, UI and Norwich regions as a subcontractor ("Subcontractor") al the NES acquisition date. The fair value of both (he Prime and 
Subcontractor relationships exceeded their carrying values. Wc relied on a weighted average cosl of capital of 16.6% for the Prime relationship 
and 15.7% for the subcontractor relationship as of December 31, 2013, which takes into consideration certain specific small company premiums. 
Wc utilized a long-term growth rate of approximately 10% for bolh the Prime and Subcontractor relationships and assumed a combined tax rate 
of 40% for both. As of December 31, 2012, wc performed a qualitative assessment of ils indefinite-lived intangibles related to its Energy 
efficiency services segment customer relationships and determined that it was not likely that the fair value of a reporting unit was less than ils 
caiiying value. 

Deferred Revenue and Customer Advances 

Deferred revenue and customer advances arise when energy suppliers pay us a commission prior to us meeting all the requirements 
necessary lo recognize revenue. 
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fVarranty 

Our Iincrgy efficiency services segment provides our customers a one year warranty for all parts and labor in its installation workmanship, 
Wc have determined primarily from historical infonnation and management's judgment, that warranty costs are immaterial and no estimate for 
warranty cost is required at the time revenue is recognized. Should actual warranties differ from our estimates, an estimated warranty liability 
would be required. 

Income Taxes 

In accordance with ASC 740, Income Taxes ("ASC 740"), deferred tax assets and liabilities arc determined at the end of each period based 
on the fuiurc tax consequences that can be attributed lo net operating loss carryforwaids, as well as differences between the financial statement 
carrying amounts oflhc existing assets and liabilities and their respective tax basis. Deferred income tax expense or credits arc based on changes 
in Ihe asset or liability from period to period. Valuation allowances arc provided if, based on the weight of available evidence, it is more likely 
than not that some or all ofthc 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, we consider past performance, expecled future taxable income, and 
qualitative factors which we consider lo be appropriate in estimating fuiurc taxable income. Our forecast of expecled future taxable income is for 
future periods that can be reasonably cslimaled. Results lhat differ materially from current expectations may cause us to change ils judgmcm on 
future taxable.income and the necessity of a tax valuation allowance. 

Wc have reviewed the tax positions laken, or to be laken. in its tax returns for all tax years c urrenlly open to examination by the taxing 
auihorily in accordance wilh ASC 740's recognition and measurement standards. At December 31, 2013, there arc no expecled material, 
aggregate tax effects of differences between tax return positions and the benefits recognized in our consolidated financial slalcmcnts. Wc 
account for interest and penalties related to uncertain tax positions as part of its provision for income taxes. 

Stock-based Compensation 

We recognize the compensation from slock-bascd awards on a straight-line basis over the requisite service period ofthc award. Siock-
bascd awards lo 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 restriclions on the rcslriclcd stock lapse over the vesting period. The 
vesting period of stock-based awards is determined by (he board of directors, and is generally four years for employees. 

We account for Iransaclions in which services arc received from non-employees in exchange for equity instruments based on the fair value 
of such services received or ofthc equity instruments issued, whichever is more reliably measured. There were no equity instnimenls granted to 
non-cmployccs for the year ended December 31, 2013. For the years ended December 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 seven years. 

Fair Value Measurements 

We follow ASC 820, " Fair Value Measurements and Disclosures " ("ASC 820"), for fair value measurements. ASC 820 defines fair 
value, establishes a framework for measuring fair value, and expands 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 lo sell an asset 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 informalion and establishes a three-level hierarchy for fair value 
measurements based on the nature of inputs used in the valuation of an asset or liability as ofthc measurement date. 

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

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

Level 2 — Pricing inputs arc quoted prices for similar investments, or inputs that arc observable, cither directly or indirectly, 
for substantially the full term through corroboration with observable market data. Level 2 includes investments valued at quoted 
prices adjusted for legal or contractual restrictions specific to these investments, 
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Level 3 — Pricing inputs arc unobscrvablc Tor the investment, that is, inputs that reflect the reporting entity's own 
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 Pronouncements 

In July 2013, Accounting Standards Update ("ASU") 2013-11, " Income Taxes (Topic 740): Presentation of an Unrccngntzeci Tax Benejit 
Whan a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists " was issued, which defines the presentation 
rcquiicmcnts of an unrecognized tax benefit, or a portion of an unrecognized lax benefit, in the financial statements. This ASU is effective for 
fiscal years, and interim periods within those years, beginning after December 15, 2013. Larly adoption is permitted and retrospective 
application is pennitted but not required. We do not expect the application of this ASU to have an impact on its consolidated financial 
statements. 

Seasonality 

Our revenue is subject to seasonality 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 from the commissions wc receive under any given energy contract, which is tied to 
the energy consumer's consumption of energy. Therefore, revenue from natural gas consumption tends to be strongest during the winter months 
due to the increase in heating usage, and revenue from electricity consumption tends to be st rongest during the summer months due to the 
increase in air condilioning usage. Our revenue is also subject to fluctuations within any given season, depending on the severity of weather 
conditions — during a particularly cold winter or an unseasonably warm summer, energy eonsumplion will rise. In addition, transaction revenue 
in the natural gas and wholesale markets for which we invoice upon completion ofthc respective transaction tends to be higher in the first and 
fourth quarters when utililies and natural gas customers make their annual natural gas buys. 

Cyelicatity 

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 Ihe regulated utililies, energy consumers are less likely lo 
lock-in to higher fixed price contracts in the competitive markets and so they are less likely to use our auction platform. Conversely, when 
energy prices deerc ase in competitive markets below the price levels oflhc regulated utilities, energy consumers are more likely lo lock-in lo 
lower fixed price contracts in the competitive markets and they are more likely to use our auction platform, Although our short term revenue is 
impacted by usage trends, these cyclical effects will also have longer term implications on our business because wc derive fuiurc revenue from 
current auctions. Our Iincrgy Efficiency Services segment tends to experience higher revenue in the third and fourth quarters as utilities approve 
funding for projects to be completed by the end of Iheir calendar year. 

Off-Ilalancc Sheet Transactions 

We currently have no off-balance sheet arrangements that have or arc reasonably likely lo have a current or future material effect on our 
financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital 
resources. 

Item 7A. Quantitative and Qualitative Disclosures about Market Risk 

Not Applicable. 

Item 8. Financial Statements and Sunnlcmentary Data 

The consolidated financial statements listed in Item 15(a) arc incorporated herein by reference and arc filed as a part ofthis report and 
follow ihe signature page lo Ihis Annual Repori on Form 10-K on page 4 3, 

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

None. 

Item 9A. Controls and Procedures 

Evaluation of Disclosure Controls and Procedures 
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A.s required by Rule 13a-15 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), the Conipany carried out an 
evaluation under the supervision and with the participation of the Company's management, including the Chief Executive Officer and Chief 
Financial Officer, of the effectiveness of the Company's disclosure controls and procedures. In designing and evaluating the Company's 
disclosure controls and procedures, the Company and its management recognize that there are inherent limitatio ns to the effectiveness ofany 
system of disclosure controls and procedures, ineluding the possibility of human error and the circumvention or overriding of the controls and 
procedures. Accordingly, even effeciive disclosure controls and procedures can only provide reasonable assurance of achieving their desired 
control objectives. Additionally, in evaluating and implementing possible controls and procedures, the Company's management was required to 
apply its reasonable judgment. 

Based upon this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and 
procedures were effective as of December 31, 2013. 

Internal Control Over Financial Reporting 

a) Management's Report on Internal Control Over Financial Reporting 

Our managemenl is responsible for establishing and mainlaining adequate inlernal eonlrol over financial reporting for the Company, as 
such tenn is defined in Rule 13a-15(f) under the Exchange Act. Because of its inherent limitations, internal control over financial reporting may 
not prevent or detect misstatements. Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may 
become inadequate because of changes in conditions, or that the degree ofcompl iancc with the policies or procedures may deteriorate. Our 
management assessed the effectiveness of our internal control over financial reporting as of December 31, 2013. In making this asscssmeiu, the 
Company's management used the criteria sel forth by th c COSO in Ihe Inlernal Control-Integrated Framework. 

Based on this assessment, our management concluded that, as of December 31, 2013, our inlernal control over financial reporting i.s 
effective based on those criteria. 

Remediation Steps Taken to Address Prior Material Weakness 

In March 2013, our managemenl concluded thai, as of December 31, 2012, our internal control over financial reporting was not effeciive 
based on the COSO criteria and that wc had a material weakness. In making Ihis 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 deficiency, or a 
combination of significant deficiencies, that results in more than a remote lik elihood lhat a material misstatement of the annual or interim 
financial statements will not be prevented or detected. 

The following is a description ofthc material weakness in our internal control over financial reporting: In connection with the preparation 
of our annual report on Form 10-K for the year ended December 31, 2012, we identified a material weakness in the design and operating 
effectiveness 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, wc did not select and apply Ihe appropriate accounting policies for GSE, which wc acquired 
on October 31, 2011, Consequently, effective controls did not exist to ensure that revenue from this product line was appropriately and 
accurately recorded. 

As soon as wc learned ofthc material weakness, wc began taking steps intended to remediate this material weakness and to improve our 
control processes and procedures with respect to revenue recognition in general as part of our efforts to become compliant with the rcquircmcnls 
of Section 404 ofthc Sarbancs-Oxlcy Act of 2002. These activities included: 

• implementing a revised accounting policy for our mid-market product-line; 

• establishing new policies, procedures and controls lo ensure the new policy is administered correctly; 

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

• to the extent necessary, hiring consultants with accounting expertise with specific expertise with revenue recognition. 

In particular, our remediation steps were designed to ensure that the recording of revenue recognition for certain commission payments is 
appropriate. Managemenl believes that the remediation steps implemented during 2013 successfully remediated the specific issues identified as 
a material weakness in 2012. Specifically, wc rcvi scd our revenue recognition policy for our mid-markel product line, established new policies, 
procedures and controls to ensure the new policy was administered concctly, and have hired additional personnel and reassigned existing 
personnel to ensure that the issues identified in the previous year were remediated. Wc concluded that it was not necessary to hire consultants 
based on the successful execution of llic other aforementioned remediation steps. 
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b) Aucslalion Report oflhc Indcpcndcnl Registered Public Accounting Firm 

This annual report docs 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 finn, pursuant to 
ailcs ofthc Securities and Exchange Commission that permit us to provide only management's report in this annual report. 

c) Changes in Internal Control Over Financial Reporting 

There was no change in the Company's internal control over financial reporting, olher than those described above, that occuned during 
the three months ended December 31, 2013 lhat has materially affected, or is reasonably likely to materially affect, the Company's internal 
control over fin ancial reporting. 

Item 9li. Other Information 

Not applicable. 
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PART I I I 

Item 10. Directors. Executive Officers and Cornoralc Governance 

The infonnation required to be disclosed by this item 10 is hereby incorporated by reference to tlie Company's definitive proxy statement 
lo be filed by the Company within 120 days ofthc close of its fiscal year. 

Wc have adopted a code of business conduct and ethics applicable to all of our directors, officers and employees, including our Chief 
Executive Officer and our Chief Financial Officer. The code of business conduct and ethics is available on the corporate governance scciion of 
"Investor Relations" on our website www.worldcnerizv.com . 

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

Item 11. Executive Compcnsalion 

The information required to be disclosed by this item 11 is hereby incorporated by reference to the Company's definitive proxy statement 
to be filed by the Company within 120 days afier the close of its fiscal year. 

Item 12. Security Ownershin of Certain Beneficial Owners and Management and Related Stockholder Matters 

The information required to be disclosed by this item 12 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. 

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

The informalion 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 afier the close of its fiscal year. 

Item 14. Principal Accountant Fees and Services 

The information required to be disclosed by this item 14 is hereby incorporated by reference to the Company's definitive proxy statement 
to be filed by the Company within 120 days afier the close of its fiscal year. 
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PART IV 

Item 15. Exhibits and Financial Statement Schedules 

(a)(1) Financial Statements 

Foi- a list of the financial infonnation included herein, sec "Index lo Consolidated Financial Statements" on page 44 ofthis Annual Report 
on Form 10-K. 

(a)(2) Financial Statements Schedules 

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

(a)(3) Exhibits 

The list of exhibits filed as a part of this Annual Report on Fonn 10-K is set forth on the Exhibit Index immediately preceding the exhibits 
hereto and is incorporated herein by reference. 
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signed on ils behalf by the undersigned, thereunto duly authorized. 

WORLD ENERGY SOLUTIONS, INC. 

By: /s/ Philip Adams 
Philip Adams 
Chief Executive Officer 

March 31, 2014 

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

Sijiiiiiinrc 

/sf Philip Adams 
Philip Adams 

As/ James Parslow 
James Parslow 

/s/ Edward Libbcy 
Edward Libbcy 

/s/ Peter Londa 
Peter Londa 

/sf Ralph Sheridan 
Ralph Sheridan 

(sf Sean Sweeney 
Scan Sweeney 

As/ John Wcllard 
John Wcllard 

/s/Thad Wolfe 
'fluid Wolfe 

Title 

Chief Executive Officer and Director 

Chief Financial Officer 

Chainnan of the Board and Director 

Director 

Director 

Director 

Director 

Director 

Pate 

March 31. 2014 

March 31, 2014 

March 31, 2014 

March 31, 2014 

March 31, 2014 

March 31, 2014 

March 31, 2014 

March 31. 2014 

43 



WORLD ENERGY SOLUTIONS, INC. 

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS 

REPORT OF INDEPF.NDENT REGISTERED PUBLIC ACCOUNTING FIRM 45 
CONSOLIDATED FINANCIAL STATEMENTS: 

Consolidated Balance Sheets for World Energy Solutions. Inc. ut December 31. 2013 and December 31. 2012 46 
Consolidated Statements of Operations for World Encruv Solutions. Inc. for the years ended December 31. 2013. 2012 and 2011 47 
Consolidated Statements of Chanties in Stockholders' Equity for World Enertiv Solutions. Inc. for the years ended December 31, 

2013. 2012 and 2011 48 
Consolidated Statements of Cash Flows for World Energy Solutions. Inc. for the years ended December 31. 2013. 2012 and 2011 49 
Notes to Consolidated Financial Statements 50 

44 



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Stockholders 
World Energy Solutions, Inc. 
Worcester, Massachusetts 

We have audited the accompanying consolidated balance sheets of World Energy Solutions, Inc. (the "Company") as of December 31, 2013 and 
2012 and the related consolidated statements of operations, changes in stockholders' equity and cash flows for each ofthc three years in the 
period ended DccemberSI, 2013. These consolidated financial statements are the responsibility of the Company's management. Our 
responsibility is to express an opinion on these consolidated financial slalcmcnts based on our audits. 

Wc conducted our audits in accordance with the standards ofthc Public Company Accounting Oversight Board (United Slates). Those standards 
require that we plan and perform the audit lo obtain reasonable assurance about whether the consolidated financial statements are free of material 
misstatement. The Company is not required lo have, nor were wc engaged to perform, an audil of ils inlernal control over financial reporting. 
Our audit included consideration of internal eonlrol over financial reporting as a basis for designing audit procedures thai arc appropriate in the 
circumstances, but not for Ihe purpose of expressing an opinion on the effectiveness ofthc Company's internal control over financial reporting. 
Accordingly, wc express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in 
the financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the 
overall financial statement presentation. Wc believe lhat our audits provide a reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of World 
Energy Solutions, Inc. as of December 31, 2013 and 2012 and the results of ils operations and its cash flows for each of the three years in the 
period ended December 31, 2013, in conformity wilh accounting principles generally accepted in the United States of America. 

/s/ Marcum LLP 

Marcum l.l.l' 
Boston, Massachusetts 
March 31, 2014 
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WORLD ENERGY SOLUTIONS, INC. 

Consolidated Balance Sheets 

December 31, 
2013 2012 

ASSETS 
Current assets: 

Cash and cash etiuivatents S 1.725.136 S 3,307.822 
Trade accounis receivable, net 7.738.141 7.242,603 
Inventory 415,770 154,626 
Currenl portion of deferred tax asset 901,350 1,632.280 
Prepaid expenses and other currenl assets 477.406 361,813 

Total current assets 11,257,803 12,699,144 
Property and equipmenl, ncl 573,778 639,839 
Intangible assets, net 15,193.965 19.092,998 
Goodwill 16,167,834 16,167,834 
Deferred tax asset, net of current portion 7,198,984 5,844,980 
Other assets, net 687,098 685,867 

Total assets s 51.079,462 $ 55.130.662 
LIABILITIES AND STOCKHOLDERS' EQUITY 

Current liabilities: 
Accounts payable $ 1,697.798 $ 1,044,459 
Accrued commissions 1.567.839 1,052.802 
Accrued compensation 2,119,784 2.494,404 
Accrued contingent consideration 1,000,000 3,792,505 
Accrued expenses and olbcr.eurreju habililics 1,242.274 1,390,188 
Deferred revenue and customer advances 3.546.380 1.929.377 
Current portion of related party subordinated notes payable 500,000 1.500,000 
Current portion of long-term debt, net of unamortized debt discount of SO at December 31. 2013 and 
539,873 at December 31, 2012 477,712 1.960,127 

Total currenl liabilities 12,151.787 15,163,862 
Long-term debt, net of currenl portion, net of unamortized debt discount of SO at December 31. 2013 
and $89,714 al December 3 1. 2012 5,522.288 4.410,286 
Subordinated note payable 4,000,000 4.000.000 
Deferred revenue and customer advances, net of current portion 3.910,035 3,379,635 
Accrued contingent consideration, net of current portion - 966,752 
Related parly subordinated notes payable, net of current portion - 500,000 
Other liabilities 14,768 -

Total liabilities 25,598,878 28,420,535 
Commitments and contingencies (Note 14) 
Stockholders' equity: 
Preferred slock, $0.0001 par value; 5,000,000 shares authorized, no shares issued or outstanding 
Common slock, $0.0001 par value; 30,000,000 shares authorized; 12,178,366 shares issued and 
12,120,338 shares oulstanding at December 3 1, 2013, and 11,998,313 shares issued and 11,949,376 
shares outstanding at December 31, 2012 
Additional paid-in capital 
Accuinulaled 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 

1,212 
44,894,961 

(19,156.245) 
(259.344) 

1,195 
43,770,108 

(16,836,823) 

25,480,584 26.710.127 
$ 51,079,462 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 nf Operations 

Revenue: 
Brokerage commissions, transaction fees and efficiency projects 
Management fees 

Total revenue 
Cost of revenue 

Gross profit 
Operating expenses: 

Sales and marketing 
General and administrative 

Total operating expenses 
Operating (loss) income 

Other (expense) income: 
Other income 
Interesl income 
Interesl expense 

Other expense, net 
(Loss) income before income taxes 
Income tax benefil (expense) 

Net (loss) income 

Net (loss) income per common share — basic and diluted 

Weighted average shares outstanding — basic 

Weighted average shares outstanding— diluted 

2013 2012 2011 

$ 33,927,370 S 30.824.446 $ 19,525,121 
749.745 954.391 999,446 

34,677,115 31,778,837 20,524,567 
9.316,591 10.069,357 4,009.995 

25,360.524 21,709,480 16.514.572 

19,427.779 15,482.723 10,631.035 
7,814,933 7,927,889 5.790,264 

27.242.712 23,410.612 16,421.299 
(1,882,188) (1,701,132) 93,273 

21,446 59,763. _ 
6,358 - 51,245 

(1.088,112) (547,075) (52,771) 
(1,060,308) (487,312) (1,526) 
(2,942,496) (2,188,444) 91,747 

623.074 7,479,136 ' (138,224) 
$ (2,319,422) S 5.290,692 $ (46,477) 
$ (0.19) $ 0,44 $ -

11.998.019 11,901,172 10,521,9.10 

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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WORLD ENERGY SOLUTIONS, INC. 

Consolidated Statements of Changes in Stockholders1 Equity 
Years Ended December 31, 2013, 2012, and 2011 

Cominon Stock T i easury Stock Additional Total 
Number of 0.0001 Number Stated at Paid-in Accumulated Stockholders' 

Shares $ Par Value of Shares Cost Capital Deficit Equity 
Balance, January 1, 2011 9,155,281 S 916 . 45,025 S (209,940) $ 33,502,074 $ (22,081,038) $ 11,212,012 
Stoclc-bascd compcnsalion - - - - 609,820 - 6(19,820 
Issuance of common stock in 
connection wilh restricted stock grants 
less common slock withheld 17,596 1 3,269 (11,663) (1) - (11,663) 
Issuance of common stock in 
connection wilh private placement, net 1,520,001 152 - - 5,303,827 - 5,303,979 
Issuance of common stock in 
connection wilh acquisilions, net 1,083.209 108 - - 3,462,014 - 3,462,122 
Lxcrcisc of stock options 76.938 8 - - 89,300 - 89.308 
Ncl loss - - - - - (4<i,477) (46.477) 
Balance. December 31. 2011 11,853,025 1,185 48,294 (221,603) 42,967,034 (22.127,515) 20,619,101 
Stock-based compcnsalion - - - - 465,835 - 465,835 
Fair value of warrants issued - - - - 139,555 - 139,555 
Issuance of common slock in 
connection wilh restricted stock grants 
less common stock withheld 11,688 1 643 (2,750) (1) - (2,750) 
Exercise of slock options 69,813 7 - - 197,687 - 197,694 
Exercise of stock warrants 14,850 2 - - (2) - -
Nei incoiuc - - - - - 5,290.692 5,290,692 
Balance, December 31, 2012 11,949,376 1,195 48,937 (224,353) 43,770,108 (16,836,823) 26,710,127 
Stock-based compensation - - - - 599,554 - 599,554 
Issuance of cominon slock in 
connection wilh rcslriclcd slock grants 
less common slock withheld 32,510 3 9,091 (34,991) (2) - (34,990) 
Issuance of common slock in 
connection wilh contingcnl 
consideralion paid in acquisition 76,577 8 325,442 _ 325,450 
Exercise of stock options 61,875 6 - - 199,859 - 199.865 
Net loss - - - - - (2.319.422) (2,319.422) 
Balance, December 31, 2013 12,120,338 S 1,212 58,028 S (259,344) $ 44,894,961 S (19,156,245) $ 25.480,584 

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

Consolidated Statements of Cash Flows 

Cash (lows from operating activities: 
Net (loss) income 
Adjustments to reconcile net income (loss) to net cash provided by operating activities: 

Depreciation and amortization 
Deferred income laxes 
Stock-based compensation 
Loss on disposal of property and equipment 
Gain on sale of investment 
Non-cash interest expense on warrants related to debt discount 
Interest on accrued conlingent consideration 
Interest on note receivable 
Changes in operating assets and liabilities, net ofthc effects of acquisitions: 

Trade accounts receivable, net 
Invenlory 
Prepaid expenses and other assets 
Accounts payable 
Accrued commissions 
Accrued compcnsalion 
Accrued contingent consideration 
Accrued expenses and other current liabilities 
Deferred revenue and customer advances 

Nei cash provided by operating activities 
Cash •flows from investing activities: 

(Increase) decrease in other assets 
Cash paid for acquisitions 

Proceeds from (cash payment for) sale of investment 
Purchases of property and equipment, net of disposals 

Net cash used in investing activities 
Cash flows from financing aciiviiics; 

Proceeds from exercise of stock options 
Proceeds from ihe sale of common slock, net 
Purchase of treasury stock 
Proceeds from issuance of long-term debt 
Principal payments on long term debt 
Principal payments on notes payable 
Payments of contingcnl consideration 
Principal payments on capital lease obligations 

Net cash (used in) provided by financing activities 
Net (decrease) increase in cash and cash equivalenls 
Cash and cash equivalents, beginning of year 
Cash and casji equivalenls, end of year 

Years Ended IH-cemticr 31, 
2013 2012 2011 

$ (2,319,422) $ 5,290,692 $ (46,477) 

4,156,737 3,281,621 1,621,034 
(623,074) (7,564.993) 87,733 
599,554 465.835 609,820 

11,177 - -
- (53,106) -

129,587 9.968 -
33.206 100.275 -

- - (53,526) 

(495,538) (2,685,195) (66,698) 
(261,144) 133,548 (286,299) 
(115,593) (588,166) (154.479) 
653,339 223,370 557.343 
5)5,037 71,197 118,427 

(374,620) 54,719 139,235 
(781,465) (50.000) 54,169 
(139.405) 707.126 377.629 

2.147.403 4.389.657 689.816 
3,135.779 3,786,548 3,647,727 

(37,261) - (43,613) 
- (8,110,959) (10,404,382) 
- 770,042 (216,666) 

(145,374) (403,906) (17,540) 
(182,635) (7.744.823) (10,682,201) 

199,865 197,694 89,308 
- - 5,303,979 

(34,990) (2,750) (11,663) 
6,000,000 10,500.000 -

(6,500,000) - -
(1,500,000) (3,000,000) (53,709) 
(2.685,548) (2,250.000) -

(15,157) (16.648) . (14.928) 
(4,535,830) 5,428.296 5,312.987 
(1,582,686) 1,470,021 , (1,721,487) 
3,307.822 1,837,801 3,559.288 

S 1,725,136 S 3,307,822 S 1.837,801 

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

Notes to Consolidated Einancial Statements 

NOTE 1 — COMPANY OVERVIEW 

World Iincrgy Solutions, Inc. ("World Energy" or the "Company") offers a range of energy managemenl solutions to commercial and 
industrial businesses, institutions, utilities, and governments lo reduce their overall energy costs. The Company comes to market with a holistic 
approach to energy management helping customers a) contract for a competitive price for energy, b) engage in energy efficiency projects to 
minimize quantity used and c) pursue available rebate and incentive programs. The Company made its mark on the industry with an innovative 
approach to procurement via ils online auclion platforms, the World Energy Exchange 1 0 . With recent investments and acquisitions, World 
Energy is building out its energy efficiency practice engaging new customers while also pursuing more cross-selling opportunities for ils 
procurement 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 Securities Corp. All 
inlercompany accounis and transaclions have been eliminated in consolidation. 

Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted in ihe United Stales of America 
("GAAP") requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of 
contingent assets and liabilities at th c date oflhc financial slalcmcnts and the reported amounts of revenue and expenses during ihe reporting 
period. Accordingly, actual results could differ from these estimates. 

The Company's most judgmental estimates affecting its accompanying consolidated financial statements arc those relating to revenue 
recognition and the estimate of aclual energy delivered from the bidder to the lister of such energy; stock-based compensation; the valuation of 
intangible assets and goodwill; the valuation of contingent consideration; impairment of long-lived assets; warranty liability; and estimales of 
future taxable income as it relates to the realization ofihe Company's net deferred tax assets. The Company regularly evaluates ils estimales and 
assumptions based upon historical experience and various other factors that the Company believes to be reasonable under the circumstances, the 
results of which form the basis for making judgments about the carrying values of assels and liabilities lhat 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 

Retail Electricity Transactions 

The Company cams a monihly commission on energy sales contracted Ihrough its online auction platform from each bidder or energy 
supplier based on the energy usage transacted between the bidder and lister or energy consumer. The Company's commissions arc not based on 
the retail price for electricity; rather on the amount ofencrgy consumed. Commissions arc calculated based on the energy usage transacted 
between ihe energy supplier and energy consumer multiplied by the Company's contractual commission rale. The contractual commission rate is 
negolialed with the energy consumer on a procurement-by-procuremenl basis based on energy consumer specific circumslances, including the 
size of auction, the effort required lo organize and run the respective auction and competilivc factors, among others. Revenue from commissions 
is recognized as earned on a monthly basis over the life of each coniract as energy is consumed, provided there is persuasive evidence of an 
arrangement, the sales price is fixed or determinable, collection ofthc related receivable is reasonably assured, and cuslomer acceptance criteria, 
if any, has been successfully demonstrated. 

The Company records brokerage commissions based on aclual usage dala obtained from the energy supplier for that accounting period, or 
to ihe extent actual usage data is not available, based on the cslimaled amount of electricity and gas delivered to the energy consumers for that 
accounting period. The Company develops its estimates on a quarterly basis based on the folio wing criteria: 

Payments received prior to the issuance ofthc consolidated financial statements; 

Usage updates from energy suppliers; 

Usage data from utilities; 

Comparable historical usage data; and 

Historical variances lo previous estimates. 
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To the extent usage data cannot be obtained, the Company estimates revenue as follows; 

Historical usage data obtained from the energy consumer in conjunction with the execution of the auction; 

Geographic/utility usage patterns based on actual data received; 

Analysis of prior year usage patterns; and 

Specific review of individual energy supplier/location accounts. 

In addition, the Company analyzes this estimated data based on overall industry trends including prevailing weather and usage data. Once 
the actual data is received, the Company adjusts the estimated accounts receivable and revenue to the actual total amount in the period during 
which the payment is received. Based on management's current capacity to obtain actual energy usage, the Company currently cs timales four to 
six weeks of revenue at the end of ils accounting period. Differences between estimated and actual revenue have been within management's 
expectations and have not been material lo dale. 

The Company does nol invoice its electricity energy suppliers for monihly commissions earned and, therefore, it classifies a substantial 
portion of ils receivables a.s "unbilled." Unbilled accounis receivable represents managemenl's best estimate ofencrgy provided by the energy 
suppliers to the energy consumers for a specific completed lime period at contracted 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 supplier and/or the utility bul for which 
paymenl has not been received at the balance sheet date. The majority ofthc Company's contraclual relationships with energy suppliers require 
Ihcm to supply actual usage data to the Company on a monthly basis and remit payment lo the Conipany based on lhal usage. The second 
component represents energy usage for which the Company has nol received actual data, but for which il has cslimaled usage. Commissions paid 
in advance by certain energy suppliers are recorded as deferred revenue and amortized to commission revenue on a monthly basis on the energy 
exchanged lhal month. 

Retail Natural Gas Transactions 

There are two primary fee componenis to the Company's retail natural gas services: transaction fees and management fees. Transaction 
fees arc billed to and paid by the energy supplier awarded business on the platform. These fees are established prior to award and are the same 
for each supplier. For the majority ofthc Company's natural gas transactions, the supplier is billed upon the conclusion ofthc transaction b asctl 
on the estimated energy volume transacted for the entire award term multiplied by the transaction fee. Management fees arc paid by the 
Company's energy consumers and arc generally billed on a monthly basis for services rendered based on terms and conditions included in 
coiuraetual arrangements. While substantially all of the Company's retail nalural gas transactions are accounted for in accordance with this 
policy, a significant pcrcciilagc arc accounted for as the natural gas is consumed by the customer and recognized as revenue in accordance wiih 
the retail electricity transaction revenue recognition methodology described above. 

Mid-Market Transaclions 

The Company earns a monthly commission on energy sales from each energy supplier based on the energy usage transacted between the 
energy supplier and energy consumer. The commissions are not based on Ihe retail price for electricity but rather on llic amounl of energy 
consumed. Commissions are calculated based on the energy usage transacted between ihe energy supplier and energy consumer multiplied by 
the Company's contraclual commission rale. Revenue from commissions is recognized as earned over the life of each 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 acceptance criteria, i f any, has been successfully demonstrated. The Company generally recognizes revenue on these 
iransaclions when it has received verification from the eleclricity supplier of llic end-users power usage and electricity supplier's subsequent 
collection ofthc fees billed to the end user. The verificalion is generally accompanied with payment oflhc agreed upon fee to the Company, at 
which time the revenue is recognized. Commissions paid in advance arc recorded as cuslomer advances and arc recognized monthly as 
commission revenue based on Ihe energy exchanged lhal month. To the cxleni the Company does not receive verificalion of aclual energy usage 
or it cannol reliably estimate what aclual energy usage was for a given period, revenue is deferred until usage and collection dala is received 
from the energy supplier. To the exlcnl lhat the Company does nol receive aclual usage dala from the energy supplier, ii will recognize revenue 
at ihe end ofthc contract flow date. In October 2012, the Company acquired Northeast Energy Farmers, LP ("NEP"). NEP recognizes revenue 
monthly as energy (lows from the energy supplier to the end user. The Company can reliably eslimale aclual energy usage based on historical 
usage data compiled by NEP. 
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Demand Response Transaclions 

Demand response transaction fees arc recognized when the Company receives confirmation from the demand response provider ("DRP") 
thai the energy consumer has performed under Ihe applicable Regional Transmission Organization ("RTO") or Independent Service Operator 
("ISO") program requirements, The energy consumer is cither called to perform during an actual curtailmcni event or is required t o demonstrate 
its abilily lo perfonn in a test event during the performance period. For PJM Interconnection ("PJM"), an RTO that coordinates the movement of 
wholesale electricity 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 arc submitted to PJM by the DRPs and the Company receives confirmation ofthc energy consumer's performance in the fourth 
quarter. DRPs typically pay ihe Company ratably on a quarterly basis throughout the demand response fiscal (June to May) year. As a result, a 
portion oflhc revenue the Company recognizes is reflected as unbilled accounis receivable. 

Wholesale and Environmental Commodity Transactions 

Wholesale transaction fees arc invoiced upon the conclusion ofthc auction based on a fixed fee. These revenues are nol lied to future 
energy usage and arc recognized upon the completion ofthc online auclion. For reverse auctions where the Company's customers bid for a 
consumer's business, the fees are paid by Ihe bidder. For forward auctions where a lister is selling energy products, the fees are typically paid by 
the lislcr. While substantially all wholesale iransaclions are accounted for in this fashion, a small percentage of the Company's wholesale 
revenue is accounted for as electricity or gas is delivered, similar to the retail electricity transaction methodology described above. 

Environmental 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 commodity transaclions bolh the lister and the btddc r pay the transaction fee and revenue is recognized 
upon the consummation ofthc underlying transaction as credits arc delivered by the lister and paymenl is made by the bidder. 

Channel Partner Commissions 

The Company pays commissions to its channel partners at contractual rates based on monihly energy transactions between energy 
suppliers and energy consumers. The commission is accrued monthly and charged lo sales and marketing expense as revenue is recognized. The 
Company pays commissions lo ils salespe ople at contraclual commission rales based upon cash collections from its customers. 

Revenue Estimation 

The Company's estimates in relation to revenue recognition affect revenue and sales and marketing expense as reflected on its 
consolidated statements of operations, and trade accounts receivable and accrued commission accounts as reflected on its consolidated balance 
sheets. For any quarterly reporting period, the Company may nol have actual usage data for certain energy suppliers and will need lo estimate 
revenue. Revenue is initially recorded based on the energy consumers' historical usage profile. At the end of each reporting period, the Company 
adjusts this historical profile lo relied 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 to decrease revenue. This decrease in revenue resulted in an approximate $16,000 decrease in sales and marketing expense related to 
third parly commission expense associated wilh those revenues. Corresponding adjustments were made to trade accounis receivable and accrued 
commissions, respectively. A 1% difference between this estimate and actual usage would have an approximate $32,000 effect on the 
Company's revenue for the year ended December 31, 2013. 

Enemy Efficiency Services 

The Company's Energy efficiency services segment is primarily project driven where the Company identifies efficiency measures lhal 
energy consumers can implement lo reduce Iheir energy usage. The Company presents retrofit opportunities to customers, get approval from 
ihcm to proceed and submit the proposal to the local utility for prc-approval and determination of available incentives. Once the utility approves 
funding for the project, the Company installs the equipment, lypically new heating, ventilation or air condilioning equipment, or replace lighting 
fixtures to more efficient models. The Company recognizes revenues for energy efficiency services when persuasive evidence of an arrangement 
exists, delivery has occurred, the price is fixed or determinable and eollcctability is reasonably assured. Due to Ihe short-term naiure of projects 
(typically two to three weeks), the Company utilizes the completed-contraci method, The Company also assesses multiple contracts entered into 
by the same cuslomer in close proximity to determine i f the contracts should be combined for revenue recognition purposes. Revenues arc 
recognized based upon factors such as passage of title, installation, payments and customer acceptance. 
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Cash and Cash Equivalents 

The Company considers all highly liquid dcbl instruments purchased with an original maturity of 90 days or less to be cash equivalents. 

Concentration of Credit Risk and Off-Balance Sheet Risk 

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

The Company provides credit in the form of invoiced and unbilled accounts receivable to customers in the normal course of business. 
Collateral is not required for trade accounts receivable, but ongoing credit evaluations ofeuslomers are performed. While the majority ofthc 
Company's revenue is generated from retail energy transactions where Ihe winning bidder pays a commission lo the Company, commission 
payments for certain auctions ca n be paid by the lister, customer or a combination of both. Management provides for an allowance for doubtful 
accounis on a specifically identified basis, as well as through historical experience applied to an aging of accounts, i f necessary. Trade accounts 
receivable arc 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% oflhc lotal in each category: 

Trade accounts receivable as of 
Revenue for the year ended December 31, December 31, 

Bidder 2013 2012 2011 2013 2012 
A 8% 9% 11% 10% 7% 
B 12% 11% 13% 12% 11% 
C 8% 7% . 6% 10% 6% 

In addition to its direct relationship with bidders, the Company also has direct contractual relationships with listers for the online 
procurement of certain of their energy, demand response or environmental needs. These listers are primarily large businesses and government 
organizations and do not have a direct creditor relationship wilh ihe Company. For ihe years ended December 31, 2013 and 2012, no energy 
consumer represented more lhan 10% individually ofthc Company's aggregate revenue. 

Inventory 

Inventory is maintained in the Company's Iincrgy efficiency services segment and consists of prepaid expendables and project materials. 
Prepaid expendables represents consumable components that arc used in project inslallalions and are stated at the lower of cost or market, with 
cost being determined on a firsl-in, fust-out (FIFO) basis. Historical 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 therefore no allowance for excess or obsolete 
inventory was recorded al December 31, 2013 and 2012. Project materials represent direct costs incurred on projects-in-process as of each 
reporting period. 

Inventory consists ofihe following: 

December 31, 
2013 2012 

$ 55,563 $ 32,419 
360,207 122,207 

$ 415,770 $ 154,626 

Prepaid expendables 
Project materials 

Total inventory 

Property and Equipment 

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

In 2010, the Company made a strategic investment in the form of a two-year $650,000 convertible note with Retroficiency, Inc. 
("Retroficiency"). The convertible note accrued interest at 9% per annum wilh principal and interest due at the end ofthc term on July 22, 2012. 
It included optional and automatic conversion rights lo convert into Retroficiency shares at $0.54 per share and was subject to adjustment in 
certain circumstances. During the fourlh quarter of 2011, Retroficiency execu ted a qualified financing in ihe form of Scries A Preferred Stock al 
a price in excess ofthc Company's conversion price and all principal and interest amounts outstanding under the convertible nole receivable at 
the time oflhc financing were converted into Series A Preferred Stock. In March 2012, the Company sold ils investment in Relroficicncy 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 
siatements of operations for the year ended December 31, 2012. 

Other Assets 

Certain acquired software and significant enhancements to the Company's sofiwarc arc capitalized in accordance wilh Accounting 
Standards Codification ("ASC" ) 350-40, " Internal-Use Software " ("ASC 350-40"). Internally developed software costs capitalized in 2013 
amounted to $58,500. No internally developed software cosls were capitalized in 2012 or 2011. The Company amortized internally developed 
and purchased software over the cslimaled useful life oflhc sofiwarc (generally three years), During 2013. 2012 and 2011. approximaicly 
$2,000, $18,000 and $1 13,000 were amortized to cosl of revenues, respectively. Accumulated amortization was approximately $1,223,000 and 
$1,221,000 at December 31, 2013 and 2012, respectively. Pre- and post- sofiwarc implementation and configuration costs have historically been 
immaterial and charged lo cost of revenue as incurred. In addition, $400,000 of certain long term prepaid partner payments arc included in other 
assets at December 31, 2013, and $500,000 was included in the balance at December 31, 2012. 

Intangible Assets 

The Company uses assumplions in establishing the initial carrying value, fair value and estimated lives of its iniangible assets. The criieria 
used for Ihcsc assumplions include management's eslimale of the asset's continuing ability lo generate positive income from operations and 
positive cash flow in future periods compared to the carrying value of the asset, as well as the strategic significance of a ny identifiable 
intangible asset in the Company's business objectives. If assets arc considered impaired, the impairment recognized is the amounl by which ihe 
carrying value ofthc assets exceeds the fair value ofthc assets. Useful fives and related amortization expense arc based on an estimate of the 
period that the assets will generate revenues or otherwise be used by the Company. Factors thai would influence the likelihood of a malerial 
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 ihe Company's strategic business objectives. 

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

Impairment of Long-Lived and Intangible Assets 

In accordance with ASC 350, "Intangibles - Goodwill and Other" ("ASC 350"), the Company periodically reviews long-lived assets and 
intangible assets for impairment whenever events or changes in circumslances indicate that the carrying amount of such assets may not be 
recoverable or that the useful lives of those assets arc no longer appropriate. Recoverabilily of these assets is determined by comparing the 
forecasted undiscounlcd net cash flows of the operation to which the assets relate to the carrying amount. No impainncnl of the Company's long-
lived assels was recorded as no change in circumstances indicated lhal Ihe carrying value oflhc assets was nol recoverable during the years 
ended December 31. 2013 and 2012. 

Goodwill & Indefinite-Lived Intangible Assets 

The Company uses assumptions in establishing the initial carrying value and fair value of its goodwill and indcfinitc-livcd intangibles. 
Goodwill represents the excess of the purchase price over the fair value of identifiable net assets of acquired businesses. Indefinite-lived 
intangibles are intangible assets whose useful lives arc indefinite in that their lives extend beyond the foreseeable horizon - that is there is no 
forciccable iimil on Ihe period of time over which it is expecled io contribute lo the cash flows of the reporting entily. The Company accounis 
for ihcsc items in accordance wilh ASC 350, under which goodwill and intangible assels having indefmilc lives are nol amortized but instead are 
assigned lo reporting units and tested for impainncnl annually or more frequently i f changes in circumstances or the occurrence of events 
indicate possible impairment. 
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Tlie Company performs its annual impairment lest at the end ofthc fourth fiscal quarter of each year, or earlier, i f indicators of potential 
impairment exist. This impairment lest is performed for each of its segments - Iincrgy procurement and Energy efficiency services - which have 
been determined to be the Company's reporting units. The impairment test for goodwill and indefinite-lived intang ibles is a three-step process. 
Step 0 gives entities the option of first performing a qualitative assessment to test for impairment on a reporting-unit-by-reporting-unit basis, If 
after performing the qualitative assessment, an entily concludes thai it is more-likely-than-not ("'MLTN", typically quantified as a likelihood of 
more than 50%) that the fair value of a reporting unit is less than ils carrying amount, then the entity would perform a two-step impairment lesl. 
However, if, after applying the qualitative assessment, the entily concludes that it is nol MLTN that the fair value is less lhan the carrying 
amount, the iwo step impairment lest is not required. Step one consists of a comparison oflhc fair value of a reporting unit wilh its carrying 
amount, including the goodwill allocated In each reporting unit. If the carrying amount is in excess ofthc 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 lo be recorded as an 
impairment loss. To determine the fair value of each ofthc reporting units as a whole, the Company uses a discounted cash flow analysis, which 
requires significant assumptions and estimates about the future operations of each reporting unit. Significant judgmenis inherent in this analysis 
include the determination of appropriate discount rates, the amount and liming of expecled fulure cash flows and growih rales. The cash flows 
employed in the discounted cash ilow analyses arc based on financial forecasts developed by managemenl. The discount rate assumptions arc 
based on an assessment of (he Company's risk adjusted discount ra(c, applicable for each reporting unit. In assessing the reasonableness of the 
determined fair values of the reporting units, the Company evaluates its results againsi its current market capitalization. 

As of December 31, 2013 and 2012, the Company performed a step one analysis on both the energy procurement and energy efficiency 
services reporting units and del crmincd lhat their indicated fair values substantially exceeded their carrying values, 'flic Conipany relied on a 
weighted average cost of capital of 15.75%) and 16.15% for each reporting unit as of December 31, 2013 and 2012, respectively, which takes into 
consideration certain specific small company premiums. The Company utilized a long-lenn growth rate of approximately 8% and 3% for the 
energy procurement and 15% and 20% efficiency 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, Ihe Company performed a step one analysis on llic Company's indefinite-life intangibles related to ils Energy 
efficiency services segment cuslomer relationships. Indefinite-life was assigned to the Company's prime contractor relationships with ihe 
customer base in the Norwich Public ("Norwich") and United Illuminated ("UI") utility regions ("Prime") and the Company's relationships with 
the cuslomer base within the Connecticut, Light and Power, UI and Norwich regions as a subcontractor ("Subcontractor") at ihe NES acquisition 
date, The fair value of both the Prime and Subcontractor rclaiionships exceeded their carrying values. The Company relied on a weighted 
average cost of capital of 16.6% for the Prime relationship and 15.7% for the subcontractor relationship as of December 31, 2013, which lakes 
into consideralion certain specific small company premiums. The Company utilized a long-term growih rale of approximately 10% for both the 
Prime and Subcontractor relationships and assumed a combined lax rate of 40% for both. As of December 31, 2012, the Conipany performed a 
qualitative assessment of its indefinite-lived intangibles related to its Energy efficiency services segment customer relationships and determined 
£lia( it was not likely that the fair value of a reporting unit was less than its carrying value. 

Deferred Revenue und Cuslomer Advances 

Deferred revenue and customer advances arise when energy suppliers pay the Company a commission prior to the Company meeting all 
the requirements necessary to recognize revenue. Deferred revenue and customer advances expected lo be recognized as revenue by year are 
approximately as follows: 

2014 
2015 
2016 
2017 
2018 and Ihcrcaficr 

Total deferred revenue and customer advances 

Tlie following table provides a rollforward of deferred revenue and cuslomer advances: 

Balance at January 1, 2013 
Cash received 
Revenue recognized 

Balance at December 31, 2013 
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Amounl 
$ 3,546,000 

2,235,000 
1,143,000 

310,000 
222,000 

S 7,456.000 

A in on nt 

s 5,309,000 
4,362,000 

(2,215,000) 

s 7.456.000 



Warranty 

The Company's Energy efficiency 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 infonnation and management's judgment, that warranty cosls are 
immaterial and no estimate for warranty cost is required at the time revenue is recognized. Should actual warranties differ from the Company's 
estimates, an estimated warranty liability would be required. 

Income Taxes 

In accordance with ASC 740, "Income Taxes" ("ASC 740"), deferred tax assets and liabilities arc determined at the end of each period 
based on the future tax consequences that can be attributed to ncl operating loss carryforwards, as well as differences between the financial 
statement carrying amounts of the existing assels and liabilities and their respective tax basis. Dcfcned income tax expense or credits are based 
on changes in the asset or liability from period to period. Valuation allowances are provided if, based on the weight of available evidence, it is 
more likely than not that some or all ofthc deferred tax assets will not be realized. The realization of deferred tax assets is dependent upon the 
generaiion of future taxable income. In assessing the requirement of a valuation allowance, the Company considers past performance, expected 
future taxable income, and qualilalive factors which the Company considers lo be appropriate in estimating future taxable income. The 
Company's forecast of expected future taxable income is for future periods that can be reasonably cslimaled. Results that differ materially from 
current expectations may cause the Company to change ils 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 tax returns for all lax years currently open to examination by the 
taxing authorily in accordance with ASC 740's recognition and measurement standards, At December 31, 2013, there arc no expected material, 
aggregate tax effects of differences between tax return positions and the benefits recognized in the Company's consolidated financial statements. 
The Company accounts for interest and penalties related to uncertain tax positions as part of its provision for income taxes. 

Stock-based Compensation 

The Company recognizes the compensation from stock-based awards on a straight-line basis over the requisite service period of the 
award. S tock-based awards to employees consisted of grams of slock 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 slock lapse over the vesting 
period. The vesting period of stock-based awards is determined by the board of directors, and is generally four years for employees. 

The Company accounis for iransaclions in which services arc received from non-employees in exchange for equity instruments based on 
Ihe fair value of such services received or of the equity instruments issued, whichever is more reliably measured. There were no equity 
instruments granted to non-cmployccs 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 seven years. 

Leases 

Renl under non-cancelable operating leases thai include scheduled rent increases are accounted for on a straight-line basis over the lease 
term. Allowances and otlier lease incentives provided by the lessor arc amortized on a straight-line basis as a reduction of rem expense. The 
difference between straight-line expense and rent paid is recorded as a deferred rent liability in t he consolidated balance sheet. 

Advertising Expense 

Advertising expense primarily includes promotional expenditures and is expensed as incurred. Advertising expenses incurred were 
approximately $229,000 , $205,000 and $144,000 for the years ended December 31, 2013, 2012 and 2011, respectively. 

Comprehensive Income (Loss) 

ASC 220, "Comprehensive Income " ("ASC 220"), establishes standards for reporting and displaying comprehensive (loss) income and ils 
components in financial statements. Comprehensive (loss) income is defined as the change in stockholders' equity of a business enicrprisc 
during a period from transactions and other events and circumstances from non-owner sources. The comprehensive (loss) income for all periods 
presented consisted only ofthc reported net (loss) income. 
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Fair Value of Financial Instruments 

The Company's financial instruments include cash and casli equivalents, accounts receivable, accounts payable, accnicd expenses 
(including contingent consideration) and debt. The carrying amounts for these financial instnimenls reported in the consolidated balance sheets 
approximate their fair values. 

Fair Value Measurements 

The Company follows ASC 820, " Fair Value Measurements ami Disclosures " ("ASC 820"). for fair value measurements. ASC 820 
defines fair value, establishes a framework for measuring fair value, and expands 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 to sell an asset 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 establishes a thrcc-lcvel hierarchy for fair 
value measurements based on the nature of inputs used in the valuation of an asset or liability as ofthc measurement date. 

The hierarchy 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 unobscrvablc 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 nol adjust the quoted price for these investments, even in situations where the 
Company holds a large position and a sale could reasonably impact the quoted price. 

Level 2 — Pricing inputs arc quoted prices for similar investments, or inputs that are observable, cither dircclly or indirectly, 
for substantially the full term ihrough corroboration with observable markei data. Level 2 includes invesimenis valued at quoted 
prices adjusted for legal or conlractual restrictions specific lo these investments. 

cvel 3 — Pricing inputs arc unobscrvablc for (he inveslment, that is, inputs thai reflect the reporting entity's own 
ions about the assumptions market participants would use in pricing the asset or liability. Level 3 includes investments that 

Level 
assumpt 
are supported by little or no market activity. 

Segment Reporting 

ASC 280, "Segment Reporting" ("ASC 280"), establishes standards for reporting informalion about operating segments in financial 
statements. Operating segments arc defined as components of an enterprise about which separate financial information is available that is 
evaluated regularly 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 chief executive officer. The Company's chief operating decision maker reviews the results of 
operations based on two industry segments: Energy procurement and Energy efficiency services. 

Recent Accounting Pronouncements 

In July 2013, Accounting Standards Update (" ASU") 2013-1 I , "Income Taxes (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 2013-11"), was issued which 
defines the presentation requirements of an unrecognized tax benefit, or a portion of an unrecognized tax benefit, in the financial statements. 
This ASU is effective for fiscal years, and interim periods within those years, beginning after December 15, 2013. Early adoption is permitted 
and retrospective applicalion is permitted but not required. The Conipany docs not expect 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 mclhod in accordance wilh ASC 805, " Business Combinations ." The results 
of operations of acquisitions have been included in the accompanying consolidated financial statements as ofthc 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 SO.7 million of lotal acquisilion costs in 2012 and 2011, respectively, that were included in general and 
administrative expense in the accompanying consolidated siatements of operations. 
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NEP 

On Octobcr3, 2012, the Company acquired substantially all of the assets and certain obligations of Northeast Energy 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 procurement company. 

The acquisition-date fair value ofthc consideralion transferred totaled approximately $12.1 million, which consisted ofthc following; 

Purchase Price 
Cash 
Notes payable to seller 
Contingent consideralion 

Total consideration 

$ 7,910,959 
2,000,000 
2,219,000 

s 12,129,959 

The Company funded Ihe initial $7.9 million cash portion of the purchase price through the issuance of long-term debt. See Note 15 
"Crcdil Arrangements" for details of long-term debt. 

The fair value of the Notes payable to seller was recorded at ihe face amounl of the N oles entered into at the date of acquisition due lo 
Iheir short-term maturity and market rate of interest, 'flic Notes payable to seller bears interest at 4%. On October 1, 2013, the Company paid the 
first installment of $1,500,000 against the Notes payable to seller. As of December 31, 2013, $500,000 was outstanding under the Notes payable 
lo seller, which is due on April I , 2014. 

As part ofthc total consideration, NEP could have earned 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 conlingent 
consideration, the Company assigned probabilities lo the performance criteria, based among other things on the nature of the performance 
criteria and ihe Company's due diligence performed at the lime ofthc acquisition. On December 31, 2013 the Company paid $1.3 million in cash 
and issued 76,577 shares of common slock valued al $0.3 million which represemed the final contingent consideration payment related lo the 
acquisition. As a result, (he Company recognized a $0.6 million reduction in general and adminisirative expense for the year ended 
December 31, 2013, eliminating the accrued conlingent consideralion related to this acquisition. 

Tlie following tabic summarizes the allocations of purchase price, which was finalized at December 31, 2012; 

Allocations 
Unbilled accounts receivable $ 837,693 
Fixed assets 26,765 
Currenl liabilities (415,078) 
Intangible assets 7,820,000 
Goodwill 3,860,579 

Net assets acquired $ 12,129.959 

The purchase price was allocated to the tangible and iniangible assels and liabilities assumed based on estimales of their respeclivc fair 
values al the date of acquisition with the remaining unallocated purchase price recorded as goodwill. Fair value of intangible assets was 
determined using a combination ofthc multi-period excess earnings method, the comparative business valuation mclhod and relief from royalty 
method. The goodwill recognized is attributable primarily to future revenue generation resulti ng from expected synergies, expanded product 
lines and new markets and is expected to be deductible for tax purposes over a period of 15 years. 

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

Fair Value Weighted Average Lives 
Customer contracts $ 2,500,000 4 years 
Non-compete agreements 900,000 5 years 
Cuslomer relationships 4,000,000 10 years 
Trade names 420,000 4 years 

Tolal intangible assets $ 7,820,000 

58 



GSE 

On October 31, 2011, the Conipany acquired substantially all of the assets and certain obligations of GSE Consulting, LP. ("GSE") for a 
maximum purchase price of $13.1 million. GSE is a Texas based energy management and procurement company. The purchase price was $8.6 
million, consisting of $3.9 million in cash, $1.5 million in cash to pay off GSE debt, and 1.0 million shares ofthc Company's Common Slock 
valued at $3.2 million, In addilion, GSE could earn up to $4.5 million of contingent consideration in cash based on the achievement of certain 
annualized new booking and renewal rate targets lo be measured over a two-year period through October 2013. 

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

Purchase Price 
Cash 
Common stock (1,000,000 shares) 
Contingent consideration 

Total consideration 

$ 5,400,251 
3,210,000 
4,328.000 

s 12',938,251 

The fair value ofthc 1,000,000 common shares issued was determined based on the closing market price ofthc Company's common 
shares on the acquisition date. 

The fair value ofthc contingent consideralion was based on the weighted probability of achievement of certain performance milestones. In 
measuring the fair value ofthc contingent consideration, the Company assigned probabilities to the performance criteria, based among other 
things on the nature of the performance criteria and the Company's due diligence performed at the time ofthc acquisition. The contingent 
consideration was tied lo the achievement of certain performance criteria for the 3-month period ended December 31, 2011 ("201! GSE 
contingent consideration"), the twelve month period ended October 31, 2012 ("2012 GSE contingent consideration") and the twelve month 
period ended October 31, 2013 ("2013 GSE contingent consideration"). The contingcnl consideration earns interest at 4% per annum, which is 
payable at each respeclivc due date. 

In January 2012, ihe 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 GSE representing its attainment ofthc annualized new booking target for the 2012 
GSE contingent consideration. The renewal rale 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 
consideralion was attained representing $0.8 million of the $1.0 million tolal potential contingent consideration paymenl for lhal period. The 
renewal rale target for the 2013 GSE contingent consideration representing a potential $0.3 million ofthc total payment was not attained bul has 
been disputed by GSE. The Company's estimates arc currently being reviewed by GSE. In addition, the agreement provided for a working 
capital adjustment tied to the collection of backlog during ihe 15-month period from November I , 2011 through January 31, 2013, as defined in 
the purchase agreemenl. Based on management's cslimatc of the working capital adjustment, no payment has been made to GSE related to the 
2013 GSE contingent consideration. GSE has disputed this calculation and the companies arc currently in negotiations to dctenninc a mutually 
acceptable settlement on all disputed items. As a rcsull, the Company has cslimaled a $1.0 million accrual related to the 2012 and 2013 GSE 
contingcnl consideration which is included wilhin current liabilities in the Company's consolidaled balance sheets as of December 31, 2013. 

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

Allocations 
Current assets S 8,698 
Fixed assets 100,088 
Olher assels 15,030 
Capital leases (27,858) 
Intangible assets 7,080,000 
Goodwill 5,762,293 

Net assets acquired $ 12,938.251 

The purchase price was allocated to ihe tangible and intangible assets and liabilities assumed based on estimates of iheir respeclivc fair values at the 
date of acquisition with the remaining unallocated purchase price recorded as goodwill. Fair value of intangible assets was detennined using a 
combination oflhc multi-period excess earnings method, the comparative business valuation method and the relief from royalty method. The goodwill 
recognized is attributable primarily lo future revenue generation res tilting from expected synergies, expanded product lines and new markets and is 
expected to be deductible for lax purposes over a period of 15 years. Acquisilion costs of approximately $0.4 million were recorded in general and 
administrative expense in 2011. 
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Managemenl is responsible for ihe valuation of net assets acquired and considered a number of factors, including valuations and appraisals, when 
eslimating llic fair values and cslimaled useful lives of acquired assels and liabilities. Al December 31, 2011 llic allocation of purchase price had been 
finalized. The intangible assets, excluding goodwill, arc being amortized on a straight-line basis over their weighted average lives as follows: 

Fair Value Weighted AveraRe Lives 
Non-compete agreements $ 1,280,000 5 years 
Customer rclaiionships $ 3,480,000 10 years 
Cusiomer conlracts 1,650.000 3 years 
Trade names 670,000 4 years 

Total intangible assets $ 7,080,000 

NES 

On Oelobcr 13, 2011, the Conipany acquired substaniially all of the assets and certain obligations of Northeast Energy Solutions, LLC 
("NES") for a maxiimim purchase price of $4.8 million. NES, located in Cromwell, Connecticut, focuses on lurn-key electrical and mechanical 
energy efficiency measures serving commercial, industrial and institutional customers. 

The acquisilion-dalc fair value ofthc consideralion transferred totaled $4.6 million, which consisted oflhc following: 

Purchase Price 
Cash 
Common stock (83,209 shares) 
Notes payablc t̂o seller 
Contingent consideration 

Total consideration 

s 1,004,131 
252,122 

3,000,000 
357,813 

$ 4,614,066 

The fair value ofthc 83,209 common shares issued was determined based on the closing market price ofthc Company's common shares 
on (he acquisition dale. 

The fair value of Ihe Notes payable to seller was recorded al Ihe face amount of the notes entered into al ihe date of acquisilion due to their 
short-term maturity and market rale of interest. During 2012 the Company paid $3,000,000 in Notes payable to seller, including interesl paid on 
each tranche al (he respective due dales, and no amounts remained outstanding under the sc 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 conlingent consideration representing the final paymenl related to the acquisition. There were no amounts oulstandiim as of December 31, 
2013. 

The following table summarizes the estimated fair values ofthc assets and liabilities assumed at ihe acquisilion dale: 

Al locat ions 

S 1,875 
168.530 
(53.709) 

2,962,500 
1,534,870 

$ 4,614,066 

Current assets 
fixed assets 
Capital leases' 
Intangible assets 
Goodwill 

Net assets acquired 
The purchase price was allocated lo the tangible and intangible assets and liabilities assumed based on estimates of their respective fair values at the 

dale of acquisilion wilh the remaining unallocated purchase price recorded as goodwill. Fair value of intangible assets was determined using a 
combination of the multi-period excess earnings mclhod, the income approach and the cosl replacement approach. The goodwill recognized is 
attributable primarily due lo future revenue generaiion resulting from expande d product lines and new markets and is expected to be deductible for tax 
purposes over a period of 15 years, Acquisilion costs of approximaicly SO. I million were recorded in general and administrative expense in 2011. 

Management is responsible for the valuation of ncl assets acquired and considered a number of factors, including valuations and appraisals, when 
estimating the fair values and estimated useful lives of acquired assets and liabilities. At December 31. 2011 the allocation 
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of purchase price had been finalized. The intangible assels, excluding goodwill, are being amortized on a straighl-linc basis over iheir weighted average 
fives as follows: 

Fair Value 
991,600 

1,736,000 
234.900 

Wciahtcd Average Lives 
9 years 

N/A 
5 years 

2,962,500 

Customer relationships $ 
Customer relationships - indefinite life 
Non-compete agreements 

Total intangible assets $ 

Co-eXprise 

On September 13, 2011, the Company acquired certain contracts and assumed certain liabilities of the Co-eXprise, Inc.'s (now called 
Dircctworks Inc. ("Dircclworks")) energy procurement business for $4.0 million in cash. Dircclworks, located in Wexford Pennsylvania, 
provides cloud-based software solutions purpose-built for manufacturers to i mprovc supplier collaboration, tolal cost visibility, and the 
efficiency of sourcing and supplier management activities. 

The following tabic summarizes the estimated fair values ofthc assets and liabilities assumed at the acquisition date: 

Allocations 

s 412,609 
(4,000) 

1,760,000 
1,831,391 

$ „ 4,000,000 

Unbilled accounts receivable 
Current liabilities 
Intangible assets 
Goodwill 

Net assets acquired 

The fair value of accounts receivable acquired on September 13, 2011 was approximately $413,000. The gross contractual amount of Ihcsc accounts 
receivable was approximately $460,000, of which $47,000 was not expected to be collected. Actual collections exceeded the fair value of the unbilled 
accounts receivable al acquisilion by $85,000, which has been recorded as a reduction in general and administrative expense for ihe year ended 
December 31. 2012. 

The purchase price was allocated to the tangible and intangible assets and liabilities assumed based on estimates of their respective fair values at the 
date of acquisition wilh the remaining unallocated purchase price recorded as goodwill. Pair value of iniangible assets was determined using a 
combination oflhc income approach and cost approach. The go odwill recognized is attributable primarily lo expected synergies of Co-cXprisc and is 
expected to be deductible for tax purposes over a period of 15 years. Acquisition costs of approximately $0.2 million were recorded tn general and 
administrative expense in 2011. 

Management is responsible for the valuation of ncl assels acquired and considered a number of factors, including valuations and appraisals, when 
estimating the fair values and cslimaled useful lives of acquired assels 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 
Non-compete agreements 
Customer relationships 
Customer contracts 

Total intangible assets 

170,000 
580,000 

1.010,000 
1.760,000 

Weighted Average Lives 
5 years 
7 years 

2.5 years 

Other Acifuisitions 

In December 2012 the Company acquired two additional businesses, primarily to expand its customer base in the procurement and 
efficiency markets. The total consideration of these acquisitions was $0.2 million. In allocating Ihe lotal purchase consideration for these 
allocations based on estimated fair values, the Company recorded approximately $0.1 million of identifiable intangible assets 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 Energy efficiency services segment since the date of 
acquisition. The Co-cX prise contracts and GSE and NEP operations were integrated into the Company's Energy procurement segment from the 
respective dates of acquisition and, therefore, discrete operating results are not maintained or reviewed by the Company's chief operating 
decision maker for those operations. The following unaudited pro forma infonnation assumes that the acquisition of NEP had been completed as 
ofthc beginning of 2012; 
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Years Ended December 31, 
2012 

Revenues 
Net income 
Net income per share: 
Net income per share - basic 
Net ineonie per share - diluted 
Weighted average shares outstanding-basic 
Weighted average shares outstanding-diluted 

(Unaudited) 
35,783,527 
4,791,197 

0.40 
0.40 

11,901,172 
11,958.689 

2011 
(Unaudited) 

37,838,477 
1.764,866 

0.15 
0.15 

11,416,998 
11,478,718 

The pro forma financial information is nol necessarily indicative oflhc results lo be expecled in the future as a result of the acquisilions of 
NEP, as the acquisition did not necessarily reflect the purchase of stand-alone or complcle operations, and included several non-recurring 
revenue eve nts. 

NOTE 4 — GOODWIU. AND INTANGIBLE ASSETS 

The changes in the carrying amount of goodwill by business segment are as follows; 

Energy Energy Efficiency 
Procurement Services lotal 

Balance at January 1,2012 
Goodwill acquired 

S 10,772,385 
3,860.579 

$ 1,534,870 S 12,307,255 
3,860,579 

Balance at December 31,2012 
Goodwill acquired 

14,632,964 1,534,870 16,167,834 

Balance at December 3 i , 20 f 3 $ 14,632.964 S 1,534.870 S 16,167,834 

Acquisilion related intangible assets with finite lives related to the Company's Energy procurement segment are summarized as follows at 
Deccmbcr31, 20)3; 

Customer conlracls 
Cuslomer rclaiionships 
Non-compete agreements 
Trade names 

Total 

Estimated Useful 
Life 

1 - 4 yeaj's 
7-10 years 

5 years 
4 years 

Carrying 
Amount 

5,276,000 
12,800,000 
2,350,000 
1,090,000 

Accumulated 
Amortization 

3,0(7,000 
4,568,000 

858,000 
494,000 

21,516.000 S 8.937,000 $ 

Net 
2,259,000 
8,232,000 
1,492,000 

596,000 
12.579,000 

Acquisition related iniangible assets with finite lives related to the Company's Energy efficiency segment arc summarized as follows al 
Dcccmbcr3]. 2013; 

Customer relationships 
Non-compete agreements 

Tolal 

Estimated Useful 
Life 

9 years 
5 years 

Carrying 
Amount 

Accumulated 
Amortization Net 

992.000 
235,000 

244.000 
104,000 

748,000 
131,000 

1.227,000 S 348.000 $ 879,000 

Acquisilion related intangible assets with finite lives related to ihe Company's Energy procurement segment are summarized as follows at 
Dcccmbcr31,2012: 

Customer contracts 
Customer relationships 
Non-compele agreements 
Trade names 

Total 

Estimated Useful 
Life 

I - 4 years 
7-10 years 

5 years 
4 years 

Carrying 
Amount 

5,276,000 
12,800,000 
2,350,000 
1,090,000 

Accumulated 
Amortization 

1,322,000 
3,264,000 

388,000 
221,000 

21,516.000 S 5,195,000 S 

Net 
3,954,000 
9,536,000 
1,962,000 

869,000 
16,321.000 
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Acquisition related intangible assets with finite lives related to the Company's Iincrgy efficiency segment arc summari'/cd as follows al 
December 31,2012: 

Cuslomer relationships 
Non-compete agreements 

Total 

Estimated Useful 
Life 

9 years 
5 years 

Carrying 
Amount 

992,000 
235.000 

Accumulated 
Amortization 

134.000 
57,000 

1,227,000 $ 191,000 $ 

Net 

858,000 
178,000 

1,036,000 

As of December 31, 2013 and 2012, accompanying consolidated balance sheets also included acquisition related intangible assels with 
indefinite lives in the amounl of $1,736,000 pertaining lo customer relationships in its Energy effi ciency segment, nol rcflccled in the above 
tables. 

Intangible assets with a finite life are amortized using the straight-line method over their cslimaled useful lives, which range from one lo 
ten years. Amortization expense was approximaicly $3,899 ,000, $3,022,000 and $1,347,000 for the years ended December 31, 2013, 2012 and 
2011, respectively. In addition, approximately $2.4 million of fully amortized intangible assets 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 
2015 
2016 
2017 
2018 and thereafter 

3,369,000 
2,801,000 
2,416,000 
1,273,000 
3,599,000 

13.458.000 

NOTE 5 — TRADE ACCOUNTS R E C E I V A B L E , NET 

The Company docs not invoice bidders for the commissions earned on retail electricity, certain natural gas and demand response 
transactions and, therefore, reports a significant portion of its receivables as "unbilled." Unbilled accounts receivable represenl managemenl's 
best estimate ofencrgy provided by tlie energy suppliers to the energy consumers for a specific completed time period ai contracted commission 
rates. 

The Company generally invoices bidders for commissions earned on wholesale and a substant ial portion of retail natural gas transactions 
as well as energy efficiency customers, which are rcflccled as billed accounis receivable. For natural gas and wholesale transactions, the lotal 
coiiimission earned on these transaclions is recognized upon complelion of the procurement event and arc generally due within 30 days oi 
invoice dale. For efficiency projects, revenue is recognized and invoiced upon project installation and acceptance, as required, and are generally 
due within 30 days of invoice date. In addition, the Company invoices the bidder, lister or combination of both for certain auctions performed for 
environmental commodity product transactions. These transactions arc earned and invoiced cither upon lister acceptance of llic auction results 
or, in some cases, 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 accounis receivable, net consists ofthc following: 

December 31, 
2013 

Unbilled accounis receivable 
Billed accounts receivable 

Allowance for doubtful accounis 
Trade accounis receivable, net 

6.070,227 
1.993,093 
8,063,320 
(325.i79) 

7,738,141 

2012 
5,343,559 
2,074,223 
7,417,782 
(i 75,179) 

7,242,603 
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NOTK 6 — PROPERTY AND EQUIPMENT, NET 

Property and equipment, ncl consists ofthc following: 

December 31, 

Leasehold improvemenis 
Equipment 
Motor vehicles 
Furniture and fixlures 

Less accumulated depreciation 
Properly and equipment, net 

Depreciation expense 
respectively. 

2013 2012 
$ 126,740 $ 11.0,206 

874,613 774,199 
95,534 121,616 
681,945 630,057 

1.778,832 1,636.078 
(1,205,054) (996.239) 

s 573,778 $ 639,839 

for the years ended December 31, 2013, 2012 and 2011 was approximately $2 22.000, $217,000 and $147,000, 

NOTE 7 — COMMON AM) PREFERRED STOCK 

Preferred Stock 

The Company's Amended and Restated Certificate of Incorporation, as amended, authorizes 5,000,000 shares of $0.0001 par value 
undesignated preferred slock for issuance by the Company's board of dircclors. No preferred shares have been issued as of December 31, 2013 
and 2012. 

Common Stock 

On October 31, 2011, the Company issued 1.0 million shares of common stock of the Conipany (equal to approximately $3.2 million) 
pursuanl lo an Asset Purchase Agreement between the Company, GSE, Glen wood Energy Partners, Ltd. and Gulf Stales Energy, Inc. 

On October 13, 2011, the Company issued 83,209 shares of common slock oflhc Company (equal to approximaicly $ 0.3 million) lo 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 S-3 registration slalement with the Securities and Exchange Commission, or SEC, using a "shelf" 
registration, or continuous offering, process. Under this shelf registration process, the Company may, from lime to time, issue and sell any 
combination of preferred stock, common stock or warrants, either separately or in units, tn one or more offerings with a maximum aggregate 
offering price of $20,000,000, including the U.S. dollar equivalent i f the public offering ofany such securities is denominated in one or more 
foreign currencies, foreign currency units or composite currencies. On April 11, 2011, the Company issued approximaicly 1.5 million shares of 
common stock utilizing this shelf registration to several accredited institutional investors at $3.60 per share yielding proceeds of approximately 
SS.3 million, net of $0.2 million of expenses. 

Treasury Stock 

In connection with the vesting of restricted stock granted to employees the Company withheld shares with value equivalent to employees' 
minimum slaiutory obligation for the applicable income and other employment taxes, and remitted the cash to the appropriate taxing authorities. 
The total shares withheld of 9,091 and 643 for the years ended December 31, 2013 and 2012, respectively, were based on the value of the 
restricted stock on their vesting dale as determined by the Company's closing stock price. Total payment for employees' tax obligations was 
approximately $35,000 and $3,000 for the years ended December 31, 2013 and 2012, respectively. These net-share settlements had the effect of 
share repurchases by the Company as they reduced the number of shares lhal would have olherwise been issued as a result ofihe vesting and did 
not represenl an expense to the Company. 

Common Stock Warrants 

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

Shares 
Warrants outstanding, January I , 2011 

Granted 
Exercised 
Canceled/expired 

Warrants oulstanding, December 31, 2011 
Granted 
Exercised 
Canceled/expired 

Warrants outstanding, December 31. 2012 
Granted 
Exercised 
Canceled/expired 

Warrants outstanding, December 31, 2013 

64,500 
300,000 

364,500 
45,045 

(60,000) 
(300,000) 

Weighted Average 
Exercise Price 

49,545 $ 

49,545 $ 

3.03 
3.00 

3.00 
4.44 
3.01 
3.00 
4.33 

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 

Stack Options 

The Company has one stock incentive plan: the 2006 Slock 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 Meeting on May 17, 
2012, an amendment to the 2006 Plan was approved to increase the number of shares of common stock covered by the 2006 Plan by 800,000 
shares from 873,816 to 1,673,8(6. As of December 31, 2013, 1,282,437 shares of common stock were reserved under the 2006 Plan representing 
745,917 outstanding slock options, 202,000 shares of rcslriclcd stock outstanding and 334,520 shares available for grant. 

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

Shares 
Outstanding at January 1, 2011 

Granted 
Canceled 
Exercised 

Outstanding at December 31, 2011 
Granted 
Canceled 
Exercised 

Outstanding at December 31,2012 
G ranled 
Canceled 
Exercised 

Outstanding al December 31, 2013 

704,906 
135,000 
(55,687) 
(76,938) 
707,281 
221,600 
(58,324) 
(69,813) 
800,744 
150,850 

(143,802) 
(61,875) 

Weighted Average 
Exercise Price 

745,917 $ 

3.96 
3.15 
3.41 
1.16 
4.15 
4.03 
5.06 
2.83 
4.17 
3.64 
6.48 
3.23 
3.69 
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A summary of common stock options outstanding and common stock options exercisable as of December 31, 2013 is as follows: 

Options Outstanding Options Kxcrcisahle 

Range of Kxcrcisc Prices 
52.00 - $3.11 
$3.12- $3.30 
$3.31 -$3.81 
53.82 - $13.40 

Options 
175,992 
201,025 
234,300 
134,600 
745,917 

Weighted 
Average 

Remaining 
Contractual 

Life 
3.64 Years 
3.35 Years 
6.10 Years 
4.71 Years 
4.53 Years 

Aggregate 
Intrinsic 
Value 

$ 272,525 
217,769 
145,437 
11,137 

$ 646.868 

Number of 
Shares 

Exercisable 
135.070 
170,838 
45,200 
47,646 

398.754 

Weighted 
Average 

Remaining 
Contractual 

Life 
3.48 Years 
3.07 Years 
5.71 Years 
2.14 Years 
3.40 Years 

Aggregate 
Intrinsic 
Value 

$ 218,135 
184,572 
19,905 

833 
$ 423,445 

The aggregate intrinsic value of options exercised during the year ended December 31, 2013 was approximately $50 ,000. At 
December 31, 2013, the weighted average exercise price of common slock options outstanding and exercisable was $3.69 and $3.72, 
rcspcetively. 

Restricted Stock 

A summary of restricted slock activity for the years ended December 31, 2013, 2012 and 2011 are as follows: 

Shares 
Weighted Average 

Grant Price 
Outstanding 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 $ 7.28 
Granted 130,498 $ 3.39 
Canceled $ -
Vested (12,331) $ 4.55 

Outstanding at December 31, 2012 120,023 $ 3.33 
Granted 123,578 $ 3.80 
Canceled - $ -
Vested (41,601) $ 3.56 

Oulstanding at December 31, 2013 202,000 $ 3.57 

401 (k) Plan 

The Company's 401 (k) savings plan covers the majority of the Company's eligible employees. Employees of the Company may 
participate in the 401(k) Plan aflcr reaching the age of 21. The Company may make discretionary matching contributions as delermined from 
time to lime. Employee contributions vest immediately, while Company matching contributions begin to vest alter one year of service and 
continue to vest at 20% per year over the next live years. To date, the Company has not made any discretionary contributions lo the 401(k) Plan. 

NOTE 9 — EARNINGS (LOSS) PER SHARE 

As of December 31, 2013, 2012 and 2011, the Company only had one issued and outstanding class of stock - common stock. As a result, 
the basic earnings or loss per share for t he years ended December 31, 2013, 2012 and 2011 is computed by dividing net (loss) income by ihe 
weighted average number of common shares outstanding for the period. 

66 



The following table provides a reconciliation of the denominators of the Company's reported basic and diluted earnings per share 
computation for the y cars ended December 31, 2013, 2012 and 2011, respectively: 

Weighted number of common shares - basic 
Common slock options 
Common stock warrants 
Unvested restricted stock 

Total common slock equivalenls 

2013 2012 2011 
11,998,019 1 1,901,172 10,521,910 

- 21,348 
22,653 -

- 13,516 
11,998.019 11,958,689 10,521,910 

The computed loss per share docs nol assume conversion, exercise, or contingent exercise of securities that would have an anti-dilutivc 
effect on loss per share. As the Company was in a net loss position for the years ended December 31, 2013 and 2011, all common slock 
equivalents in those years were anti-dilutivc. 

For the year ended December 31, 2013, 745,917, 49,545 and 202,000 shares issuable relative to common stock options, common slock warrants 
and restricted stock, respectively, were excluded from net loss per share since the inclusion of such shares would be anti-dilutivc. For the year ended 
December 31, 2012, 713,301 and 45,045 shares issuable relative lo 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-dilutivc. For the year ended December 31, 2011, 707,281, 364,500 and 1,856 
shares issuable relative to common stock options, common stock warrants and restricted stock, respectively, were excluded from net loss per share since 
llic inclusion of such shares would be anti-dilutivc. The Company did not declare or pay any dividends in 2013, 2012 and 2011. 

NOTE 10 —STOCK-BASED COMPENSATION 

For the year ended December 31, 2013, share based awards consisted of grants of stock options and restricted slock, for the year ended 
December 31, 2012, share based awards consisted of grants of stock options, rcslriclcd 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-based awards on a straight-line basis over the requisite service period of the award. The vesting period of siock-based awards is 
delermined by the board of directors, and is generally four years for employees. The rcsirictions on (he restricted slock lapse over the vesting 
period, which is typically four years. The per-share weighted-average fair value of slock options granted during the years ended December 31, 
2013, 2012 and 2011 was $2.37, $2.80 and $2.20, respectively, on the date of grant, using the Black-Scholcs option-pricing model with the 
following weighted-average assumplions: 

Year Ended December 31, 
2013 
2012 
2011 

Expected 
Dividend Yield 

0% 
0% 
0% 

Risk-Free 
Interest Rate 

1.21% 
0.71% 
0.89% 

Expected Life 
4.75 years 
4.75 years 
4.75 years 

Expecled 
Volntilitv 

84% 
94% 
99% 

The per-share wcighicd-avcragc fair value of stock warrants granted during the years ended December 31, 2012 and 2011 was $3,10 and 
$0,72, respectively, on Ihe date of grant, using the Black-Scholcs option-pricing model with the following weigh ted-average assumptions: 

Year Ended December 31, 
2012 
2011 

Expected 
Dividend Yield 

0% 
0% 

Risk-Free 
Interest Rate 

0.61% 
0.12% 

Expected Life 
7.00 years 
0.63 years 

Expecled 
Volatility 

94% 
60% 

The Company elected to use the Black-Scholcs option pricing model to dclcrmine the weighted average fair value of options and warrants 
granted. The Company determined Ihe volatility for stock options based on the reported closing prices of the Company's slock. The expected life 
of slock options has been delermined utilizing the "simplified" method as prescribed by the SEC's Staff Accounting Bulletin No. 107, " Stock-
ba.sefl Payment". The expected life of stock warrants is based on the contract term of the warrants. The risk-free 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 yield is assumed to be zero. In addition, ASC 718, 
"Compensation - Stock Compensation " ("ASC 718"), requires companies to utilize an estimated forfeiture rate when calculating the expense 
for the period. As a result, the Company applied estimated forfeiture rates to unvested stock-based compensation of 10% for stock options and 
rcslriclcd slock for the years ended December 31, 2013, 2012 and 2011, respcciively, in determining the expense recorded in Ihe accompanying 
consolidaled 
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statements of operations. Tlie Company did not apply an estimated forfeiture rate to unvested stock-based compensation for stock warrants for 
the years ended December 31, 2013, 2012 and 2011, in determining the expense recorded in (lie accompanying consolidated statements of 
operations. 

The approximate total stock-based compensation expense for the periods presented is included in the following expense categories: 

Years Ended December 31, 

Cost of revenue 
Sales and marketing 
General and administrative 
Total stock-based compensation 

2013 2012 2011 
$ 89,000 S 79,000 S 69,000 

249,000 207,000 356,000 
262.000 180,000 185,000 

$ 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 lo non-vested stock option awards that is expected lo be recognized over a weighted-average period of 
2.42 years and approximately $570,000 related to non-vested rcslriclcd stock awards lhal is expecled to be recognized over a weighted average 
period of 2.58 years. See Note 8 lo the accompanying consolidated financial stalemenls for a summary of activity under the Company's stock-
based employee compcnsalion plans for the years ended December 31, 2013, 2012 and 2011. 

The Company accounts for transactions in which services arc received from non-employees in exchange for equity instruments based on 
the fair value of such services received or of the equity instruments issued, whichever is more reliably measured. During 2012, the Company 
issued warrants to SVB for the purchase of45,045 shares ofthc Company's common stock in conjunction wilh a Fourlh Loan Modification 
Agreement (the "Fourth Modification Agreemenl"). As a result of the warrants issued to SVB, the Company recognized a debt discount of 
approximately $140,000, of which approximately $130,000 was unamortized and recortled againsi long lerm debt on the Company's 
December 31, 2012 consolidaled balance sheet, and approximately $10,000 was recorded as inleresi expense in the consolidated slalement of 
operations for the year ended December 31, 2012. As a rcsull of the extinguishment of the SVB loan during 2013, the Company expensed the 
remaining unamortized debt discount to interest expense in the amount of approximaicly $130,000 (See Note 15). During 2011, stock warrants 
were granted for 300,000 shares of common slock to consultanls in consideralion for services performed, for which the Company recognized a 
charge of approximately $19,000 and $197,000 lo 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 shares of common slock to consultants in 
consideration for services performed, for which the Company recognized a charge of approximately $4,000 to general and administrative 
expense in the consolidated slalement of operations for the year ended December 31, 2011. 

NOTE 11 — RELATED PARTIES 

In 2012, the Company entered into an agreement to lease a facility in Enfield CT, used to support ils operations related to its acquisition of 
NEP. The facility is owned by a real estate holding company owned equally by the fonner owners of NEP. The managing member ofthc holding 
company is an employee ofthc Company. Rent paid by the Company to this real estate holding company amounted to approximately $120,000 
and $29,000 in 2013 and 2012, respcciively. 

Pursuant to the Company's 2012 acquisition of assets and certain liabilities of NEP, the Company issued Notes payable to seller and 
contingent consideration as part of the purchase price. Subsequent to the acquisition, one of the owners of NEP became an employee of the 
Company, while retaining an indirect interest in purchase consideration due to NEP. The firsl inslallment of Notes payable to NEP in the amount 
of $1,500,000 was paid in October 2013, with the remaining amounl of $500,000 due in April 2014 and reflected in the Company's 
December 31, 2013 consolidated balance sheet as a current liability. Additionally, approximaicly $66,000 and $20,000 of interest expense 
related to the notes payable was rcflccled in the Company's consolidated statements of operations for the years ended December 31, 2013 and 
2012, respectively. Contingent consideration, valued al approximately $1,575,000 and consisting of a cash payment of $1,250,000 and an 
issuance of 76,577 shares of the Company's common stock related to this acquisition, was paid in December 2013. There were no further 
payments due related to contingent consideration for the NEP acquisilion. 

68 



Pursuam to the Company's 2011 acquisition of assets and certain liabilities of NES, the Company issued n otcs payable to the sellers and 
contingent consideration as pail 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 tlie Company's December 31, 2012 consolidated balance sheet. Additionally, approximately $113,000 
and $32,000 of interest expense related lo the notes was reflected in Ihe Company's accompanying consolidated statements of operations for the 
year ended December 31, 2012 and 2011, respcciively. The Company's obligations related to the notes and contingent consideralion for the NES 
acquisition had been completed as of December 31, 2013. 

NOTE 12 — INCOME TAXES 

Provisions for Ihe Company's income taxes for the three years ended December 31 were as follows: 

2013 2012 2011 
Current: 
Federal 5 
State 

S 62,393 S 
23,464 

35,868 
14,623 

- 85,857 50,491 
Deferred: 
Federal 
Stale 

(960.674) 
337.600 

(6,569,461) 
(995,532) 

73,937 
13,796 

(623,074) (7,564,993) 87,733 
$ (623,074) 5 (7.479.136) $ 138,224 

The components ofthc Company's net deferred tax asset arc as follows: 

December 31, 
2013 2012 

Depreciation and amortization $ 2,210,308 $ 1,417,642 
Goodwill and indefinite lived intangible assets (830,251) (422,892) 
Acquisition costs 302,538 303,605 
Accruals and reserves 1,692,143 1,882.888 
Alternative minimum tax credits 106,910 106,910 
Other lax credits _ - (87.733) 
Net operating loss carryforwards 4,618,686 4,276,840 

Valuation allowance 
Deferred tax asset 

8,100,334 7,477,260 

$ 8,100.334 $ 7,477.260 

In the Company's December 31, 2013 consolidated balance sheet, approximately $0.9 million of the Company's deferred tax asset was 
included wilh current assets and approximately $7.2 million ofthc Company's deferred tax asset was included with non-current assets. 

Pursuant to ASC 740, management has evaluated the positive and negative evidence bearing upon the rcalizabiiity of its deferred (ax 
assets, 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 il was more likely than not that the Company will recognize all of its deferred tax assets. During 
2012, the Company released ils valuation allowance which resulted in the recognition of a cumulative tax benefit of approximately $7.5 million. 
The Company continually evaluates additional facts representing bolh positive and negative evidence in the detennination of the rcalizabiiity of 
the deferred lax assets, including scheduling of deferred tax liabilities and projected taxable income. The underlying assumptions used in 
forecasting future taxable income requires significant judgment and take into accounl all available evidence, including past operating results and 
recent performance. The positive evidence considered was ihe 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. Fn addition, the Company has 
utilized $5.7 million of federal net operating loss carryforwards over the last four years. The primary negative evidence considered was ihe 
Company's previous history of cumulative pre-tax losses, its limited experience in the Energy efficiency business and its current year pre-lax 
loss. Management has considered the weight of all available evidence in detennining whether a valuation allowance was required and concluded 
the weight ofthc positive evidence was greater than the negative evidence making it more likely than not that the Company will recognize its 
deferred lax assels. 
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A rcconcilialion oflhc Company's federal statutory tax rate to ils effective rale is as follows: 

Income tax al federal statutory rate 
Increase (decrease) in tax resulting from: 
Stale taxes, net of federal benefit 
Stock-based compensation 
'fax impact of indefTnite lived intangible assels nol amortized for book purposes 
Expiration of nei operating loss carryforwards 
Ulilizalion of valuation allowance 
Change in valuation allowance 
Alternative minimum tax requirement 
Olher permanent items 

Years Ended December 31, 
2013 2012 2011 

(34.0%) (34.0%) 34.0% 

(4.0) (4.0) 4.0 
5.3 6.2 151.5 
0.0 0.0 95,6 

12.4 0.0 0.0 
0.0 28.5 0.0 
0.0 (345.7) (260.1) 
0.0 3.9 55.0 

(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 approximaicly S13.4 million which begin lo 
expire in 2027, and state net operating loss carryforwards of approximaicly $1.8 million, which begin to expire in 2014. During 2013, 
approximately $0.4 million of state net operating loss carryforwards expired. 

The Company files income tax returns in the U.S. federal jurisdiction and in various slates. The Company has reviewed the tax positions 
taken, or lo be taken, in its tax returns for all tax years currently open to examination by the taxing authorities. With few exceptions, ihe 
Company is no longer subject to U.S. federal, slate and local income lax examination by tax authorities for years before 2010. At December 3 I , 
2013, there arc no expected material, aggregate tax effects of differences between tax return positions and the benefits recognized in the 
consolidaled financial slalcmcnts. 

Under the provisions of the Internal Revenue Code, certain substantial changes in the Company's ownership may have limiled or may 
limit in the future the amounl of ncl operating loss carryforwards which could be utilized annually to offset future taxable income and income tax 
liabilities. The amount ofany annual limitation is determined based upon the Company's value prior to an ownership change. The Company 
performed an inlernal analysis with the guidance of its third p arty tax adviser and determined that ownership changes that have occurred 
primarily in connection with stock offerings or in connection with acquisilions when the Company issued slock to ihe sellers have not limited the 
Company's ability to fully utilize its ncl operating loss carryforwards. 

NOTE 13 — FAIR VALUE MEASUREMENT AND FAIR VALUE OF FINANCIAL INSTRUMENTS 

Assets and liabilities of the Company measured at fair values on a recurring basis as of December 31, 2013 and 2012 arc summarized as 
follows: 

December 31, 

Liabilities 
Contingent cons ideration 
Total Liabilities 

Liabilities 
Coiuingcnt consideralion 
Debt discount 
Total Liabilities 

2013 Level 1 Level 2 Level 3 

$ 1,000,000 $ - $ S 1,000,000 
$ 1,000,000 $ - $ - $ 1,000.000 

December 31, 
2012 Level 1 Level 2 Level 3 

$ 4,759,257 . $ 
(129,587) 

- $ 
(129.587) 

$ 4,759,257 

$ 4,629.670 $ - $ (129.587) $ 4.759.257 
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The Company determines the fair value of acquisition-related contingent consideralion based on assessment oflhc probability that ihe 
Company would be required lo make such fuiurc paymenl. Management assigns pro babilitics to each level of attainment and weights those 
probabilities to dctenninc the amount io accrue at each reporting period. As the contingent consideralion was based on financial or operational 
performance, management monitors performance against target and estimates future performance based on currenl forecasts. At December 31, 
2013, all perfonnance periods had concluded and calculations were based on actual perfonnance. The final payment related to the NEP 
contingent consideration was made on December 31, 2013. Total adjustments made were to decrease fair value by $0.7 million. At December 
31, 2013, the remaining contingent consideration balance represents management's estimate ofthc amounl that is expected to be paid lo GSE in 
settlement of all contingent consideration amounts outstanding. The net result was a $0.1 million reduction in accrued contingent consideration. 
Changes to the fair value of contingent consideration arc recorded in general and administrative expense. The following table provides a 
rollforward ofthc fair value, as detennined by level 3 inputs, of the conlingent consideralion. 

Years Ended December 31, 

Beginning balance 
Additions 
Payments 
Change in fair value included in earnings 
Accrued interesl 

Ending balance 

The year-end carrying amounts and fair values ofthc Company's debt obligations are as follows: 

2013 

Long-tenn debt, ncl of debt discount 
Dcbl discount 
Subordinated notes payable 
Related party subordinated notes payable 

Total debt obligalions 

Carrying Value _ 
S 6,000,000 $ 

4,000,000 
500,000 _ 

$ 10,500.000 $ 

Fair Value 
6.000,000 

4,000,000 
500,000 

10,500,000 

2013 2012 
$ 4,759,257 $ 4,739.982 

- 2,219.000 
(3,010,998) (2,250,000) 

(788,259) (50,000) 
40,000 100.275 

$ 1,000,000 $ 4,759,257 

2012 

Carrving Value Fair Value 
' S 6,370,413 $ 6,370.413 

129,587 129,587 
4,000,000 4,000,000 
2.000,000 2,000,000 

| $ 12,500,000 $ 12,500,000 

The carrying amount for fixed rate long-term dcbl and variable rate long-term debt approximate fair value because the underlying 
instruments arc primarily at current market rates available to the Company for similar borrowings. The interest rate on Ihe Commerce Bank and 
Trust Company ("Commerce") debt is tied to the prime rate and will fluctuate with changes in lhal rate. Related party notes payable arc 
classified as short-term on the Company's accompanying consolidated balance sheets. 

NOTE 14 •— COMMITMENTS AND CONTINGENCIES 

Leases 

On June 25, 2012, the Company relocated its corporate headquarters to 100 Front Street, Worcester, MA. In connection wilh this move, 
the Company entered into a ten-year lease for 12,000 square feet of office space at a rate comparable to rates paid under its former coiporatc 
office lease. The average annual rental commitment under Ihis 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 each 
month and that expire Ihrough May 2022. Future aggregate minimum payments under office space operating leases as of December 31, 2013 
were as follows: 

Amount 

2014 
2015 
2016 
2017 
2018 and thereafter 

Tolal fuiurc minimum lease payments 

670,028 
664,540 
634,160 
605,514 

1,715,592 
4,289.834 
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The accompanying consolidated stalemenls of operations for the years ended December 31, 2013, 2012, and 2011 includes approximaicly 
S 896,000, $742,000 and $443,000 of office rent expense, respcciively. Kent expense associated wilh office leases is recognized on a siraighi-
line basis, inclusive of scheduled rent increases and allowances, over the term ofthc 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 ec/uipmcnt 
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 

Tolal fuiurc minimum lease payments $ 450,563 

I-itigulion 

Three fonner cmployccs/consultanis of GSE Consulting, LP ("GSE") have filed three separate complaints in Texas County Courl 
alleging, among other things, claims related to breach of coniract, quantum meruit, promissory estoppel, and tortious interference. Each plaintiff 
claims that GSE and/or the Company failed to pay commissions due for services lhat 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 plaintiff has also asserted 
claims for recovery of iheir atlorncys' fees. The Company denies the allegations and has filed counterclaims for damages, asserting claims for 
conversion, unjusl enrichment, misappropriation of confidenlial information, and violation ofthc Texas Theft Liability Acl against each ofthc 
plaintiffs. The Company has also filed a counterclaim against one ofthc plaintiffs for her breach of a non-competition and non-solicitation 
agreement, based on her working for a compelilor of the Company's during her 1-year restrictive period and her improper solicitation of former 
GSE customers on behalf of the competitor. The Company also filed cross claims against GSE for indemnification under the Asset Purchase 
Agreement in each of the three cases. In two of these cases, the Plaintiffs have asserted claims againsi GSE affiliaics and their individual 
principals. The GSE affiliates and principals have also asserted cross claims against the Company seeking indemnification under the Asset 
Purchase Agreement. In December 2013, GSE amended ils cross claims in one of the matters to include claims asserting breaches of the carnout 
provisions in the Asset Purchase Agreement. Also, in December 2013, the Company entered into mediation discussions with one of the 
plaintiffs. As a result, the Company agreed to pay the plaintiff a settlement that is subject lo a confidentiality clause. The settlement amounl was 
not 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 pasl service. The settlement 
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 date of September 29, 2014 for one of the 
cases. The remaining case is awaiting assignmeni of a trial date. The Company is awaiting a decision on its motion for summary judgment 
seeking dismissal of all claims against one of the two remaining plaintiffs, and is in the process of filing a motion for summary judgment against 
the olher plaintiff. 

'flic Company has estimated (he potential commissions allegedly due to the two remaining plaintiffs to be approximately $0.3 million. The 
Company has not recorded any accrual for contingent liabilities associated with the legal proceedings described above based on its belief that 
any potential loss, while reasonably possibl c, is nol probable. The Company intends to defend ihcsc actions vigorously and is current ty unable 
to estimate a range of payments, i f any, il may be required lo pay, with respect to these claims. Further, the Company believes that the resolution 
of dicsc matters will not result in a material effect to ils consolidated financial statements. However, due to uncertainties that accompany 
litigation ofthis nature, there could be no assurance that the Company will be successful, and the resolution of the lawsuits could have a material 
effect on its accompanying consolidated financial statements. 

From time to time, the Company may be subject fo legal proceedings and claims arising from the conduct of ils business operations, 
ineluding litigation related to employment matters. While it is impossible to ascertain ihe ultimate legal and financial liability with respect to 
contingent liabilities, including lawsuits, management believe that the aggregate amount of such liabilities, i f any, will nol have a material advc 
rsc 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 strategics related to those 
contingencies or changes out of its control. 

72 



NOTE 15 — CREDIT ARRANGEMENTS 

Credit Facility 

On December 30, 2013, llic Conipany entered into a Loan and Security Agreement (the "Agreeinent") with Commerce that replaced the 
Company's former $9.0 million credit facility with SVI3. Under I he Agreement, Commerce lias committed to a three year revolving ctedil 
facility of up lo $2.5 million (the "Revolver") and a G()-month lerm loan of $6.0 million (the 'Term Loan"). The former SVB cr edil facility was 
a $9.0 million crcdil facility consisiing of a $6.5 million lerm note and a $2.5 million linc-of-crcdit. The Company utilized the proceeds from the 
Term Loan to retire the former SVB facility in the amount of $4.5 million, including interest and fees, with the remainder io be utilized for 
working capital puiposes. The SVB facility was paid off in full as of December 31, 2013. As a rcsull ofthc extinguishment oflhc SVB credit 
facility, the Company recorded a loss on extinguishment in ihe amounl of $128,000 primarily related lo the unamortized debt discount lhal is 
included as pari of inleresi expense in the accompanying consolidated statcmcni of operations for the year end December 31, 2013. 

The Revolver bears interest al the Prime Rate plus 1.75% (totaling 5% al December 30, 2013), and is adjusted every six months for any 
change in the Prime Rate. In addilion to changes in the Prime Rate, the rate can be reduced by up to .50% based on certain EBITDA achievement 
levels. Under the Revolver, the Company may borrow, repay and re-borrow an amount nol to exceed the lesser of $2,500,000 or the tolal of 80% 
of eligible billed and unbilled accounis receivable (less the aggregate oulstanding on any letters of credit). There were no borrowings under the 
Revolver as of and for the year ended December 31, 2013. The Term Loan bears interest for the firsl 6 months at the Prime Rale plus 2.75% 
(totaling 6% al December 31, 2013), and is adjusted every six months for any change in the Prime Rate. In addition to changes in the Prime Rale, 
the rate can be reduced by up lo .50% based on certain EBITDA achievement levels. The Term Loan may be prepaid without penalty at any 
time. The Term Loan is interest only for six months followed by 54 principal and interesl payments commencing on July 30, 2014 with a balloon 
payment for any remaining principal balance at malurity. 

The Commerce credit facility is secured by a first priority perfcclcd security interest in substantially all of the Company's assels and all of 
the assets of World Energy Securities Corp. The current indebtedness to Massachusetts Capital Resource Company ("MCRC") is subordinated to 
the Commerce credit facility. The Loan and Security Agreemenl contains certain affirmative and negative covenants including a minimum Dcbl 
Service Coverage Ratio and financial reporting recjiiirements. 

In conjunction with its former SVB credit facility , the Conipany issued warrants to SVB to purchase 45,045 shares 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 
prescribed in ihe ASC Topic 470-20, " Accounting fu r Convertible Debt and Debt Issued with Stock Purchase Warrants " ("ASC 470-20"). In 
accordance with ASC 470-20, the value ofthc stock purchase warrants was considered an Original Issue Discounl ("OID") which was required 
to be amortized over the life ofihe note as interest expense with a corresponding credit to long-term debt. The unamortized debt discount at 
December 31, 2012 was approximately $130,000. The dcbl discounl was fully amortized al December 31, 2013 in conjunction with the 
Company's relircmenl of the SVB credit facility and included as part of inleresi expense in the accompanying consolidated slalement 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. Eor 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 wilh MCRC , in which the Company entered into an 8-year, 
$4 million Subordinated Nole due 2020 with MCRC (ihe "MCRC Note"). The MCRC Nole bears interesl al 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 of 3% i f it 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 earnings available for interest charges io 
inleresi charges covenant, as adjusted, of not less than one-to-one lhat the Company was nol in compliance with as of December 31, 2013. 
Subsequent lo December 31, 2013, MCRC waived the non-compliance with this covenant and entered into a new Minimum Fixed Charge Ratio 
covenant commencing in the firsl quarter of 2014. As a result, the MCRC Note has been classified as long-tenn as of December 31, 2013. 

Aggregate gross principal maturities of debt by year are as follows: 

Total 
2014 $ 978,000 
2015 1,131,000 
2016 1,451,000 
2017 2,277,000 
2018 and thereafter 4.663,000 

Total $ 10,500,000 
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NOTE 16 — SEGMENT REPORTING 

The Company operates the business based on two industry segments: Iincrgy procurement and Iincrgy efficiency services. The Company 
delivers ils Energy procurement services to four markets: retail energy, wholesale energy, demand response and environmental commodity. The 
Energy procurement process is substantially the same regardless ofthc market being serviced and is supported by the same operations personnel 
utilizing the same basic technology and back office support. There is no discrete financial informal ion for these product lines nor are there 
segment managers who have operating responsibility for each product line. Energy efficiency services focus on lurn-key electrical, mechanical 
and lighting energy efficiency measures servicing commercial, industrial and institud'oual customers. 

Segment operating income represents income from operations ineluding stock-based compensation, amortization of intangible assets and 
depreciation. The following tables present certain continuing operating division information in accordance wilh the provisions of ASC 280, " 
Segment Reporting ". 

Years Ended December 31, 
2013 2012 2011 

Consolidaled revenue from external customers: 
Energy procurement 
Energy efficiency services 

28,892,275 
5,784,840 

24,476,054 
7,302,783 

20,473,417 
51,150 

Consolidated total revenue $ 34.677,115 S 31,778,837 S 20.524,567 
Consolidated (loss) income before income taxes: 
Energy procurement 
Energy efficiency services 

(2,246,678) 
(695,818) 

(2,251,951) 
63.507 

442,851 
(351,104) 

Consolidaled (loss) income before income laxes $ (2,942,496) s (2,188,444) S 91,747 

December 31, 
2013 2012 

Consolidated total assets: 
Energy procurement 
Energy efficiency services 

44,898,931 
6,180,531 

48,839,503 
6,291,159 

Consolidaled total assets $ 51,079,462 $ 55,130,662 

Years Ended December 31, 
2013 2012 2011 

Energy Procurement: 
Aniortization 

Depreciation 

$ 

S 

3,777,905 

196,571 
s 
s 

2,897.126 S 

208,846 S 

1,450,394 

144,987 

Interest expense, net $ 1.081,754 $ 434.467 $ (24,446) 

Energy Efficiency Services: 
Aniortization $ 157,158 $ 167,260 S 23,694 

Depreciation $ 25,103 s 8.389 S 1.959 

Interest expense, net $ - $ 112,608 $ 25,972 
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NOTE 17 —SUPPLEMENTAL CASH FLOW INFORMATION 

Following is supplcmcnlal cash flow informalion for the years prcscnled: 

Years Ended Occcmhcr J I , 
2013 21)12 2011 

Supplemental Disclosure of Cash Flow Informalion: 
Ncl cash paid for interest $ (1,042,667) $ (541,395) $ (34.931) 
Ncl cash paid for income (axes S (131,287) S (131,337) S (20,148) 

Non-cash activities: 
Fair value of common stock issued in acquisitions s - $ s 3,462.122 
Fquipmeni acquired under capital leases s 21,416 $ s -

Related parly subordinated notes payable issued in acquisitions s - $ 2.000,000 s 3,000.000 

Fair value of common stock issued as contingent consideration related to acquisitions $ 325,450 $ 2.219,000 $ 4,685.813 

Fair value of warrants issued $ - $ 139,555 s -

Notes payable assumed in acquisitions $ - S $ 53,709 

Conversion of note receivable into equity investment $ - $ $ 716,936 

NOTE 18 —SUBSEQUENT EVENT 

As of December 31, 2013, the Company was not in compliance wilh the consolidated ncl earnings available for inleresi charges to 
inleresi charges covenant, as adjusted, of the MCRC Note . Subsequenl lo December 31, 2013, MCRC waived the non-compliance with this 
covenant as of December 31, 2013 and entered into a new Minimum Fixed Charge Ratio covenant commencing in the first quarter of 2014. 
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EXHIBIT 10.25 

WAIVER AND AMENDMENT 

This WAIVER AND AMENDMENT (this " Amendment "). is entered into as of March 27, 2014 (subject to the satisfaction ofthc 
conditions set forth in Section 4 below, the " Effective Date "1. by and between World Energy Solutions, Inc.. a Delaware corporation (the " 
Company and Massachusetts Capital Resource Company (the " Purchaser "), 

W I T N E S S E T H : 

WHEREAS , the Company and the Purchaser arc parties to lhat certain Note Purchase Agreement 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 "): 

WHEREAS , 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 Purchaser is willing to agree to grant such waiver and make such amendment, all on the terms and subject to the 
conditions set forth herein; 

NOW, THEREFORE , in consideralion of the foregoing and for other good and valid consideration, the receipt and sufficiency of 
which arc hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows: 

1. Defined Terms . Capitalized terms used but not defined herein shall have the respective meanings ascribed 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 Interest Coverage Ratio covenant under Section 4.01 (j) of the Purchase Agreeinent. 

The Company has requested that the Purchaser waive the Existing Default. Upon satisfaction of the conditions to effectiveness set forth 
in Section 4 below the Purchaser 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 heretn obligates the Purchaser to agree to any additional waivers of any 
provisions of the Purchase Agreement. The waiver contained in this Section 2 is a waiver of only the Existing Default, and shall not opcrale as a 
waiver of the Purchaser's righl to exercise remedies resulting from (i) any other existing and/or continuing Event of Default, or (ii) any fulure 
Event of Default, whether or nol of a similar naiure and whether or not known lo the Purchaser. 

3. Amendmenl lo Purchase Aizreemcnl. Upon satisfaction ofthc conditions lo effectiveness set forth in Section 4 below: 

(a) As of and from the Effective Date ofthis Amendment, Section 4.0 l(j) ofthc Purchase Agreement is amended in ils entirety 
as follows: 

(j) Maintenance 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 quarterly, as of the final 
day of each fiscal quarter of the Company, commencing on and with the fiscal quarter ending March 31,2014. 

Ratio not less than: For the Fiscal Quarter Ending 

.5 to 1.0 March 31, 2014, calculated for the fiscal quarter ihen ended. 

.75 to 1.0 June 30, 2014, calculated for the two fiscal quarters ended March 31, 2014 and .Kmc 30, 2014. 

1.0 to 1 Scplcmbcr 30, 2014, calculated for the Ihrcc fiscal quarters ended March 31, 2014, June 30. 2014 
and September 30. 2014. 

I.Olo 1.0 Each fiscal quarter thereafter, calculated for the four fiscal quarters then ended. 



(b) As of and from the Effective Date ofthis Amendment, Section 6.01 ofthc Purchase Agreement is amended by adding thereto 
the following definitions: 

"Capital Expenditures" means, for any period, the sum for the Company ofthc aggregate amount of expenditures made or 
liabilities incurred during such period (ineluding the aggregate amount of Capital Lease Obligalions incurred during such period) 
to acquire or construct fixed assels, plant and equipment (including renewals, improvements and replacements, bul excluding 
repairs) computed in accordance with GAAP; provided that such term shall not include any expenditures in connection with any 
replacement or repair of property affected by a casually event. 

"Capital Lease Obligations" ofany 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 obligalions are 
required to 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 detennined in accordance with GAAP. 

"EBITDA" means the total of (i) Consolidated Net Income ofthc Company plus (ii) all amounts deducted in computing such 
Consolidated Ncl Income in respect of (u) interest expense on Indebtedness, (v) laxes based upon or measured by income, (w) 
depreciation and amortization, each to the extent accrued or paid (without double counting) in the applicable period and actually 
deducted in determining Consolidated Net Income, (x) up lo 5500,000 for one-time, non-recurring expenses relating to legal and 
financial costs actually incurred by the Company in connection wilh a certain proxy dispute, (y) net changes in deferred revenue 
and (z) non-cash charges for stock based compensation, minus extraordinary and non-operating income, as each such item is 
determined in accordance with GAAP. 

"Fixed Charge Coverage Ratio" means, as ofany date of measurement thereof, the ratio of (a) (i) EBITDA oflhc Company for 
the period of the number of consecutive fiscal quarters set forth in Section 4.01 (j) ending on or most recently ended prior to such 
date minus (ii) the aggregate amount of all 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 respect ofthc current portion 
of all income taxes for such period to (b) the sum of (i) the aggregate amount of Interest Expense for such period, (ii) the 
aggregate amount of regularly scheduled payments of principal in respect of Indebtedness for borrowed money (including the 
principal component of any payments in respect of Capital Lease Obligalions but, for avoidance of doubt, excluding any 
prepayment ofany principal amounl) paid or required to be paid during such period, and (iii) ihe aggregate amounl of conlingent 
or earn-out cash payments made during such period. 

"Interesl Expense" means, for any period, Ihe sum, without duplication, for the Company, of all inleresi in respecl ol 
Indebtedness accrued or paid during such period (whether or not actually paid during such period), bul excluding capital debt 
acquisition costs. 

"Non-Financed Capital Expenditures" means Capital Expenditures paid in cash and nol financed with Indebtedness for money 
borrowed. 

4. Conditions . The effectiveness oflhis Amendment is subjeel lo the following conditions: 

(a) (he execution and delivery ofthis Amendment by Ihe Company and the Purchaser; 

(b) all other documents and legal mailers in connection with the transactions between the Company and the Purchaser 
contemplated by this Agreemenl shall have been delivered, executed, or recorded and shall be in form and substance satisfactory lo ihe 
Purchaser; and 

(c) Ihe Company shall have paid the Purchaser all fees, costs and expenses of ihe Purchaser in connection wilh ihis 
Amendment, including, wilhoul limitation, reasonable fees, cosls and expenses of counsel. 

5. Represenlaiions and Warranties . The Company hereby represents and warrants, lo the Purchaser as follows: 

(a) the Company is a corporalion, duly organized, validly existing and in good standing under the laws of the jurisdiction 
ofils fonnalion; 

(b) the Company has the power and authorily to execute, deliver and perform its obligations under this Amendment and 
the Purchase Agreement; 

(c) the execution, delivery and performance by the Company oflhis Amendment and the Purchase Agreement have been 
duly authorized by ali 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); 



(d) this Amendment, the Purchase Agreement and any other loan documents executed in connection herewith and 
therewith (the " Loan Documents ") to which the Company or any of ils Subsidiaries is a parly, as each Loan Document is amended by 
this Amendment, constitute the legal, valid and binding obligation of the Company and such Subsidiaries, enforceable against such 
Person in accordance with its terms; 

(e) after giving effect to the waiver by the Purchaser in Scciion 2 above, no Event of Default exists or shall exist 
immediately following the consummation of the transactions contemplated hereby; 

(0 after giving effect lo this Amendment, all representations and warranties by the Company contained in the Purchase 
Agreement arc true and correct in all malerial respects as ofthc date hereof, except to the extent made as of a specific date, in which case 
each such representation and warranty shall be true and correct as of such dale; and 

(g) by ils signature below, the Company agrees thai il shall constitute an Event of Default i f any representation or 
warranty made herein is untrue or incorrect tn any malerial respect as of the date when made or deemed made. 

6. Aureement in Full Force and Effect as Amended . Except as specifically amended, consented and/or waived hereby, the 
Purchase Agreemenl and other Loan Documents shall remain in full force and effect and arc hereby ratified and confirmed as so 
amended. Except as expressly set forth herein, this Amendment shall not be deemed (o be a waiver, amendment or modification of any 
provisions of the Purchase Agreement or any other Loan Document or any right, power or remedy of the Purchaser, nor constitute a waiver of 
any provision of the Purchase Agreement or any other Loan Document, or any other document, instrument and/or agreement executed or 
delivered in connection therewith or of any Event of Default under any of the foregoing, in each case, whether arising before or after the date 
hereof or as a result of performance hereunder or thereunder. Except as to the specific waivers provided herein, this Amendment also shall not 
preclude the future exercise ofany righl, 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 parties 
hereto. All references to the Purchase Agreement shall be deemed lo mean the Purchase Agreemenl as amended hereby. This Amendmenl shall 
not constitute a novation or satisfaction and accord ofthc Purchase Agreement and/or other Loan Documents, but shall constitute an amendment 
thereof. The parties 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 herein. Each reference in the Purchase Agreement to "this Agreement," 
"hereunder," "hereof," "herein" or words of similar import shall mean and be a reference lo the Purchase Agreement as amended by this 
Amendment, and each 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 Amendmenl. 

7. Counterparts . This Amendment may be executed by one or more of the parties lo this Amendment and any number of 
separate counterparts, each of which when so executed, 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 ils 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, to execute and 
deliver or cause to be executed 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 carry out the intent and purposes of this Amendment, the 
Purchase Agreement and the Loan Documents. 

10. GOVERNING LAW . THIS AMENDMENT SIIALL BE GOVERNED BY AND SHALL BE CONSTRUED AND 
ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE COMMONWEALTII OF MASSACHUSETTS, WITHOUT 
REGARD TO CONFLICTS OF LAW PRINCIPLES. 

11. Severability . Wherever possible, each provision of this Amendment shall be interpreted in such manner as to be effeciive 
and valid under applicable law, but if any provision ofthis Amendment shall be prohibited by or invalid under such law, such provision shall be 
ineffective to the extent of such prohibition or invalidity without invalidating the remainder of such provision or the remaining provisions ofthis 
Amendment. 
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12. Reaffirmation . The Company as debtor, grantor, 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 party or guarantor, as the case may be, hereby 
(i) ratifies and reaffirms all of its payment and perfonnance obligations, contingent or otherwise, under each of the Loan Documents to which it 
is a party (after giving effect hereto) and (ii) to the extent the Company granted liens on or security interests in any of its property pursuanl to 
any such Loan Documenl as security 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 liens and confirms and agrees that such security interests and liens hereafter secure 
all of the Obligations as amended hereby. The Company hereby consents lo this Amendment and acknowledges that each of the Loan 
Documents remains in full force and effcel and is hereby ratified and reaffirmed. Except as expressly set forth herein, the execution of this 
Amendment shall not operate as a waiver of atty right, power or remedy of the Purchaser, constitute a waiver of any provision ofany of the Loan 
Documents or serve to effect a novation ofthc Obligalions. 

[Remainder of Page Intentionally Left Blank; Signature Page Follows] 



IN WITNESS WHEREOF , each ofihe undersigned has executed (his Amendmenl as ofihe dale set forth above. 

WORLD ENERGY SOLUTIONS, INC. 

By; /s/ James Parslow 
Name: James Parslow 
Title: CFO 

MASSACHUSETTS CAPITAL RESOURCE COMPANY 

By: /s/ Daniel P. Corcoran. Jr. 
Name: Daniel P. Corcoran, Jr. 
Title: Vice President 



EXHIBIT 21.1 

SUBSIDIAKIKS OK REGISTRANT 

Siihsiiliiiry Sink' of Incorponilinn 

World Iincrgy Securities Coip. Massachusetts 



KXHIBIT 23.1 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM'S CONSENT 

Wc conscnl to the incorporation by reference in the Registration Statements of World Iincrgy Solutions, Inc. on Fonn S-8 (File Nos. 333-151641 
and 333-140014) and Fonn S-3 (File Nos. 333-165822, 333-164473, and 333-147301) of our report dated March 31, 2014, wilh respecl to our 
audits of the consolidated financial slalcmcnts of World Energy Solutions, Inc. as of December 31, 2013 and December 31, 2012, and for the 
each oflhc years in the three-year period ended December 31, 2013. which report is included in this Annual Report on Form 10-K of World 
Energy Solutions, Inc. for the year ended December 3 I , 2013. 

/s/ Marcum l.l.l' 

Marcum i.i.p 
Boston, Massachusetts 
March 31,2014 



EXIIIBIT31.1 

CERTIFICATION PURSUANT TO 
§302 OF THE SARBANES-OXLEY ACT OF 2002 

1. Philip Adams, certify that: 

1.1 have reviewed this annual report on Form 10-K. of World Energy Solutions, Inc. (the "Registrant"); 

2. Based on my knowledge, this report does nol contain any untrue statement of a malerial fact or omit to slale a malerial fact necessary lo 
make the siatements made, in light of (he circumstances tinder which such statemcnis were made, not misleading wiih respect (o the period 
covered by this repori; 

3. Based on my knowledge, the financial statements, and other financial infonnation included in this repori, fairly present in all material 
respects the financial condition, results of operations and cash Hows of the Registrant as of, and for, the periods presented in this report; 

4. The Registrant's olher certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules I3a-15(e) and I5d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules I3a-15 
(0 'ind I5d-I5(0) for the Registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the Registrant, including its consolidaled subsidiaries, is made known to us by others 
within those entities, particularly during the period in which Ibis report is being prepared; 

b) Designed such inlernal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial stalemenls 
for external purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness oflhc Registrant's disclosure controls and procedures and presented in this report our conclusions 
about ihe effectiveness ofihe disclosure controls and procedures, as ofthc end ofthc 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 mosi recent fiscal quarter (the Registrant's fourlh fiscal quarter in the case of an annual report) thai has materially affected, or is 
reasonably likely lo materially affect, the Registrant's internal control over financial reporting; and 

5. The Registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the Registrant's auditors and the audit commit lee 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 affect the Registrant's abilily to record, process, summarize and report financial information; and 

b) Any fraud, whether or not malerial, lhal involves managemenl or other employees who have a significant role in the Registrant's 
internal control over financial reporting. 

Dated: March 31, 2014 By:/s/ Philip Adams 
Philip Adams 
Chief Executive Officer 



EXHIBIT 31.2 

CERTIFICATION PURSUANT TO 
§302 OF THE SARBANES-OXLEY ACT OF 2002 

1. James Parslow, certify that: 

1.1 have reviewed this annual report on Fonn 10-K of World Energy Solutions, Inc. (the "Registrant"); 

2. Based on my knowledge, this repori does not contain any untrue statement of a material fad or omil to slale a malerial fact necessary to 
make the statements made, in light ofthc circumslances under which such statements were made, nol misleading with respecl to the period 
covered by this repori; 

3. Based on my knowledge, the financial statements, and other financial infonnation included in this report, fairly present in all material 
respects the financial condition, results 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 I are responsible for establishing and mainlaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(c) and I5d-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 procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material informalion relating to the Registrant, including its consolidaled subsidiaries, is made known to us by others 
within those entities, particularly 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 reasonable assurance regarding the reliability of financial reporting and the preparation of financial slalcmcnts 
for external puiposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness ofthc Registrant's disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness ofthc disclosure controls and procedures, as ofthc end of the period covered by this report based on such evaluation; and 

d) Disclosed in ihis report any change in the Registrant's internal control over financial reporting thai 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 affected, or is 
reasonably likely lo materially affect, the Registrant's internal control over financial reporting; and 

5. The Registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the Registrant's auditors and the audit committee of ihe Registrant's board of directors (or persons performing the equivalent 
functions): 

a) All signiftcanl deficiencies and malerial weaknesses in the design or operation of internal control over financial reporting which 
are reasonably likely lo adversely affect ihe Registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, lhal 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 
Chief Financial Officer 



EXHIBIT 32.1 

CERTIFICATION PURSUANT TO 18 U.S.C. §1350, AS ADOPTED 
PURSUANT TO §906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection wilh the annual repori of World Energy Solutions, Inc. (the "Company") on Form 10-K (ihe "Repori") for llic year ended 
December 31, 2013 as filed with the Securities and Exchange Commission on the dale hereof, 1. Philip Adams. Chief Executive Officer of the 
Company, certify, pursuanl lo 18 U.S.C. § 1350, as adopted pursuant lo §906 ofthc Sarbancs-Oxley Acl of 2002, lhat: 

1. The Report fully complies with the requirements of Section 13(a) or 15(d) ofthc Securities Exchange Acl of 1934; and 

2. The infonnation contained in ihe repori fairly presents, in all malerial respects, the financial eondilion and results of operations ofthc 
Company. 

Dated: March31,2014 By: /s/ Philip Adams 
Philip Adams 
Chief Executive Officer 

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise 
adopting the signatures that appear in typed form within the electronic version of this written statement required by Section 906, has been 
provided lo the Company and will be retained by the Company and furnished lo the Securities and Exchange Commission or its staff 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 wilh the quarterly report of World Energy Solutions, Inc. (the "Conipany") on Form 10-K (the "Report") for the year ended 
December 31, 2013 as filed with the Securities and Exchange Commission on the date hereof, 1, James Parslow. Chief Financial Officer of the 
Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbancs-Oxlcy Act of2002, that: 

1. The Report fully complies with the rcquircmcnls of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

2. The information contained in the Report fairly presents, in all material respects, the financial eondilion and results of operations ofihe 
Company. 

Dated: March 31, 2014 By: /s/ James Parslow 
James Parslow 
Chief Financial Officer 

A signed original of this written statement required by Section 906, or other document aulhenlicating, acknowledging, or olherwise 
adopn'ng the signatures that appear in typed form wilhin the eleclronic version ofthis written statement required by Seclion 906, has been 
provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or ils staff upon 
request. 
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f 
DNBi 

LiiJ Risk Management 

Printed ByAnanda Swanson 
Date PrintedJune 03, 2014 

Live Report : WORLD ENERGY SOLUTIONS, INC. 
D-U-N-S® Number: 01-114-1343 

Trade Names: WORLD ENERGY SOLUTIONS 

Endorsement/Billing Reference: aswanson@worldenergy.com 

D&B Add ress 

Add ress 100 Front St FI 20 
Worcestcr.MA -01608 

Locat ion Type Headquarters 

Web www.wof1cionergy.com 
Phone 508 752-2925 

Fax 508-459-8101 

Added to Portfolio: 03/20/2007 

Last View Date: 03/13/2014 

Endorsement: a»vanson@woridone 
rgy.com 

Company Summary 

Score Bar 

Currency: Shown in USD unless otherwise indicated 

PAYDEX® 68 Paying 17 days past due 

Commerc ia l Credit Score Class 

Financial Stress Score Class 

Credit L imi t - D&B Conservat ive 80,000.00 

Moderate Risk ol severe paymenl 
delinquency. 

Moderate Risk of severe financial 
stress. 

Based on profiles of other similar 
companies. 

D&B Rating 4A2 4A indicates 10 to 50 million. 
Credit appraisal of 2 Isgood 

D&B Company Overv iew Public Flings 

This is a headquarters location 
Branch(es) or Division(s) exist Y 

Chief Executive FHLIPV ADAMS, 
FRES-CEO 

Stock Symbol XWES 

Year Started 1999 

Employees 126 (Undetermined 
Here) 

Financing SECURED 

SIC 7389 

Line of bus iness Business services 

NAICS 561499 

History Status CLEAR 

Financial Condit ion GOOD 

The following data includes both open and closed 
filings found in D&B's database on this company. 

Record Type 
Number of 
Records 

Mos t 
Recent 
Filing Date 

Bankruptcies 0 -
Judgments 0 -
Liens 0 -
Suits 0 -
UCCs 8 12/31/13 

The public record items contained herein may have 
been paid, terminated, vacated or released prior to 
todays date. 

https://na3.dnbi.corWdnbi/companies/printECF?ENTITYJD=^ 1/2 



6/3/2014 

Stock Performance 

XWES: 4.12 t 0.06(1.23%) 

Previous Close: 4.08 

Volume: 103.00 

Daily High: 4.12 

Daily Low: 4.12 

52-Week High: 5.04 

52-Week Low: 3.00 

P/E: N/A 

Market Cap: 52.035.600 

EPS: -0.16 

Div/YjeJd: 0.00 

Company News 

Today: Tuesday, June 03, 2014 

World Energy Solutions Announces Q1 Financial 
2014-05-08107:12:28 EST 7:12 AM-GtobeNowswire 

Reverse Energy Auctions Save $6 Million 
2014-05-05Tl0:12:54 EST 10:12 AM-Energy Manager 

World Energy Solutions to Release Fiscal First 
2014-05-05T07:18:26 EST 7:18 AM-GlobeNewswire 

Powered by FirstRain 

DNBi 

Detailed Trade Risk Insight 1 

Days Beyond Terms Past 3 Months 

9 
Days 

Dollar-weighted average of 18 payment 
experiences reported from 17 Companies 

Recent Derogatory Events 

Feb-14Mar-14Apr-14 

Placed for Collection 

Bad Debt Written Off -

News & Alerts 

Alert Type 

Financial Statements 

Date Actions 

04/03/2014 View 

In the last 30 days, 1 alerts were generated for this 
company. 

© 2005-2014 Dun & Bradstreet, Inc. 

https://na3.dnbi.conVdnbi/companies/printECF?ENT1TYJD=2C^ 2/2 
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VALLEY ENERGY 
523 S. Keystone Avenue, RO. 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 t h 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 Pennsylvania 
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. 

Robert J. Crocker 
President & CEO 

RJC/ss '1'"""' 

cc: M. Johnston, Valley Energy 



national Fuel 

June 16, 2014 

Cheryl Parker 
World Energy Solutions, Inc. 
100 Front Street, 20th Floor 
Worcester, MA 01608 

Re: Security Requirement for World Energy Solutions, Inc: 

Dear Cheryl, 

National Fuel Gas Distribution Corporalion ("NFGDC") is aware World Energy 
Solutions, Inc. (WES) has Hied an application with the Pennsylvania Public Utility 
Commission to supply natural gas services lo the public in Pennsylvania and specifically 
within the service territory of NFGDC. 

As you know, in making such an application, WES must furnish acceptable security to 
each ulility 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 lo be appropriate. 

However, you have indicated, and it is NPGDC's understanding that WES intends only to 
provide natural gas aggregating, brokering and consulting services at this time. You have 
stated lhat, in performing these services, WES will never take title lo any delivered 
natural gas. 

Based upon your represenlaiions, NFGDC has determined lhal, at this time, WES docs 
not need to post a bond or olher form of security to operate in its service territory. 
However, i f the services provided by WES change in the future, NFGDC reserves the 
right to require security from WES as it deems appropriate. 

If you have any questions concerning the foregoing, please contact mc at 716-857-7599. 

Youfs trflily, 

Nathan E. Barnes 
Transportation Services Department 



Philadelphia Gas Works 800 W. Montgomery Ave., Philadelphia, PA 19122 
Telephone: 215-236-0500 

June 10, 2014 

Cheryl Parker, Esquire 
World Energy Solutions, Inc. 
100 Front Street, 20 , h 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 Pennsylvania 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. 

Raymond M. Snyder 

Vice President 

Gas Management 

RMS:b 



X PEOPLES NATURALGAS" 

Lynda W. Potrichovich 
Manager, Rales and Regulatory Affairs 

Pooplos Sorvlco Company LLC 
Phone: 412-208-6520; Fax: 412-200-6577 
Email: lpelrichevich@peoples-gas.com 

£ PEOPLES TWP 
370 N. Shore Drive, Suilo 600 
PMsburgh, PA 16212 

June 6, 2011 

Philip Adams 
CEO 
World Energy Solutions, Inc. 
100 Front Streel, 20th Floor 
Worcester, MA 01608 

Dear 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 Peoples 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 bond 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, 

Lynda W. Petrichevich 

Manager, Rates and Regulatory Affairs 

Peoples Natural Gas Company LLC 

Cc: Steven Kolich 

Carol Miller 

SAFETY CUSTOMER 
COMMITM EN' Tl i UST COMMUNITY 



t/ruinu, mc. 

UGI Utililies, Inc, 
2525 North I2ih Streel 
Suite 350 
Post Office Bex 1257? 
Reading, PA 19612-2677 

(610) 796-3400 Telephone 

Juno 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 assertion that World Energy Solutions, Inc, ("WORLD ENERGY") is 
applying with the Stale of Pennsylvania to operate as a natural gas broker/marketer, UGI 
Utilities Inc.("UGIU") has concluded that WORLD ENERGY will not need to post 
security with UGI-Central Penn Gas ("CPG"), UGl-Pcnn Natural Gas ("PNG") or UGI 
Utilities Gas Division ("UGI"). This is based on the declaration thai WORLD ENERGY 
will not be taking title to gas or directly serving end use customers. This also assumes 
that WORTD ENERGY will be acting on the behalf of a licensed Natural Gas Supplier 
who has been approved by the Pennsylvania Public Utility Commission to serve in the 
applicable UGIU service territories and who has posted the required financial security as 
specified in the respective UGIU tariffs. If WORLD ENERGY wishes to directly serve 
Choice customers in the service territories of UGI, PNG and/or CPG in the future as a 
natural gas supplier, it will have to post security as specified in the respective UGI tariffs 
prior to the commencement of the service. 

Please feel free to contact me with any additional questions thai you may have. 

Sincerely/^ 

David E. Lahoff 
Manager, Tariff & Supplier Administration 
UGI Utilities, Inc. 



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 to 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. 

Carlos P. Thillet 
Manager, Gas Supply and Transportation 
2301 Market St S9-1 
Philadelphia, Pa 19103 



GolumBTa Gas* 
of Pennsylvania 
A NiSourco Compony 

June 9, 20 i 4 

Cheryl Parker 
StaH" Attorney 
World Energy Solutions 
100 Front Street, 20111 Floor 
Worcester, MA 01608 

Dear Ms. Parker: 

We arc pleased that World Energy Solutions, Inc. ("World Energy") has applied for a license to 
provide Natural Gas Broker/Marketer Services on the distribution system of Columbia Gas of 
Pennsylvania, Inc. ("Columbia Gas"). 

Under Paragraph 2.4.5 ofthc Rules Applicable to Distribution Service 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 
security requirement to provide broker natural gas services to Columbia Gas customers. 

If the creditworthiness requirement or Columbia Gas1 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 instalment requirements of Columbia Gas. 

Sincerely, 

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: 
PUC Notice 

80150 73944 

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 he/she 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 

FILED ON: 06/10/14 

AD SPACE: 0 Lines 

Sworn to and subscribed before me this day of «-A-4-r)g_ 

Affiant: 

NOTARY: 

RECEIVED 
JUN 2 5 2014 

PA PUBLIC UTILITY COMMISSION 
S E C R E T A R Y ' S BUREAU 

PENNSYLVANIA PUBLIC UTILITY COMMISSION 
NOTICE 

Application ot World Energy Solutions. Inc 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 Commonwealth Of Pennsylvania. 

World Energy Solutions, Inc. intends to file in June of 2014 an 
application with the Pennsylvania Public Utility Commission ("PUC") 
for a license to provide natural gas supply, services as (1) a supplier of 
natural gas. (2) a broker/marketer engaged in Ibe business of supplying 
natural gas. and (3) an aggregator engaged in Ihe business of providing 
natural 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 Natural Gas Choice and Competition Act. 

The PUC may consider this application without a hearing. Protests 
directed to the technical or financial fitness of World Energy Solutions, 
Inc. may be filed within 15 days of the date of this notice 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 listed below. 

By and through Counsel; Cheryl Parker, Esq. a 
' World Energy Solutions, Inc. g 

100 Front Street, 201(1 Floor, Worcester, MA 01608 
508-459-81 DO • 508-459-8101 

2014 

COMMONWEALTH OF PENNSYLVANIA 
Notarial Seal 

Barbara J. Moore, Notary Public 
City of Erie, Erie County 

My Commission Explrw March 23,2016 
MEMBER, PENNSYLVAWAftSSeMfTftN & NPTiTO 



The Patriot-News C o . 
2020 Technology Pkwy 

Suite 300 
Wlechanicsburg, PA 17050 

Inquiries - 717-255-8213 
Now you know 

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 
Commonwealth 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 published 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 and/or 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 

NOTICE 
Application of World Energy Soto 

t lon j , Inc. For Approval To Otter, Rer> 
der, Furnish Natural Gas Supply Serv­
ices as a Marketer/Broker or Aggrega-
toi- Engaged In Tho Businoss Ot Supplv-
Jntj Nalural Gas Supply Services, Te The 
Public In Tho Commonwealth Ot Penn­
sylvania. 

World Energy Solutions, Inc. Inlcnds 
to flic In June of 2014 an application with 
ihe Pennsylvania Public Utl l i lv Com­
mission (PUC) lor o license to provide 
naiural gas supply services as [ 1) a sup­
plier ot natural gas, (2) a 
broker/marketer engaged In the busi­
ness ot supplying natural gas, and (3) an 
aggrcgalor engaged In the business ol 
providing nalural gas supply services. 
World Energy Solutions, Inc. proposes to 
sen natural gas and related services 
throughout all of Pennsylvania under 
fhe provisions ot the new Nalural Gas 
Choice and Competition Act. 

The PUC may consider Ihis applica­
tion without a hearing. Protests directed 
to the technical or linanciai fitness of 
World Energy Solutions, Inc. maybe 
tiled within 15 days of the date ot this no­
tice with the Secretary ot Iho PUC, P.O. 
Box 3245, Horrisbure, PA J7ID5-3265. 
Y()u should send copies of any protest to 
World Energy Solutions, Inc. 'sattorney 
at tho address listed below. 

By and through Counsel: 
Cheryl Parker, Esq, 

World Energy Solutions, Inc. 
100 Front Street, iOlh Floor 

Worcester, MA 01509 
508-459-8100 
SOMSV-aiOl 

on the dates shown below: 
<= June 12, 2014 

5014 A.D. 

COMM0NW£AH f Oh PEW^LVAf,'!/* 
Nota-ial Seal 

Holly Lynn Wsrfel, Notary Pusl'c 
Washington Twp., Mupfifn Gmr y 

My.Commlsslon Expires Dec. 12,2016 
MEMlcg ocNNSvivAwtA j e e n r r . . I W O P N O T A K I E S 



Proof of Publication in The Philadelphia Daily News 
Under Act. No 587, Approved May 16,1929 

STA TE OF PENNSYL VANIA 
COUNTY OF PHILADELPHIA 

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 
has been regularly issued in said County, and that a copy of 
the printed notice of publication is attached hereto exactly as 
the same was printed and published in the regular editions and 
issues of the said newspaper on the following dates: 

June 9,2014 

Affiant further deposes and says that she is an employee 
of the publisher of said newspaper and has been authorized 
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. 

Swom to and subscribed before me this 9 t h day of 
June, 2014. 

My Commission Expires: 
mi l HHJWWgALTH OF POPtgYLVAWlA 

NOTARIAL SEAL 
MARY ANNE LOGAN, No&yftttfc 
CtyofPhc*ade!phia,Pttil& 

3fo Commfesion Expires Mardt 30,3017 

Copy of Notice of Publication 

P E N N S Y L V A N I A 
P U B L I C U T I L I T Y C O M M I S S I O N 

N O T I C E 
A p p l i c a t i o n o l W o r l d E n o r g y S o l u l l o n a , I n a . F o r 
A p p r o v a l T o O l f o r . R o n d o r . F u r n l o h N n t o r n l G O B 
S u p p l y S o r v l c o a a a a M n r k o t o r V B r o k o r o r A g ­
g r o g a t o r E n g n g o d In T h o B u o l n o s o O f S u p p l y i n g 
N a l u r a l G o o S u p p l y S o r v l o o s . T o T h o P u b l i c In 
T h o C o m m o n w o o l t h O l P o n n o y l v a n l a . 
W o r l d E n o r g y S o l u t l o n a , I n c . I n l o n d o t o f l l o In 
J u n o o t 2 0 1 4 a n a p p t l o n t l o n w i l h t h o P o n n o y l ­
v a n l a P u b l i c U t l l l l y C o m m l n o l o n ( " P U C " ) f o r a I I -
c o n o o l o p r o v i d e n a t u r a l g a o o u p p l y s o r v l c o a a s 
(1) a o u p p l l o r o f n a t u r a l g a o . (2) a b r o k o r / m a r -
k o t o r o n g a g o d In I h o b u a l n o o o o l o u p p l y l n g n a t ­
u r a l g o o . a n d (3} a n a g g r o g a t o r o n g a g o d I n t h o 
b u a l n o o o o l p r o v i d i n g n a t u r a l g a s s u p p l y a o r v -
I c o a . W o r l d e n o r g y S o l u t l o n a , I n o . p r o p o o o o t o 
o o l h n o t u r o l g n o o n d r o l a t o d D o r v l c o o t h r o u g h o u t 
a l l o f P o n n o y l v a n l a u n d o r t h o p r o v l o l o n o o t t h o 
n o w N a l u r a l G u n C h o l e o a n d C o m p o t l l l o n A c t . 
T h o P U C m a y c o n n ] d o r i h l o a p p l i c a t i o n w i t h o u t 
a h o a r l n g . P r o t o o l a d l r o c t o d t o I h o l o c h n l c a l o r 
f i n a n c i a l I I I n o o n o f W o r l d E n o r g y S o l u l i o n s , 
I n o . m a y b o f l l a d w i t h i n 15 d a y o o l t h o d a l o o f 
I h l o n o t i c e w i l h t h o S o c r o l a r y o l t h o P U C . P . O . 
B o x 3 2 6 5 . H u r r l o b u r g . P A 1 7 1 0 5 - 3 2 6 5 . Y o u 
• h o u l d n o n d c o p l o a o f a n y p r o t a s t t o W o r l d E n ­
o r g y S o l u t l o n a , I n o . ' a n t t o r n o y a t I h o n d d r o o n " 
l l o t o d b o l o w . 

B y a n d t h r o u g h C o u n a o l : C h o r y l P a r k o r , E o q . 
W o r l c f E n o r g y S o l u t l o n o . I n o . 
1 0 0 F r o n t s t r o o t , ZOth F l o o r 

W o r o a a t o r , M A 0 1 6 0 8 
5 0 8 - 4 5 0 - 0 1 0 0 
B 0 8 - 4 5 9 - B 1 0 1 



No. Term, 

Proof of Publication of Notice in Pittsburgh Post-Gazette 
Under Act No 587, Approved May 16, 1929, PL 1784, as last amended by Act No 409 of September 29, 95 

Commonwealth of Pennsylvania, County of Allegheny, ss K. Flaherty , being duly swom, 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-Gazette 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-Gazette 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 verily 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. 

COPY OF NOTICE 
OR PUBLICATION 

I'G Publishing Company 

Sworn to and subscribed beforeme this day of: 
June 11,2014 

COMMONWEALTH Of PENNSYLVANIA 
Notarial Seal 

Linda M. Gaertner , Notary Public 
City of Pittsburgh, Allegheny County 

My Commission Expires Jan. 3 1 , 201S 

V m m i , PfrNNSYLVANIA ASSOCIATION Of NOTARIES 

STATEMENT OF ADVERTISING COSTS 
World Energy 
A t t n : Cheryl Parker 
100 Front Street, 20th Floor 
Worcester MA 01608 

To PG Publishing Company 

Total $393.60 

Publisher's Receipt for Advertising Costs 
PG PUBLISHING COMPANY, publisher of the Pittsburgh Post-Gazette, a newspaper 
of general circulation, hereby acknowledges receipt of the aforsaid advertising and 
publication costs and certifies that the same have been fully paid. 

Office 
34 Boulevard of the Allies 
PITTSBURGH, PA 15222 

Phone 412-263-1338 

PG Publishing Company, a Corporation, Publisher of 
Pittsburgh Post-Gazette, a Newspaper of General Circulation 

By Bunud J. ArbutlM 

I hereby certify lhat the foregoing is the original Proof of Publication and receipt for the Advertising costs in the 
subject matter of said notice. 

Alio nicy i-'iir 

PENNSYLVANIA 
PUBLIC UTILITY 

COMMISSION NOTICE 

App l ica t ion of Wor ld 
Energy S o l u t i o n s , i nc . 
For Approva l To Ol for . 
Render. Furnish Namral 
Gas Supply Sorvicos as a 
Marketer /Broker or Ag-
gregaior Engagetl In The 
Bus iness Of s u p n l y m g 
Nalural Gas Supply Ser­
v ices . To TUo PuDIic in 
The corn mo t i weal Ui Of 
Perm sylvan In. 

W o r l d Energy s o l u ­
t ions, inc. In tends to file 
in June of 2014 an appli­
cation wi th tho Pennsyl­
v a n i a P u b l i c U t i l i t y 
Commission ("PUC*) for 
3 license to piovide nr.t-
iir.il gas supply services 
as (1) a supplier of natu­
ral.gas. (2) a Droker/mar-
k e t e r e n g a g e d in i h e 
bus iness Ol supp l y i ng 
na tura l gas , and (3) an 
aggregator engaged In 
the business of prov id­
ing na tu ra l gas supp ly 
services. Wo i ld Energy 
Solutions. Inc. proposes 
to sell na tu ra l gas and 
r e l a t e d s e r v i c e s 
th rougnou i al l of Penn­
sylvania under the provi­
sions of the new Natural 
Gas Choice and Conipe-
ti i lon Act. 

The PUC may consid­
er this appl icat ion w i th ­
out a hear ing. Proiosts 
directed to the teciinlcal 
or ( i t i p n d a l f i t « * s s of 
wor ld Eneigy Solut ions, 
inc. may be f i led w i th In 
15 days of the date of 
this notice wi th tlie Sec­
retary of the P U C . P.O. 
Box 3265. Harrisburg, PA 
17105-3265. You should 
send conies o( any pro­
test to wor ld Energy So­
lutions, inc.'s attorney at 
the address listed Defow. 
By and through Counsel: 

Cheiyl Parker, Esq. 
world Energy Solutions, inc. 
100 Front street, 20tli FI. 

Worcester. MA 01608 
S08-459-8100 
508-459-8101 



The Scranton Times (Under act P.L. 877 No 160. ]uly 9,1976) 
Commonwealth of Pennsylvania, Counly of Lackawanna 

WORLD ENERGY SOLUTIONS 
CHERYL PARKER 
100 FRONT STREET, 20TH FLOOR WORCESTER MA 01608 

Accounl# 597212 
Order ft 81532422 
Ad Price: 219.85 

LEGAL NOTICE PENNSYLVANIA 
Gina Krushinski 
Being duly sworn according lo law deposes and says lhat (s)he is Billing clerk 
for The Scranton Times, owner and publisher of The Scranton Times, a newspaper 
of general circulation, established in 1870, published in the city of Scranton, 
county and slate aforesaid, and that the printed notice or publication hereto 
attached is exactly as printed in the regular editions of the said newspaper 
on ihe following dales: 

06/09/2014 

Affiant further deposes and says that neither the affiant nor The Scranton Times 
is interested in the subject matter of the aforesaid noiice or advertisement 
and.lhat.all allcealionsjiuheJorcgoino siaicmcm as limR.-nlaccvand 
character or publicalion arc true ICtt/t A {Pf t J i / \ ( / \ i /y.^pA— ^ 

Sworn and subscribed to before me 
this 9ih day of June A.D., 2014 

(Notary Public) 

C O M H O N W E j j J i L O f - P E N N S Y L V A N I A 

" n o t a r i a l Seal 
Sharon Venturl, riotary Public 

City of Scrnnton, Lackawanna Counjf 
My Commission Expires Feb. 12, 2018 

MtMBtK. P I N * * " - -

LEGAL NOTICE 

PENNSYLVANIA PUBLIC UTILITY 
COMMISSION NOTICE 

AppUcaiion oi World Energy So u-
tions. Inc. For Approval To Offer, 
Render. Furnish Natural Gas Supply 
Servicos as a Marketor/Broker or Ag­
gregator Enoaged In The BumessOf, 
SuwMnfl Nature! Gas Supply Ser-
v S To The Public In The dommon-
wealth Of Pennsylvania. 
World Energy Solutions, Inc. i -
JXdTto We Pn June ol 2014 an appli-
cation wiih ihe Pennsylvania Public 
Ulility Commission (Pud) for a l.cense 
to provide nalural gas supply services 
as t l ) a supplier of natural gas, 2) a 
brokGr/marketer engaged in ihe busi­
ness of supplying natural gas, and (31 
an agflreaator engaged in the business 
of providing natural gas supply ser­
vices. World Energy Solutions, Inc. 

, proposes lo sell natural gas and rala -
i ed services throughout all ot Pennsyl-
, vania under ^ Rroviwons of t ^naw 

Natural Gas Choice and Competition 

The PUC may consider this aPP'^jjo" 
wilhout a hearing. Proiests directed to 

She technical or financial fitnewi ot 
World Enorgv Solutions, Inc. may 
befilJd whhfn 15 days of me data of 
This notice wilh ihec Secretary of Ihe 
PUC PO. Box 3265, Harrisburg, PA 
17105-3265. You should send copies ol 
iny protest to World Energy•Sfrtutwns. 
•nc s attorney at the address listed be­
low. 

By and through Counsel; 
Cheryl Parker, Esq, 

World Energy Solutions, Inc. 
100 Front Street, 20th Floor 

Worcester, MA 0160S 
508-459-8100 
BOS-ASS-SIOI 



No. Term, 19 

PROOF OF PUBLICATION OF NOTICE IN THE WILLIAMSPORT 
SUN-GAZETTE UNDERACT NO. 587, APPROVED MAY 16,1929 

STATE OF PENNSYLVANIA 
COUNTY OF LYCOMING SS: 

Bernard A. Oravec Publisher of the Sun-Gazette Company, publishers of the Williamsport, Sim-Gazette, successor 
to the Williamsport Stm and the Gazette & Bulletin, both daily newspapers of general circulation, published at 252 West Fourth Street, 
.Williamsport, Pennsylvania, being duly sworn, deposes and says that the Williamsport Sun was established in 1870 and the Gazette & 
Bulletin was established in 1801, since which dates said successor, the Williamsport Sun-Gazette, 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 Williamsport Sun-Gazette on the following dates, viz: 

Affiant further deposes that he is an ofHcer daily authorized by the Sun-Gazette Company, publisher of the Williamsport Sun-Gazette, 
to verify the foregoing 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 publication are true. 

LEGAL NOTICES 

' PENNSYLVANIA 
PUBLIC UTILITY 

COMMISSION 
NOTICE 

Application of World 
Energy Solutions, Inc. 
For Approval To Offer. 
Bonder, Furnish Natural 

1 Gss Supply Services as n 
Marketer/Broker or Aggre­
gator Engaged In The 
Business Of Supplying 
Natural Gas Supply Ser­
vices. To The Public In 
The Commonwealth Of 
Pennsylvania. 

World Energy Solu­
tions. Inc. intends lo file 
in June of 2014 an appli­
cation with the Pennsyl­
vania Public Uliliiy Com­
mission ("PUC") for a 
license to provide natural 
gas supply services as 
(1) a supplier of natural 
gas, (2) a brokeiAnarkeler 
engaged in the business 
of supplying nalural gas, 
and (3) an aggregator en­
gaged in the business of 

LEGAL NOTICES 

providing natural gas sup­
ply services. World En­
ergy Solutions, Inc. pro­
poses lo sell natural gas 
and related services 
throughoul all ol Pennsyl­
vania under ihe provisions 
of the now Natural Gas' 
Choice and Compelition 
Act. 

The PUC may consid­
er ihis application wilhoul 
a hearing. Proiests direct­
ed to fno technical or 
financial fitness of World 
Energy Solutions, Inc. 
may be filed within 15 
days of the date of this 
notice wiih the Secretary 
of me PUC. P.O. Box 
3265, Harrisburg, PA 
17105-3265. You should 
send copies of any pro­
test to World Energy 
Solutions, Inc.'s attorney 
at the address listed, 
below. 

By and through Counsel: 
Cheryl Parker, Esq. 

LEGAL NOTICES 

World Energy 
. Solutions, Inc. 
100 Front Street, 

20th Floor 

worcester.MAoi608 n t o a ^ l subscribe^before me 

SUN-GAZETTE COMPANY 
508-459-8100 
508-459-8101 

J.0 

Notary Public 

NOTARIAL SEAL 
CATHY A. BIU£Y( Notary PuMc 

City of Williamsport, Lycoming County 
My Commission Expires May 15,2015 j 

STATEMENT OF ADVERTISING COSTS 

To the Sun-Gazette Company, Dr.: 

For publishing the notice attached 

hereto on the above state dates $ p / ^ f y 

Probated same $ 

Total 

P U B L I S H E R ' S R E C E I P T F O R A D V E R T I S I N G COSTS 

THE SUN-GAZETTE COMPANY hereby acknowledges receipt of the aforesaid advertising and publication costs 

and certifies that the same have been ful ly paid. 

S U N - G A Z E T T E C O M P A N Y 

B Y Bernard A. Oravec 



RECEIVED 
JUN 2 5 20!4 

PA PUBLIC UTILITY COMMISSION 
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Page 1 of 1 

From: (508)459-8173 
Cheryl Parker 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MAQ1608 

Origin ID: PICA 
Express 

JH101402070326 

SHIP TO: (717)783-5048 BILL SENDER 

Irwin A. Popowsky 
Office of Consumer Advocate 
5 TH FLR FORUM PLACE 555 WALNUT ST 

HARRISBURG, PA 17120 

Ship Date: 25JUN 14 
ActWgt 1.0 LB 
CAD: 3246403/1NET3490 

Delivery Address Bar Code 

Ref # Signature required 
Invoice # 
PO# 
Dept# 

™« 77041513 4456 
0201 

THU- 26 JUN AA 
STANDARD OVERNIGHT 

EN MDTA 
17120 

PA-US 

MDT 

522G5SHC4/F220 

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 service conditions in the current FedEx Service Guide, available on 
fedex.com. Fed Ex 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. 

htlps://www.fcdcx.com/shipping/htmI/cn//PrintIFrame.html 6/25/2014 
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From: (508)453-8173 
Cheryl Parker 
World Energy Solutions 
100 Froni Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA Fedhi. 
Express 

.114101102070326 

SHIP TO: (717) 783-2525 BILL SENDER 

William R. Lloyd, Jr. 
Small Businoss Advocate 
Commerce Building, Suite 1102 
300 North Second Street 
HARRISBURG, PA 17101 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice # 
PO# 
Dept# 

7704 1517 3730 
0201 I 

THU-26JUN AA 
STANDARD OVERNIGHT 

EN MDTA 
17101 

PAUS 

MDT 

522G&9BC4/F220 

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 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-
deli very, 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.eom/shipping/html/en//PrintIFrame.html 6/25/2014 
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From: (508)459-8173 
Cheivl Parker 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA Fedl2^ 
Btpress 

JH 101402070326 

SHIPTO: (717)787-3391 BILL SENDER 

Office of the Attorney General 
Bureau of Consumer Protection 
Strawberry Square 
14th Floor 
HARRISBURG, PA 17120 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice # 
PO# 
Dept# 

TRK# 7704 1522 2904 
0201 I 

THU-26JUN AA 
STANDARD OVERNIGHT 

EN MDTA 
17120 

PA-US 

MDT 

522G5fiBC4/F220 

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 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 orthe 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. 

hUps://\vww.fedcx.com/shipping/hlml/en//PrintIFrame.html 6/25/2014 



Page 1 of 

From: (508)459-8173 
Cheryl Parker 
World Energy Solutions 
100 Front Street 
20tfi Ftoor 
WORCESTER, MA 01608 

Origin ID: FICA f ^ J ^ ^ 
Express 

JH 101402070326 

SHIPTO: (717) 873-6277 BILL SENDER 

Department of Revenue 
Commonwealth of Pennsylvania 
BUREAU OF COMPLIANCE 

HARRISBURG, PA 17128 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # Signature required 
Invoice # 
PO# 
Dept# 

P I , 77041523 5400 
I 0201 I 

THU- 26 JUN AA 
STANDARD OVERNIGHT 

EN MDTA 
17128 

PA-US 

MDT 

SZ205l9BCAIf220 

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 service conditions in the current FedEx Service Guide, available on 
fedex.com. Fed Ex 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. 

hltps://\vww.feciex.coni/shipping/htmi/en//Printirrarne.html 6/25/2014 



Page 1 of 

From: (508)459-8173 
Cheiyl Pariter 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA 

Exptess 

JI41014020ro326 

SHIP TO: (570) 888-9664 

Robert Crocker 
Valley Energy, Inc. 
523 South Keystone Avenue 

Sayre, PA 18840 

BILL SENDER 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice ft 
PO# 
Dept# 

m* 770415281064 

THU-26JUN AA 
STANDARD OVERNIGHT 

0201 

EJ ELMA 
18840 

PA-US 

ELM 

522G&9BC4f220 

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 service conditions in the current FedEx Service Guide, available on 
fed ex. com. Fed Ex 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.eom/sliipping/html/en//PrintIFrame.html 6/25/2014 



Page 1 of 

From: (508)459-8173 
Cheryl Parker 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA 

JU 1014020/0326 

SHIPTO: (610) 796-3520 

Dave Lahoff 
UGI Central Penn 
2525 North 12th street 
Suite 360 
READING, PA 19612 

BILL SENDER 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice # 
PO# 
Dept# 

™<# 77041529 6674 
I 0201 I 

THU-26JUN AA 
STANDARD OVERNIGHT 

EQ RDGA 
19612 

PA-US 

ABE 

522C5flBC4T220 

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 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. 

littps://www.fedex.com/shipping/html/en//PrintII7rame.html 6/25/2014 



Page 1 of 

From: (508)459-8173 
Cheryl Pariter 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA 

JM101402070326 

SHIP TO: (412)208-6528 

Lynda Petrichevich 
Peoples TWP, LLC 
375 North Shore Drive 
Suite 600 
PIHSBURGH, PA 15212 

BILL SENDER 

Ship Date: 25JUN14 
ActWgt: 1.0 LB 
CAD: 3246403/INET3490 

Deliveiy Address Bar Code 

Ref # No signature required 
Invoice # 
PO# 
Dept# 

j™* 7704 1531 7698 
I 0201 I 

THU-26JUN AA 
STANDARD OVERNIGHT 

NC AGCA 
15212 

PA-US 

PIT 

522G&9BC4/F2M 

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 service conditions in the current FedEx Service Guide, available on 
fedex.com. Fed Ex will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-
deli very, 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. 

htlps://www.fedex.com/shipping/html/en//PrintII7 ranie.html 6/25/2014 



Page 1 of 

From: (508)459-8173 
Cheryl Pariter 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA 
Express 

JU1014G2070326 

SHIPTO: (610)796-3520 

Dave Lahoff 
UGI Penn Natural 
2525 North 12th Street 
Suite 360 
READING, PA 19612 

BILL SENDER 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref# 
Invoice # 
PO# 
Dept# 

No signature required 

™« 77041533 6763 

THU-26 JUNAA 
STANDARD OVERNIGHT 

0201 

EQ RDGA 
19612 

PA-US 

ABE 

522G&9BC4/F220 

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 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.eom/shipping/html/en//PrintIFrame.html 6/25/2014 



Page 1 of 

From: (508)459-8173 
Choryl Parker 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID. FICA FedJxx. 
Eypriss 

J1410I4O2070326 

SHIPTO: (215)841-6452 

Carlos Thillet 
PECO 

2301 Market Street S9-2 

PHILADELPHIA, PA 19103 

BILL SENDER 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice # 
PO# 
Dept# 

TRKfL, 77041536 0253 
I 0201 I 

THU-26 JUNAA 
STANDARD OVERNIGHT 

EE REDA 
19103 

PA-US 

PHL 

522G&9BC4/F220 

After printing this Jabel: 
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 service conditions in the current FedEx Service Guide, available on 
fedex.com .Fed Ex 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. 

hUps://www.fedcx.corn/shipping/html/en//PrintI!7rarne.html 6/25/2014 
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From: (506)459-6173 
Cheryl Parker 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA fetf^ 
Evprcss 

JMI01-ICC070326 

SHIPTO: (215)684-6899 

Douglas Moser 
Philadelphia Gas Works 
800 West Montgomery Avenue 

PHILADELPHIA, PA 19122 

BILL SENDER 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice # 
P0# 
Dept# 

™M 77041537 8954 
)0201 | 

THU-26 JUN AA 
STANDARD OVERNIGHT 

EE BBXA 
19122 

PA-US 

PHL 

522G&9BC4/F220 

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 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. 

hUps://wwAv.fedexxom/shipping/htmI/en//Print[Frame.htrnl 6/25/2014 
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From: (508)459-8173 
Cheryl Parker 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin 10: FICA FecHx, 
Express 

JI4I0MO2O7O326 

BILL SENDER SHIPTO: (716)857-7483 

David Wolford 
National Fuel Gas Distribution Corp 
6363 Main Street 

WILLIAMSVILLE, NY 14221 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice ft 
PO# 
Dept# 

™« 77041540 1511 
I 0201 

THU - 26 JUN AA 
STANDARD OVERNIGHT 

ER BUFA 
14221 

NY-US 

BUF 

522G&9BC4/F220 

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 ofthis 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 appiy. 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, 
incidentaLconsequential, 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.fcdex.eom/shipping/html/en//PrinlIPrame.html 6/25/2014 
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From: (508)459-8173 
Cheryl Parker 
World Energy Solutions 
JOOFrwit Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA 

Eipress 

414101402070326 

BILL SENDER SHIP TO: (412)208-6528 

Lynda Petrichevich 
Peoples Natural Gas Company, LLC 
375 North Shore Drive 
Suite 600 
PITTSBURGH, PA 15212 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 32464O3/1NET3490 

Delivery Address Bar Code 

Ref# 
Invoice # 
PO# 
Dept# 

No signature required 

m* 77041542 2050 

THU-26JUN AA 
STANDARD OVERNIGHT 

0201 

NC AGCA 
15212 

PA-US 

PIT 

522G59BC4/F220 

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 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-
deli very, 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.fcdex.eom/shipping/html/en//PrintIFrame.html 6/25/2014 
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From: (508)459-8173 
Cheryl Father 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA 

Ji4101402070326 

SHIPTO: (610)796-3520 

Dave Lahoff 
UGI 
2525 North 12th Street 
Suite 360 
READING, PA 19612 

BILL SENDER 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice # 
PO# 
Dept# 

™ 77041543 7020 

THU-26 JUNAA 
STANDARD OVERNIGHT 

0201 

EQ RDGA 
19612 

PA-US 

ABE 

S22<35l9BCAIF22a 

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 service conditions in the current FedEx Service Guide, available on 
fedex.com. Fed Ex 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. 

hUps://www.fedex.corn/shipping/htrril/en//PrintIFrame.htmI 6/25/2014 
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From: (508)459-8173 
Cheiyl Parker 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER, MA 01608 

Origin ID: FICA 

JH 101402070326 

BILL SENDER SHIP TO: (412)208-6528 

Lynda Petrichevich 
Peoples Natural Gas Company, LLC 
375 North Shore Drive 
Suite 600 
PITTSBURGH, PA 15212 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 32464O3/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice ft 
PO# 
Dept# 

JRK* 77041545 4673 

THU-26 JUNAA 
STANDARD OVERNIGHT 

0201 

NC AGCA 
15212 

PA-US 

PIT 

522G5SQC4/F220 

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 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. 

htlps://www.fedex.com/shipping/hlml/en//PrintIFrame.html 6/25/2014 
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From: (508)459-8173 
Cheryl Parker 
World Energy Solutions 
100 Front Streel 

.20th Floor 
WORCESTER. MA 01608 

Origin ID: FICA FecOsx, 
Express 

J i * 101402070326 

BILL SENDER SHIPTO: (614) 460-4996 

Thomas Heckathorn 
Columbia Gas of Pennsylvania, Inc. 
200 Civic Center Drive 

COLUMBUS, OH 43215 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/INET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice # 
P0# 
Depltf 

J*™ 77041547 0956 
I 0201 I 

THU - 26 JUN AA 
STANDARD OVERNIGHT 

NA GQQA 
43215 

OH-US 

LCK 

522G5J9BC4/F220 

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 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 fie 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. 

hUps://www.fedex.com/shipping/htmJ/en//Prin[irrame.htmJ 6/25/2014 



Page 1 of 1 

From: (508)459-8173 
Cheryl Parker 
World Energy Solutions 
100 Front Street 
20th Floor 
WORCESTER. MA 01608 

Origin ID: FICA FecOxs. 

JH10H02070326 

SHIP TO: (717) 783-5242 BILL SENDER 

Secretary of the Commission 
Pennsylvania Public Utility Comm. 
Keystone Building 
400 North Street 2nd Floor 
HARRISBURG, PA 17120 

Ship Date: 25JUN14 
ActWgt 1.0 LB 
CAD: 3246403/1NET3490 

Delivery Address Bar Code 

Ref # No signature required 
Invoice # 
PO# 
Dept# 

JUN 2 5 20W 
.B . in lTlUTY COMMISSION 

TRK# 77041652 9123 
0201 I 

THU- 26 JUN AA 
STANDARD OVERNIGHT 

EN MDTA 
17120 

PA-US 

MDT 

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 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-
deli very, 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 intnnsic 
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. 
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