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Washington, D.C. 20549

         

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
         

WORLD ENERGY SOLUTIONS, INC.
(Exact Name of Registrant as specified in its charter)

Florida
(State or other jurisdiction of incorporation or organization)

65-0783722
(I.R.S. Employer Identification No.)

3900A 31st Street North, St. Petersburg, Florida 33714
(Address of principal executive offices and Zip Code)

        

WORLD ENERGY SOLUTIONS, INC.
STOCK GRANT AND OPTION PLAN 2008

(Full Title of the Plan)
        

Clifford J. Hunt, Esquire
Law Office of Clifford J. Hunt, P.A.

8200 Seminole Boulevard,
Seminole, Florida 33772

(727) 471-0444
(Name, address and telephone number of agent for service)

        

Copies to:
Benjamin C. Croxton, CEO

World Energy Solutions, Inc.
3900A 31st Street North, St. Petersburg, Florida 33714

(727) 525-5552
        

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a
smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer (__) Accelerated filer (__) Non-accelerated filer (__) Smaller reporting company
(_x_)

 (Do not check if a smaller reporting company)
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CALCULATION OF REGISTRATION FEE

Title of Securities to be
Registered

Amount to be
Registered (1)

Proposed Maximum
Offering Price Per

Share (2)

Proposed Maximum
Aggregate Offering

Price (2)

Amount of Registration
Fee

Common Stock par
value $.0001

20,000,000 $0.075 $1,500,000.00 $58.95

(1)  Covers an aggregate of 20,000,000 shares of Common Stock that may be issued under the World Energy Solutions,
Inc. Stock Grant and Option Plan 2008. Pursuant to Rule 416 under the Securities Act of 1933, as amended (the
“Securities Act”), this Registration Statement shall also cover additional shares of Common Stock which may become
issuable by reason of any stock split, stock dividend, recapitalization or other similar transactions effected without
consideration which results in an increase in the number of the Registrant’s outstanding shares of Common Stock.

  
(2)  Estimated solely for purposes of computing the amount of the registration fee. Pursuant to Rule 457(c) and Rule

457(h) under the Securities Act, the proposed maximum offering price per share is based on the reported average of
the high and low prices for the Registrant’s Common Stock on the OTC Bulletin Board on November 12, 2008.
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PART I

INFORMATION REQUIRED IN THE SECTION 10 (a) PROSPECTUS

The documents containing the World Energy Solutions, Inc. Stock Grant and Option Plan 2008 (the “Plan”) required by
Item 1 of Form S-8 will be sent or given to the pertinent individual(s) as specified by Rule 428 under the Securities Act, as
amended. In accordance with Rule 428 and the requirements of Part I of Form S-8, such documents are not being filed with
the Securities and Exchange Commission either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act. We shall maintain a file of such documents in accordance with
the provisions of Rule 428. Upon request, we shall furnish to the Commission or its staff a copy or copies of all of the
documents included in such file. The Company will also provide copies of this Registration Statement, as amended or
supplemented from time to time, any other documents (or parts of documents) that constitute part of the prospectus under
Section 10(a) of the Securities Act, or which Rule 428(b) under the Securities Act requires us to deliver, and its Annual
Report to Stockholders, without charge to each such person, upon written or oral request. Such persons should direct all
requests to:

Corporate Secretary
World Energy Solutions, Inc.
3900A 31st Street N.
St. Petersburg, Florida 33714
Telephone: (727) 525-5552

We established the Plan effective September 18, 2008 covering 20,000,000 shares of our common stock, to provide
us with flexibility and to conserve our cash resources in compensating certain of our technical, administrative and
professional employees and consultants. The issuance of shares under the Plan is restricted to persons and firms who are
closely-related to us and who provide services in connection with the development and production of our products and
services or otherwise in connection with our business.

The Plan authorizes us currently to issue up to 20,000,000 shares of our common stock. Securities must be issued
only for bona fide services. Shares are awarded under the Plan pursuant to individually negotiated compensation contracts or
as determined and/or approved by the Board of Directors or compensation committee. The eligible participants include
directors, officers, employees and non-employee consultants and advisors. There is no limit as to the number of securities
that may be awarded under the Plan to a single participant. We anticipate that a substantial portion of the securities to be
issued under the Plan will be issued as compensation to our employees, directors, technical consultants and advisors who
provide services in the development and promoting of our various products and services and assisting the Company in
developing our internal infrastructure, our strategic planning, and our acquisition and strategic alliance program.

The Plan does not require restrictions on the transferability of securities issued thereunder. However, such shares
may be restricted as a condition to their issuance where the Board of Directors deems such restrictions appropriate. The Plan
is not subject to the Employee Retirement Income Securities Act of 1974 ("ERISA"). Restricted shares awarded under the
Plan are intended to be fully taxable to the recipient as earned income.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

We hereby incorporate by reference into this registration statement the following documents previously filed with
the Securities and Exchange Commission (the “Commission”):

A. our Annual Report on Form 10-KSB for the Year Ended December 31, 2007, as amended;
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B. all other reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended
(“Exchange Act”) since the end of the year covered by the Registrant’s annual report incorporated by reference herein
pursuant to (A) above;

C. our Quarterly Report on Form 10-Q, as amended for the period ended March 31, 2008, as filed with the
Commission;

D. our Quarterly Report on Form 10-Q, as amended for the period ended June 30, 2008, as filed with the
Commission;

E. the description of our Common Stock, par value $.0001 per share, set forth in our Registration Statement on
Form 10SB12G filed on November 23, 1998, including any amendment or report filed for the purpose of updating such
description; and

F. all documents filed by us with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act, subsequent to the date of this Registration Statement shall be deemed to be incorporated herein by reference and to be a
part of this Registration Statement from the date of the filing of such documents until such time as there shall have been filed
a post-effective amendment that indicates that all securities offered hereby have been sold or that deregisters all securities
remaining unsold at the time of such amendment (such documents, and the documents enumerated above, being hereinafter
referred to as “Incorporated Documents”).

Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes
of this registration statement to the extent that a statement contained herein or in any other subsequently filed Incorporated
Document modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this registration statement.

Item 4. Description of Securities.

The Registrant’s common stock is registered under Section 12(g) of the Exchange Act.  The Company’s Amended
and Restated Articles of Incorporation authorize the issuance of up to 750,000,000 shares of common stock ($.0001 par
value) of which 91,442,967 shares were issued and outstanding as of November 10, 2008.

Item 5. Interests of Named Experts and Counsel.

Our securities counsel, Clifford J. Hunt, Esquire, is deemed to be a beneficial owner of 500,000 shares of our
common stock previously acquired by his spouse, Nancy W. Hunt, Esquire.

Item 6. Indemnification of Directors and Officers.
 

The Company has no provision for indemnification in its By-Laws.  Section 607.0850 of the Florida Statutes
authorizes a corporation to indemnify any person if he or she acted in good faith and in a manner he or she 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 unlawful. The termination of any proceeding by
judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in, or not
opposed to, the best interests of the corporation or, with respect to any criminal action or proceeding, had reasonable cause to
believe that his or her conduct was unlawful.  A corporation shall have the power to indemnify any person against expenses
and amounts paid in settlement not exceeding, in the judgment of the board of directors, the estimated expense of litigating
the proceeding to conclusion, actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof.

The Registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and
officers against loss rising from claims made by reason of breach of duty or other wrongful act, while acting in their capacity
as directors and officers of the Registrant, and (b) to the Registrant with respect to payments which may be made

5



Link to Table of Contents

by the Registrant to such officers and directors pursuant to any indemnification provision contained in the Registrant’s
Certificate of Incorporation or otherwise as a matter of law.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8.  Exhibits.

Exhibit Number and Description Location Reference

(a) Financial Statements

(b) Exhibits required by Item 601, Regulation S-K:

(3.0) Articles of Incorporation and Bylaws

(3.1) Articles of Incorporation (as amended) See Note 1 (below)
(3.2) Bylaws See Note 2 (below)

(4.0) Instruments Defining Rights of Security Holders

(4.1) Specimen Certificate for Common Stock Filed Herewith

(4.2) Specimen Certificate for Class A Convertible
Preferred Stock See Note 3 (below)

(4.3) Specimen Certificate for Class B Convertible
Preferred Stock Filed Herewith

(4.4) Specimen Certificate for Class C Convertible
Preferred Stock Filed Herewith

(4.5) World Energy Solutions, Inc.
Stock Grant and Option Plan 2008 Filed Herewith

(5.0) Opinion re Legality

(5.1) Opinion of Law Office of Clifford J. Hunt, P.A. Filed Herewith

(10.0)  Material Contracts

(10.1) Employment Agreement with Benjamin Croxton
dated January 31, 2006 See Note 4 (below)

(10.2) Employment Agreement with Mike Prentice
dated January 31, 2006 See Note 4 (below)

(23) Consents of Experts and Counsel

(23.1) Consent of Ferlita, Walsh & Gonzalez, P.A. Filed Herewith

(23.2) Consent of Law Office of Clifford J. Hunt, P.A.
(included in Exhibit 5.1) Filed Herewith

6



Link to Table of Contents

Exhibit Key

Note 1 Incorporated by reference to the Company’s quarterly report on Form 10-QSB filed with the Securities
and Commission on August 14, 2007.

Note 2 Incorporated by reference to the Company’s registration statement on Form 10-SBA filed with the
Securities and Exchange Commission on February 2, 1999.

Note 3 Incorporated by reference to the Company’s Form 10-QSB filed with the Securities and Exchange
Commission on November 14, 2006.

Note 4 Incorporated by reference to the Company’s Form S-8 filed with the Securities and Exchange
Commission on January 31, 2006.

Item 9.  Undertakings.

The Company hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act.

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in this Registration Statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
Registration Statement or any material change to such information in this Registration Statement;

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Company
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration
Statement.
 

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

The Company hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing
of the Company’s annual report pursuant to section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of
an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in
this Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Company pursuant to the foregoing provisions, or otherwise, the Company has been advised that
in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the Company of expenses incurred or paid by a director, officer or controlling person of the Company in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the Company will, unless in the opinion of its counsel the matter
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has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication
of such issue.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

WORLD ENERGY SOLUTIONS, INC.

Date:  November 26, 2008 /s/ BENJAMIN C. CROXTON
BENJAMIN C. CROXTON,
Chief Executive Officer
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes
and appoints Benjamin C. Croxton, as true and lawful attorney-in-fact and agent, with full power of substitution and re-
substitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments to this
registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto such attorney-in-fact and agent full power and authority to do and
perform each and every act and thing required or necessary to be done in and about the premises, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that such attorney-in-fact and agent, or his
substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the
following persons in the capacities indicated on the 26th day of November, 2008.

Date: November26, 2008 By:  /s/ BENJAMIN C. CROXTON

BENJAMIN C. CROXTON,
Chief Executive Officer
Chief Financial Officer
Director

November 26, 2008 By:  /s/ MIKE PRENTICE

MIKE PRENTICE,
President
Chairman of the Board of Directors
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November 26, 2008 By: /s/ PETER W. JAMES

PETER W. JAMES,
Chief Operating Officer
Director

November 26, 2008 By: /s/ ROBERT KRATZ

ROBERT KRATZ,
Director

November 26, 2008 By: /s/ DAVID ZAZOFF

DAVID ZAZOFF,
Director

November 26, 2008 By: /s/ GEORGE LAURO

GEORGE LAURO,
Director
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Preferred Stock
Certificate No.  1

WORLD ENERGY SOLUTIONS, INC.
(A Florida Corporation)

SERIES B CONVERTIBLE PREFERRED STOCK
($.0001 Par Value)

[100,000 Shares]
Preferred Stock

This certifies that UTEK CORPORATION is the record holder of 100,000 Shares of Series B
Convertible Preferred Stock of World Energy Solutions, Inc., transferable only on the stock transfer
register of the Corporation, by the holder hereof in person or by duly authorized attorney, upon
surrender of this certificate properly endorsed or assigned.

This certificate and the shares represented hereby are issued and shall be subject to all the provisions
of the Articles of Incorporation and the By-laws of the Corporation and any amendments thereto.

A statement of all of the powers, designations, preferences and relative, participating, optional or other
special rights of each of the Corporation’s classes of stock or series’ thereof and qualifications,
limitations or restrictions of such preferences and/or rights may be obtained by any stockholder, upon
request and without charge, at the principal office of the Corporation.  

A statement of all of the powers, designations, preferences and relative, participating, optional or other
special rights and the qualifications, limitations or restrictions of such preferences relating to this
Series B Convertible Preferred Stock is attached hereto and incorporated by reference herein as Exhibit
“A”.

WITNESS the signatures of the Corporation’s duly authorized officers this _______ day of June, 2008.

Mike Prentice, Benjamin C. Croxton,
Chairman of the Board Chief Executive Officer

SEE RESTRICTIVE LEGENDS ON REVERSE

For Value Received, ________________________________ hereby sells, assigns,
and transfers unto, ______________________________, ___________________
(                    ) shares represented by the within certificate and hereby
irrevocably constitutes and appoints ______________________________ as
attorney to transfer the said shares on the share register of the within named
Corporation with full power of substitution in the premises.

Dated:  _______________________

In the Presence of  _________________________________
Witness Stockholder

NOTICE: THE SIGNATURE ON THIS ASSIGNMENT MUST CORRESPOND WITH THE
NAME AS WRITTEN UPON THE FACE OF THIS CERTIFICATE, IN EVERY
PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT, OR ANY CHANGE



PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT, OR ANY CHANGE
WHATSOEVER.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED.  SUCH SHARES MAY NOT BE SOLD OR TRANSFERED OR
PLEDGED IN THE ABSENCE OF SUCH REGISTRATION UNLESS THE COMPANY
RECEIVES AN OPINION OF COUNSEL REASONABLY ACCEPTABLE TO IT STATING
THAT SUCH SALE OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND
PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT. COPIES OF THE
AGREEMENT, IF ANY, COVERING THE PURCHASE OF THE SHARES AND
RESTRICTING THEIR TRANSFER MAY BE OBTAINED AT NO COST BY WRITTEN
REQUEST MADE BY THE HOLDER OF RECORD OF THIS CERTIFICATE TO THE
SECRETARY OF THE CORPORATION AT THE PRINCIPAL EXECUTIVE OFFICES OF
THE CORPORATION.

THE RIGHTS, PREFERENCES, PRIVELEGES AND RESTRICTIONS GRANTED TO OR
IMPOSED UPON THIS SERIES B CONVERTIBLE PREFERRED STOCK OF THE
CORPORATION ARE SET FORTH ON THE CERTIFICATE OF DESIGNATION
ATTACHED HERETO AS EXHIBIT “A”.



EXHIBIT “A”

WORLD ENERGY SOLUTIONS, INC.
SERIES “B” CONVERTIBLE PREFERRED STOCK

CERTIFICATE OF DESIGNATIONS

The Series “B” Convertible Preferred Stock (the “Preferred Stock”) may be converted by holder at any time
into common stock prior to the sixty (60) month anniversary of the execution of the Agreement and Plan of
Acquisition regarding Advanced Alternative Energy, Inc. (the “Acquisition Agreement”).  The conversion
shall be based upon the face value of the Preferred Stock which is $3,500,000 worth of common shares of
World Energy Solutions, Inc.  The number of common shares received upon conversion shall based on the
average of the five (5) day closing price prior to the conversion date.  For example, if the shares traded at an
average five day closing price of $1.00 per share, then 3,500,000 common shares will be issued upon
conversion of all of the Preferred Stock.  The average five day closing price per share of the common stock
shall be no less than one cent ($0.01) per share.  The common shares will be salable pursuant to Rule 144.

Anytime after six months and before the 60th month anniversary of the Acquisition Agreement, World
Energy Solutions, Inc. will have the right (but not the obligation) at its sole discretion, to repurchase any or
all of the shares of Preferred Stock that have not been converted as follows:

Within 12 months – 105% value
Within 13 and 24 months – 110% value
Within 25 – 36 months –  115% value
Greater than 36 months  – 120% value

There will be no coupon associated with the Preferred Stock.

The Series B Convertible Preferred Stock shall have no voting rights.



Preferred Stock
Certificate No.  1

WORLD ENERGY SOLUTIONS, INC.
(A Florida Corporation)

SERIES C CONVERTIBLE PREFERRED STOCK
($.0001 Par Value)

[100,000 Shares]
Preferred Stock

This certifies that UTEK CORPORATION is the record holder of 100,000 Shares of Series C
Convertible Preferred Stock of World Energy Solutions, Inc., transferable only on the stock transfer
register of the Corporation, by the holder hereof in person or by duly authorized attorney, upon
surrender of this certificate properly endorsed or assigned.

This certificate and the shares represented hereby are issued and shall be subject to all the provisions
of the Articles of Incorporation and the By-laws of the Corporation and any amendments thereto.

A statement of all of the powers, designations, preferences and relative, participating, optional or other
special rights of each of the Corporation’s classes of stock or series’ thereof and qualifications,
limitations or restrictions of such preferences and/or rights may be obtained by any stockholder, upon
request and without charge, at the principal office of the Corporation.  

A statement of all of the powers, designations, preferences and relative, participating, optional or other
special rights and the qualifications, limitations or restrictions of such preferences relating to this
Series C Convertible Preferred Stock is attached hereto and incorporated by reference herein as Exhibit
“A”.

WITNESS the signatures of the Corporation’s duly authorized officers this _______ day of September,
2008.

Mike Prentice, Benjamin C. Croxton,
Chairman of the Board Chief Executive Officer

SEE RESTRICTIVE LEGENDS ON REVERSE

For Value Received, ________________________________ hereby sells, assigns,
and transfers unto, ______________________________, ___________________
(                    ) shares represented by the within certificate and hereby
irrevocably constitutes and appoints ______________________________ as
attorney to transfer the said shares on the share register of the within named
Corporation with full power of substitution in the premises.

Dated:  _______________________

In the Presence of  _________________________________
Witness Stockholder

NOTICE: THE SIGNATURE ON THIS ASSIGNMENT MUST CORRESPOND WITH THE
NAME AS WRITTEN UPON THE FACE OF THIS CERTIFICATE, IN EVERY



NAME AS WRITTEN UPON THE FACE OF THIS CERTIFICATE, IN EVERY
PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT, OR ANY CHANGE
WHATSOEVER.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR
INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED.  SUCH SHARES MAY NOT BE SOLD OR TRANSFERED OR
PLEDGED IN THE ABSENCE OF SUCH REGISTRATION UNLESS THE COMPANY
RECEIVES AN OPINION OF COUNSEL REASONABLY ACCEPTABLE TO IT STATING
THAT SUCH SALE OR TRANSFER IS EXEMPT FROM THE REGISTRATION AND
PROSPECTUS DELIVERY REQUIREMENTS OF SAID ACT. COPIES OF THE
AGREEMENT, IF ANY, COVERING THE PURCHASE OF THE SHARES AND
RESTRICTING THEIR TRANSFER MAY BE OBTAINED AT NO COST BY WRITTEN
REQUEST MADE BY THE HOLDER OF RECORD OF THIS CERTIFICATE TO THE
SECRETARY OF THE CORPORATION AT THE PRINCIPAL EXECUTIVE OFFICES OF
THE CORPORATION.

THE RIGHTS, PREFERENCES, PRIVELEGES AND RESTRICTIONS GRANTED TO OR
IMPOSED UPON THIS SERIES C CONVERTIBLE PREFERRED STOCK OF THE
CORPORATION ARE SET FORTH ON THE CERTIFICATE OF DESIGNATION
ATTACHED HERETO AS EXHIBIT “A”.



EXHIBIT “A”

WORLD ENERGY SOLUTIONS, INC.
SERIES “C” CONVERTIBLE PREFERRED STOCK

CERTIFICATE OF DESIGNATIONS

The Series “C” Convertible Preferred Stock (the “Preferred Stock”) may be converted by holder at any time
into common stock prior to the sixty (60) month anniversary of the execution of the Agreement and Plan of
Acquisition regarding H- Hybrid Technologies, Inc. (the “Acquisition Agreement”).  The conversion shall
be based upon the face value of the Preferred Stock which is $3,750,000 worth of common shares of World
Energy Solutions, Inc.  The number of common shares received upon conversion shall based on the average
of the five (5) day closing price prior to the conversion date.  For example, if the shares traded at an average
five day closing price of $1.00 per share, then 3,750,000 common shares will be issued upon conversion of
all of the Preferred Stock.  The average five day closing price per share of the common stock shall be no less
than one cent ($0.01) per share.  The common shares will be salable pursuant to Rule 144.

Anytime after six months and before the 60th month anniversary of the Acquisition Agreement, World
Energy Solutions, Inc. will have the right (but not the obligation) at its sole discretion, to repurchase any or
all of the shares of Preferred Stock that have not been converted as follows:

Within 12 months – 105% value
Within 13 and 24 months – 110% value
Within 25 – 36 months –  115% value
Greater than 36 months  – 120% value

There will be no coupon associated with the Preferred Stock.

The Series C Convertible Preferred Stock shall have no voting rights, dividend rights or liquidation
preferences.
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WORLD ENERGY SOLUTIONS, INC.
2008 STOCK GRANT AND OPTION PLAN

SECTION 1. PURPOSE

The purpose of the World Energy Solutions, Inc. 2008 Stock Grant and Option Plan (the “Plan”) is to offer selected
employees, directors and consultants an opportunity to acquire a proprietary interest in the success of the Company,
or to increase such interest, to encourage such selected persons to remain in the employ of the Company, and to attract
new employees with outstanding qualifications. The Plan seeks to achieve this purpose by providing for Awards in
the form of Registered Shares, Restricted Shares and Options (which may constitute Incentive Stock Options or
Nonstatutory Stock Options) as well as the direct award or sale of Shares of the Company’s Common Stock. Awards
may be granted under this Plan in reliance upon federal and state securities law exemptions.

SECTION2. DEFINITIONS

(a) “Award” shall mean any award of an Option, Restricted Share, Registered Share or other right under the Plan.

(b) “Board of Directors” shall mean the Board of Directors of the Company, as constituted from time to time.
 
(c) “Change in Control” shall mean:

(i) The consummation of a merger, consolidation, sale of the Company’s stock, or other reorganization of the
Company (other than a reincorporation of the Company), if after giving effect to such merger, consolidation
or other reorganization of the Company, the stockholders of the Company immediately prior to such merger,
consolidation or other reorganization do not represent a majority interest of the holders of voting securities
(on a fully diluted basis) with the ordinary voting power to elect directors of the surviving or resulting entity
after such merger, consolidation or other reorganization; or

(ii) The sale of all or substantially all of the assets of the Company to a third party who is not an affiliate of
the Company.

(iii) The term Change in Control shall not include: (a) a transaction the sole purpose of which is to change the
state of the Company’s incorporation, or (b) any initial public offering by the Company.

(d) “Code” shall mean the Internal Revenue Code of 1986, as amended.

(e) “Committee” shall mean the Compensation Committee of the Board of Directors or any other committee which is
authorized by the Board of Directors to administer the Plan under Section 3.
 

 (f) “Common-Law Employee” shall mean an individual paid from W-2 Payroll of the Company or a Subsidiary. If,
during any period, the Company (or Subsidiary, as applicable) has not treated an individual as a Common-Law
Employee and, for that reason, has not paid such individual in a manner which results in the issuance of a Form W-2
and withheld taxes with respect to him or her, then that individual shall not be an eligible Employee for that period,
even if any person, court of law or government agency determines, retroactively, that that individual is or was a
Common-Law Employee during all or any portion of that period.

(g) “Company” shall mean World Energy Solutions, Inc., a Florida corporation.

(h) “Employee” shall mean (i) any individual who is a Common-Law Employee of the Company or of a Subsidiary,
(ii) a member of the Board of Directors, including (without limitation) an Outside Director, or an affiliate of a member
of the Board of Directors, (iii) a member of the board of directors of a Subsidiary, or (iv) an independent contractor
who performs services for the Company or a Subsidiary. Service as a member of the Board of Directors, a member
of the board of directors of a Subsidiary or an independent contractor shall be considered employment for all
purposes of the Plan except the second sentence of Section 4(a).



purposes of the Plan except the second sentence of Section 4(a).
(i) “Exchange Act” means the Securities and Exchange Act of 1934, as amended.

(j) “Exercise Price” shall mean the amount for which one Share may be purchased upon exercise of an Option, as
specified by the Committee in the applicable Stock Option Agreement.

(k) “Fair Market Value” means the market price of Shares, determined by the Committee as follows:

(i) If the Shares were traded over-the-counter on the date in question but were not traded on the Nasdaq Stock
Market or the Nasdaq National Market System, then the Fair Market Value shall be equal to the last trade
price or the closing bid price for the stock as quoted on such date;

(ii) If the Shares were traded over-the-counter on the date in question and were traded on the Nasdaq Stock
Market or the Nasdaq National Market System, then the Fair Market Value shall be equal to the last-
transaction price quoted for such date by the Nasdaq Stock Market or the Nasdaq National Market;

(iii) If the Shares were traded on a stock exchange on the date in question, then the Fair Market Value shall be
equal to the closing price reported by the applicable composite transactions report for such date; and

(iv) If none of the foregoing provisions is applicable, then the Fair Market Value shall be determined by the
Committee in good faith on such basis as it deems appropriate.

In all cases, the determination of Fair Market Value by the Committee shall be conclusive and binding on all persons.
 

(l) “Incentive Stock Option” or “ISO” shall mean an employee incentive stock option described in Code section
422(b).

(m) “Nonstatutory Option” or “NSO” shall mean an employee stock option that is not an ISO.

(n) “Offeree” shall mean an individual to whom the Committee has offered the right to acquire Shares under the Plan
(other than upon exercise of an Option).

(o) “Option” shall mean an Incentive Stock Option or Nonstatutory Option granted under the Plan and entitling the
holder to purchase Shares.

(p) “Optionee” shall mean an individual or estate that holds an Option.

(q) “Outside Director” shall mean a member of the Board who is not a Common-Law Employee of the Company or a
Subsidiary.

(r) “Participant” shall mean an individual or estate that holds an Award.

(s) “Plan” shall mean this World Energy Solutions, Inc. Stock Grant and Option Plan 2008.

(t) “Plan Year” shall mean any twelve (12) month period (or shorter period during the final year of this Plan)
commencing September 18 during the term of this Plan.

(u) “Purchase Price” shall mean the consideration for which one Share may be acquired under the Plan (other than
upon exercise of an Option), as specified by the Committee.

(v) “Restricted Share” shall mean a Share sold or granted to an eligible Employee which is nontransferable and
subject to substantial risk of forfeiture until restrictions lapse.

(w) “Service” shall mean service as an Employee.

(x) “Share” shall mean one share of Stock, as adjusted in accordance with Section 9 (if applicable).

(y) “Stock” shall mean the common stock of the Company.

(z) “Stock Award Agreement” shall mean the agreement between the Company and the recipient of a Restricted Share
which contains the terms, conditions and restrictions pertaining to such Restricted Share.

(aa) “Stock Option Agreement” shall mean the agreement between the Company and an Optionee which contains the
terms, conditions and restrictions pertaining to his or her Option.

(bb) “Stock Purchase Agreement” shall mean the agreement between the Company and an Offeree who acquires
Shares under the Plan which contains the terms, conditions and restrictions pertaining to the acquisition of such
Shares.
 

(cc) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning
with the Company, if each of the corporations other than the last corporation in the unbroken chain owns stock
possessing 50% or more of the total combined voting power of all classes of stock in one of the other corporations in
such chain. A corporation that attains the status of a Subsidiary on a date after the adoption of the Plan shall be
considered a Subsidiary commencing as of such date.



considered a Subsidiary commencing as of such date.

(dd) “Total and Permanent Disability” means that the Optionee is unable to engage in any substantial gainful activity
by reason of any medically determinable physical or mental impairment.

(ee) “W-2 Payroll” means whatever mechanism or procedure that the Company or a Subsidiary utilizes to pay any
individual which results in the issuance of Form W-2 to the individual. “W-2 Payroll” does not include any
mechanism or procedure which results in the issuance of any form other than a Form W-2 to an individual, including,
but not limited to, any Form 1099 which may be issued to an independent contractor, an agency employee or a
consultant. Whether a mechanism or procedure qualifies as a “W-2 Payroll” shall be determined in the absolute
discretion of the Company (or Subsidiary, as applicable), and the Company or Subsidiary determination shall be
conclusive and binding on all persons.

SECTION 3. ADMINISTRATION

(a) Committee Membership. The Plan shall be administered by a Committee (the “Committee”) appointed by the
Company’s Board of Directors and comprised of at least two or more Directors (although Committee functions may
be delegated to officers to the extent the awards relate to persons who are not subject to the reporting requirements of
Section 16 of the Exchange Act). If no Committee has been appointed, the entire Board shall constitute the
Committee.

( b ) Committee Procedures. The Board of Directors shall designate one of the members of the Committee as
chairperson. The Committee may hold meetings at such times and places as it shall determine. The acts of a majority
of the Committee members present at meetings at which a quorum exists, or acts reduced to or approved in writing by
all Committee members, shall be valid acts of the Committee.

(c) Committee Responsibilities. The Committee has and may exercise such power and authority as may be necessary
or appropriate for the Committee to carry out its functions as described in the Plan. The Committee has authority in its
discretion to determine eligible Employees to whom, and the time or times at which, Awards may be granted and the
number of Shares subject to each Award. Subject to the express provisions of the respective Award agreements
(which need not be identical) and to make all other determinations necessary or advisable for Plan administration, the
Committee has authority to prescribe, amend, and rescind rules and regulations relating to the Plan. All
interpretations, determinations, and actions by the Committee will be final, conclusive, and binding upon all persons.
 

(d) Committee Liability. No member of the Board or the Committee will be liable for any action or determination
made in good faith by the Committee with respect to the Plan or any Award made under the Plan.

(e) Financial Reports. To the extent required by applicable law, and not less often than annually, the Company shall
furnish to Offerees, Optionees and Shareholders who have received Stock under the Plan its financial statements
including a balance sheet regarding the Company’s financial condition and results of operations, unless such
Offerees, Optionees or Shareholders have duties with the Company that assure them access to equivalent information.
Such financial statements need not be audited.

SECTION 4. ELIGIBILITY

(a) General Rule. Only Employees shall be eligible for designation as Participants by the Committee. In addition, only
individuals who are employed as Common-Law Employees by the Company or a Subsidiary shall be eligible for the
grant of ISOs.

(b) Ten-Percent Shareholders. An Employee who owns more than ten percent (10%) of the total combined voting
power of all classes of outstanding stock of the Company or any of its Subsidiaries shall not be eligible for
designation as an Offeree or Optionee unless (i) the Exercise Price for an ISO (and a NSO to the extent required by
applicable law) is at least one hundred ten percent (110%) of the Fair Market Value of a Share on the date of grant,
(ii) if required by applicable law, the Purchase Price of Shares is at least one hundred percent (100%) of the Fair
Market Value of a Share on the date of grant, and (iii) in the case of an ISO, such ISO by its terms is not exercisable
after the expiration of ten years from the date of grant.

(c) Attribution Rules. For purposes of Subsection (b) above, in determining stock ownership, an Employee shall be
deemed to own the stock owned, directly or indirectly, by or for his brothers, sisters, spouse, ancestors and lineal
descendants. Stock owned, directly or indirectly, by or for a corporation, partnership, estate or trust shall be deemed
to be owned proportionately by or for its shareholders, partners or beneficiaries. Stock with respect to which such
Employee holds an Option shall not be counted.

(d) Outstanding Stock. For purposes of Subsection (b) above, “outstanding stock” shall include all stock actually
issued and outstanding immediately after the grant. “Outstanding Stock” shall not include shares authorized for
issuance under outstanding Options held by the Employee or by any other person.

SECTION 5. STOCK SUBJECT TO PLAN

(a) Basic Limitation. Shares offered under the Plan shall be authorized but unissued Shares. Subject to Sections 5(b)
and 9 of the Plan, the aggregate number of Shares which may be issued or transferred as common stock pursuant to
an Award under the Plan shall not exceed Twenty Million (20,000,000) shares of Authorized Common Stock of the
Company.



In any event, the number of Shares which are subject to Awards or other rights outstanding at any time under the
Plan shall not exceed the number of Shares which then remain available for issuance under the Plan. The Company,
during the term of the Plan, shall at all times reserve and keep available sufficient Shares to satisfy the requirements of
the Plan.

(b) Additional Shares. In the event that any outstanding Option or other right for any reason expires or is canceled or
otherwise terminated, the Shares allocable to the unexercised portion of such Option or other right shall again be
available for the purposes of the Plan. If a Restricted Share is forfeited before any dividends have been paid with
respect to such Restricted Share, then such Restricted Share shall again become available for award under the Plan.

SECTION 6. TERMS AND CONDITIONS OF AWARDS OR SALES

(a) Stock Purchase Agreement. Each award or sale of Shares under the Plan (other than upon exercise of an Option)
shall be evidenced by a Stock Purchase Agreement between the Offeree and the Company. Such award or sale shall
be subject to all applicable terms and conditions of the Plan and may be subject to any other terms and conditions
which are not inconsistent with the Plan and which the Committee deems appropriate for inclusion in a Stock
Purchase Agreement. The provisions of the various Stock Purchase Agreements entered into under the Plan need not
be identical.

(b) Duration of Offers. Any right to acquire Shares under the Plan (other than an Option) shall automatically expire if
not exercised by the Offeree within thirty (30) days after the grant if such right was communicated to the Offeree by
the Committee.

(c) Purchase Price. Unless otherwise permitted by applicable law, the Purchase Price of Shares to be offered under
the Plan shall not be less than eighty-five percent (85%) of the Fair Market Value of a Share on the date of grant
(100% for 10% shareholders), except as otherwise provided in Section 4(b). Subject to the preceding sentence, the
Purchase Price shall be determined by the Committee in its sole discretion. The Purchase Price shall be payable in a
form described in Subsection (d) below.

(d) Payment for Shares. The entire Purchase Price of Shares issued under the Plan shall be payable in lawful money
of the United States of America at the time when such Shares are purchased, except as provided below:

(i) Promissory Notes. To the extent that a Stock Option Agreement or Stock Purchase Agreement so
provides, and as permitted by applicable law, payment may be made all or in part with a full recourse
promissory note executed by the Optionee or Offeree. The interest rate and other terms and conditions of such
note shall be determined by the Committee. The Committee may require that the Optionee or Offeree pledge
his or her Shares to the Company for the purpose of securing the payment of such note. In no event shall the
stock certificate(s) representing such Shares be released to the Optionee or Offeree until such note is paid in
full.

(ii) Cashless Exercise. To the extent that a Stock Option Agreement so provides and a public market for the
Shares exists, payment may be made all or in part by delivery (on a form prescribed by the Committee) of an
irrevocable direction to a securities broker to sell shares and to deliver all or part of the sale proceeds to the
Company in payment of the aggregate Exercise Price.

 

(iii) Other Forms of Payment. To the extent provided in the Stock Option Agreement, payment may be made
in any other form that is consistent with applicable laws, regulations and rules.

(e) Exercise of Awards on Termination of Service. Each Stock Award Agreement shall set forth the extent to which
the recipient shall have the right to exercise the Award following termination of the recipient’s Service with the
Company and its Subsidiaries. Such provisions shall be determined in the sole discretion of the Committee, need not
be uniform among all the Awards issued pursuant to the Plan, and may reflect distinctions based on the reasons for
termination of employment.

SECTION 7. ADDITIONAL TERMS AND CONDITIONS OF RESTRICTED SHARES

(a) Form and Amount of Award. Each Stock Award Agreement shall specify the number of Shares that are subject to
the Award. Restricted Shares may be awarded in combination with NSOs and such an Award may provide that the
Restricted Shares will be forfeited in the event that the related NSOs are exercised.

(b) Exercisability. Each Stock Award Agreement shall specify the conditions upon which Restricted Shares shall
become vested, in full or in installments. To the extent required by applicable law, each Stock Award shall become
exercisable no less rapidly than the rate of 20% per year for each of the first five years from the date of grant. Subject
to the preceding sentence, the exercisability of any Stock Award shall be determined by the Committee in its sole
discretion.

(c) Effect of Change in Control. The Committee may determine at the time of making an Award or thereafter, that
such Award shall become fully vested, in whole or in part, in the event that a Change in Control occurs with respect
to the Company.



(d) Voting Rights. Holders of Restricted Shares awarded under the Plan shall have the same voting, dividend and
other rights as the Company’s other stockholders. A Stock Award Agreement, however, may require that the holders
invested any cash dividends received in additional Restricted Shares. Such additional Restricted Shares shall be
subject to the same conditions and restrictions as the Award with respect to which the dividends were paid. Such
additional Restricted Shares shall not reduce the number of Shares available under Section 5.

SECTION 8. TERMS AND CONDITIONS OF OPTIONS

(a) Stock Option Agreement. Each grant of an Option under the Plan shall be evidenced by a Stock Option
Agreement between the Optionee and the Company. Such Option shall be subject to all applicable terms and
conditions of the Plan and may be subject to any other terms and conditions which are not inconsistent with the Plan
and which the Committee deems appropriate for inclusion in a Stock Option Agreement. The provisions of the
various Stock Option Agreements entered into under the Plan need not be identical.

(b) Number of Shares. Each Stock Option Agreement shall specify the number of Shares that are subject to the
Option and shall provide for the adjustment of such number in accordance with Section 9. The Stock Option
Agreement shall also specify whether the Option is an ISO or a Nonstatutory Option.

(c) Exercise Price. Each Stock Option Agreement shall specify the Exercise Price. The Exercise Price of an ISO shall
not be less than one hundred percent (100%) of the Fair Market Value of a Share on the date of grant, except as
otherwise provided in Section 4(b). Except as otherwise provided in Section 4(b), the Exercise Price of a
Nonstatutory Option is not subject to any minimum price and the exercise price does not have to be determined based
on the Fair Market Value of a Share. Subject to the preceding two sentences, the Exercise Price under any Option
shall be determined by the Committee in its sole discretion. The Exercise Price shall be payable in a form described in
Subsection (h) below.

(d) Exercisability. Each Stock Option Agreement shall specify the date when all or any installment of the Option is to
become exercisable. To the extent required by applicable law, an Option shall become exercisable no less rapidly than
the rate of 20%  per year for each of the first five years from the date of grant. Subject to the preceding sentence, the
exercisability of any Option shall be determined by the Committee in its sole discretion.

(e) Effect of Change in Control. The Committee may determine, at the time of granting an Option or thereafter, that
such Option shall become fully exercisable as to all Shares subject to such Option in the event that a Change in
Control occurs with respect to the Company.

(f) Term. The Stock Option Agreement shall specify the term of the Option. The term shall not exceed ten (10) years
from the date of grant. Subject to the preceding sentence, the Committee at its sole discretion shall determine when an
Option is to expire.

(g) Exercise of Options on Termination of Service. Each Option shall set forth the extent to which the Optionee shall
have the right to exercise the Option following termination of the Optionee’s Service with the Company and its
Subsidiaries. Such provisions shall be determined in the sole discretion of the Committee, need not be uniform among
all Options issued pursuant to the Plan, and may reflect distinctions based on the reasons for termination of
employment. Notwithstanding the foregoing, to the extent required by applicable law, each Option shall provide that
the Optionee shall have the right to exercise the vested portion of any Option held at termination for at least 60 days
following termination of Service with the Company for any reason, and that the Optionee shall have the right to
exercise the Option for at least six months if the Optionee’s Service terminates due to death or Disability.
(h) Payment of Option Shares. The entire Exercise Price of Shares issued under the Plan shall be payable in lawful
money of the United States of America at the time when such Shares are purchased, except as provided below:

(i) Promissory Notes. To the extent that a Stock Option Agreement or Stock Purchase Agreement so
provides, and to the extent allowable to applicable law, payment may be made all or in part with a full
recourse promissory note executed by the Optionee or Offeree. The interest rate and other terms and
conditions of such note shall be determined by the Committee. The Committee may require that the Optionee
or Offeree pledge his or her Shares to the Company for the purpose of securing the payment of such note. In
no event shall the stock certificate(s) representing such Shares be released to the Optionee or Offeree until
such note is paid in full.

(ii) Cashless Exercise. To the extent that a Stock Option Agreement so provides and a public market for the
Shares exists, payment may be made all or in part by delivery (on a form prescribed by the Committee) of an
irrevocable direction to a securities broker to sell shares and to deliver all or part of the sale proceeds to the
Company in payment of the aggregate Exercise Price.

(iii) Other Forms of Payment. To the extent provided in the Stock Option Agreement, payment may be made
in any other form that is consistent with applicable laws, regulations and rules.

(i) Modification, Extension and Assumption of Options. Within the limitations of the Plan, the Committee may
modify, extend or assume outstanding Options or may accept the cancellation of outstanding Options (whether
granted by the Company or another issuer) in return for the grant of new Options for the same or a different number
of Shares and at the same or a different Exercise Price or for other consideration.

SECTION 9. ADJUSTMENT OF SHARES



(a) General. In the event of a subdivision of the outstanding Stock, a declaration of a dividend payable in Shares, a
combination or consolidation of the outstanding Stock into a lesser number of Shares, a recapitalization, a
reclassification or a similar occurrence, the Committee shall make appropriate adjustments, subject to the limitations
set forth in Section 9(c), in one or more of (i) the number of Shares available for future Awards under Section 5, (ii)
the number of Shares covered by each outstanding Option or Purchase Agreement or (iii) the Exercise Price or
Purchase Price under each outstanding Option or Stock Purchase Agreement.

(b) Reorganizations. In the event that the Company is a party to a merger or reorganization, outstanding Options shall
be subject to the agreement of merger or reorganization, provided however, that the limitations set forth in Section
9(c) shall apply.

(c) Reservation of Rights. Except as provided in this Section 9, an Optionee or an Offeree shall have no rights by
reason of (i) any subdivision or consolidation of shares of stock of any class, (ii) the payment of any dividend or (iii)
any other increase or decrease in the number of shares of stock of any class. Any issue by the Company of shares of
stock of any class, or securities convertible into shares of stock of any class, shall not affect, and no adjustment by
reason thereof shall be made with respect to, the number, Exercise Price or Purchase Agreement of Shares subject to
an Option or Stock Purchase Agreement. The grant of an Award pursuant to the Plan shall not affect in any way the
right or power of the Company to make adjustments, reclassifications, reorganizations or changes of its capital or
business structure, to merge or consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or
assets.

SECTION 10. WITHHOLDING TAXES

(a) General. To the extent required by applicable federal, state, local or foreign law, a Participant or his or her
successor shall make arrangements satisfactory to the Committee for the satisfaction of any withholding tax
obligations that arise in connection with the Plan. The Company shall not be required to issue any Shares or make any
cash payment under the Plan until such obligations are satisfied.

(b) Share Withholding. The Committee may permit a Participant to satisfy all or part of his or her withholding or
income tax obligations by having the Company withhold all or a portion of any Shares that otherwise would be
issued to him or her or by surrendering all or a portion of any Shares that he or she previously acquired. Such Shares
shall be valued at their Fair Market Value on the date when taxes otherwise would be withheld in cash. Any payment
of taxes by assigning Shares to the Company may be subject to restrictions, including any restrictions required by
rules of any federal or state regulatory body or other authority.

(c) Cashless Exercise/Pledge. The Committee may provide that if Company Shares are publicly traded at the time of
exercise, arrangements may be made to meet the Optionee’s withholding obligation by cashless exercise or pledge.

( d ) Other Forms of Payment. The Committee may permit such other means of tax withholding as it deems
appropriate.

SECTION 11. ASSIGNMENT OR TRANSFER OF AWARDS

(a) General. An Award granted under the Plan shall not be anticipated, assigned, attached, garnished, optioned,
transferred or made subject to any creditor’s process, whether voluntarily, involuntarily or by operation of law, except
as approved by the Committee. Notwithstanding the foregoing, ISOs may not be transferable. Also notwithstanding
the foregoing, Offerees and Optionees may not transfer their rights hereunder except by will, beneficiary designation
or the laws of descent and distribution.

(b) Trusts. Neither this Section 11 nor any other provision of the Plan shall preclude a Participant from transferring or
assigning Restricted Shares to (a) the trustee of a trust that is revocable by such Participant alone, both at the time of
the transfer or assignment and at all times thereafter prior to such Participant’s death, or (b) the trustee of any other
trust to the extent approved by the Committee in writing. A transfer or assignment of Restricted Shares from such
trustee to any other person than such Participant shall be permitted only to the extent approved in advance by the
Committee in writing, and Restricted Shares held by such trustee shall be subject to all the conditions and restrictions
set forth in the Plan and in the applicable Stock Award Agreement, as if such trustee were a party to such Agreement.

SECTION 12. LEGAL REQUIREMENTS

Shares shall not be issued under the Plan unless the issuance and delivery of such Shares complies with (or is exempt
from) all applicable requirements of law, including (without limitation) the Securities Act of 1933, as amended, the
rules and regulations promulgated thereunder, state securities laws and regulations, and the regulations of any stock
exchange on which the Company’s securities may then be listed.

SECTION 13. NO EMPLOYMENT RIGHTS

No provision of the Plan, nor any right or Option granted under the Plan, shall be construed to give any person any
right to become, to be treated as, or to remain an Employee. The Company and its Subsidiaries reserve the right to
terminate any person’s Service at any time and for any reason.

SECTION 14. DURATION AND AMENDMENTS

(a) Term of the Plan. The Plan, as set forth herein, shall become effective on the date of its adoption by the Board of



(a) Term of the Plan. The Plan, as set forth herein, shall become effective on the date of its adoption by the Board of
Directors, subject to the approval of the Company’s shareholders. In the event that the shareholders fail to approve
the Plan within twelve (12) months after its adoption by the Board of Directors, any grants already made shall be null
and void, and no additional grants shall be made after such date. The Plan shall terminate automatically ten (10) years
after its adoption by the Board of Directors and may be terminated on any earlier date pursuant to Subsection (b)
below.

(b) Right to Amend or Terminate the Plan. The Board of Directors may amend the Plan at any time and from time to
time. Rights and obligations under any right or Option granted before amendment of the Plan shall not be materially
altered, or impaired adversely, by such amendment, except with consent of the person to whom the right or Option
was granted. An amendment of the Plan shall be subject to the approval of the Company’s shareholders only to the
extent required by applicable laws, regulations or rules including the rules of any applicable exchange.

(c) Effect of Amendment or Termination. No Shares shall be issued or sold under the Plan after the termination
thereof, except upon exercise of an Option granted prior to such termination. The termination of the Plan, or any
amendment thereof, shall not affect any Shares previously issued or any Option previously granted under the Plan.
 

Date Plan adopted and approved by the Board of Directors:
September 18, 2008.

WORLD ENERGY SOLUTIONS, INC.

Mike Prentice,  Benjamin C. Croxton,
Chairman of the Board, Director Chief Executive Officer, Director

Peter James, David Zazoff, Director
Chief Operating Officer, Director

George
Laurel, Director Robert Kratz, Director



Law Office of Clifford J. Hunt, P.A.
8200 Seminole Boulevard
Seminole, Florida  33772

(727) 471-0444 Telephone
(727) 471-0447 Facsimile

www.huntlawgrp.com

Reply to:
cjh@huntlawgrp.com

November 24, 2008

Mr. Benjamin C. Croxton, CEO
World Energy Solutions, Inc.
3900 31st Street North
St. Petersburg, FL 33714

Re: Registration Statement on Form S-8 for World Energy Solutions, Inc.

Dear Mr. Croxton:

You have requested my opinion, as counsel for World Energy Solutions, Inc., a Florida
corporation (the “Company”), in connection with a Registration Statement on Form S-8 (the
“Registration Statement”) to be filed by the Company with the United States Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933 (the “Act”), as
amended, with respect to 20,000,000 shares (the “Shares”) of Common Stock, par value $0.0001 per
share, of the Company which have been reserved for issuance from time-to-time pursuant to the
World Energy Solutions, Inc. 2008 Stock Grant and Option Plan (the “Plan”).

I have made such legal examination and inquiries as I have deemed advisable or necessary
for the purpose of rendering this opinion and have examined originals or copies of the following
documents and corporate records:

1. Articles of Incorporation and amendments thereto;
2. Bylaws;
3. Resolutions of the Board of Directors authorizing the issuance of the Shares; and
4. Such other documents, records and assurances from officers and representatives of the

Company as I have deemed necessary or appropriate for the purpose of rendering this
opinion.

In rendering this opinion, I have relied upon, with the consent of the Company and its Board of
Directors: (i) the representations of the Company, its officers and directors as set forth in the
aforementioned documents as to factual matters; and (ii) assurances from the officers and directors
of the Company as I have deemed necessary for purposes of expressing the opinions set forth herein.
 I have not undertaken any independent investigation to determine or verify any information and
representations made by the Company, its officers and directors in the aforementioned documents
and have relied upon such information and representations as being accurate and complete in
expressing my opinion.

I have assumed in rendering the opinions set forth herein that no person or entity has taken
any action inconsistent with the terms of the aforementioned documents or prohibited by law.  This
opinion letter is limited to the matters set forth herein and no opinions may be implied or inferred
beyond the matters expressly stated herein. I undertake no, and hereby disclaim any, obligation to
make any inquiry after the date hereof or to advise you of any changes in any matter set forth herein,
whether based on a change in the law, a change in any fact relating to the Company or any other
person or any other circumstance.

On the basis of the foregoing examination, and in reliance thereon, it is my opinion that the
Shares, when issued pursuant to and in accordance with the provisions of the Plan will be legally
issued, fully paid, and non-assessable under Florida law.  This opinion is limited to Florida law
including the statutory provisions, all applicable provisions of the Florida Constitution, the present
federal laws of the United States and reported judicial decisions interpreting those laws.



This opinion may be filed as an exhibit to the Registration Statement.  In giving this consent,
I do not admit that I am within the category of persons whose consent is required under Section 7 of
the Act and the rules and regulations of the Securities and Exchange Commission promulgated
thereunder.

Sincerely,

LAW OFFICE OF CLIFFORD J. HUNT, P.A.

/s/:  Clifford J. Hunt
Clifford J. Hunt, Esquire



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement on Form S-8 filed on
November 26, 2008 pertaining to the World Energy Solutions, Inc. Stock Grant and Option Plan
2008 of our report dated March 28, 2008, with respect to the consolidated financial statements of
World Energy Solutions, Inc. and subsidiaries included in its Annual Report on Form 10-KSB for
the year ended December 31, 2007 filed with the Securities and Exchange Commission.

Ferlita, Walsh & Gonzalez, P.A.
Tampa, Florida

November 26, 2008


