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Indicate by check mark whether the registrant is a shell company (as defined by Rule 12b-2 of the Exchange Act).
Yes ¨ No x

The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant as of
June 30, 2014, the last business day of the registrant's most recently completed second fiscal quarter, was
approximately $18,396,000.

The number of shares outstanding of the Common Stock ($.001 par value) of the Registrant as of the close of business
on March 20, 2015 was 40,451,388.
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EXPLANATORY NOTE

We are filing this Amendment No. 1 on Form 10-K/A (the "Amendment") to our annual report on Form 10-K for the year ended December 31,
2014 (the "Original Report"), filed with the Securities and Exchange Commission on March 20, 2015, to file corrected Exhibit 32 certifications
that refer to the Form 10-K for the period ended December 31, 2014. Currently dated Exhibit 31 certifications are also included.

No other changes have been made to the Original Report. This Amendment speaks as of the filing date of the Original Report and does not
reflect events that may have occurred subsequent to the filing of the Original Report.
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PART I

Forward-Looking Statements

This Annual Report on Form 10-K contains "forward-looking statements," as defined in Section 21E of the Securities
Exchange Act of 1934, as amended, that are made pursuant to the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995 and reflect our current expectations regarding our future growth, results of operations,
cash flows, performance and business prospects, and opportunities, as well as assumptions made by, and information
currently available to, our management. Forward-looking statements are generally identified by using words such as
"anticipate," "believe," "plan," "expect," "intend," "will," and similar expressions, but these words are not the
exclusive means of identifying forward-looking statements. Forward-looking statements in this report are subject to
risks and uncertainties that could cause actual events or results to differ materially from those expressed in or implied
by the statements. These statements are based on information currently available to us and are subject to various
risks, uncertainties, and other factors, including, but not limited to, those discussed herein under the caption "Risk
Factors". In addition, matters that may cause actual results to differ materially from those in the forward-looking
statements include, among other factors, the gain or loss of a major customer, change in environmental regulations,
disruption in supply of materials, a significant change in general economic conditions in any of the regions where our
customer utilities might experience significant changes in electric demand, a significant disruption in the supply of
coal to our customer units, the loss of key management personnel, failure to obtain adequate working capital to
execute the business plan and any major litigation regarding the Company. Except as expressly required by the
federal securities laws, we undertake no obligation to update such factors or to publicly announce the results of any of
the forward-looking statements contained herein to reflect future events, developments, or changed circumstances or
for any other reason. Investors are cautioned that all forward-looking statements involve risks and uncertainties,
including those detailed in MEEC's filings and with the Securities and Exchange Commission. See "Risk Factors" in
Item 1A.

ITEM I – BUSINESS

As used in this Annual Report on Form 10-K, the terms "we", "us", "our", "the Company", "MEEC", and "Midwest
Energy Emissions Corp." refer to Midwest Energy Emissions Corp. and our wholly-owned subsidiaries.

Background

Midwest Energy Emissions Corp., a Delaware corporation, is an environmental services company specializing in
mercury emission control technologies, primarily to utility and industrial coal-fired units. Our business plan is to
deliver cost-effective mercury capture technologies to coal-fired power plants in the United States, Canada, Europe
and Asia. We believe that our patented, proprietary technology allows customers to meet the highly restrictive
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standards the U.S. Environmental Protection Agency (EPA) issued on December 21, 2011 for mercury emissions in an
effective and economical manner with the least disruption to the current equipment and on-going operations.

MEEC was incorporated under the laws of the State of Utah on July 19, 1983 under the name of Digicorp. In 2006,
MEEC entered into a merger agreement with Digicorp, Inc., a Delaware corporation, for the purpose of effecting a
change of the corporation's domicile and in February 2007 the Company changed its domicile from Utah to Delaware.
In October 2008, Digicorp changed its name to China Youth Media, Inc.

4
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In December 2008, Midwest Energy Emissions Corp. (a corporation in the development phase) was incorporated in
the state of North Dakota ("Midwest") under the name RLP Energy, Inc. and subsequently changed its name in
January 2011 to Midwest Energy Emissions Corp. Midwest was engaged in the business of developing and
commercializing state-of-the-art control technologies relating to the capture and control of mercury emissions from
coal-fired boilers in the United States and Canada.

On June 21, 2011, the Company entered into an Agreement and Plan of Merger (the "Merger Agreement") with
Midwest pursuant to which at closing China Youth Media Merger Sub, Inc., the Company's wholly-owned subsidiary
formed for the purpose of the merger (the "Merger Sub"), merged into Midwest, the result of which Midwest would
become the Company's wholly-owned subsidiary (the "Merger"). The Merger closed effective on June 21, 2011 (the
"Closing"). As a result of the Closing and the Merger, the Merger Sub merged with and into Midwest and with
Midwest surviving as a wholly-owned subsidiary of China Youth Media, Inc. Effective at the time of the Closing,
Midwest changed its name to MES, Inc. For accounting purposes, the Merger was treated as a reverse merger and a
recapitalization of the Company.

Pursuant to a Certificate of Amendment to our Certificate of Incorporation filed with the State of Delaware and
effective as of October 7, 2011, China Youth Media, Inc. (i) changed its corporate name from "China Youth Media,
Inc." to "Midwest Energy Emissions Corp.", (ii) effected a reverse stock split of all the outstanding shares of our
common stock at an exchange ratio of one for one hundred ten (1:110) (the "Reverse Stock Split") and (iii) changed
the number of authorized shares of common stock, par value $.001 per share, from 500,000,000 to 100,000,000.
Pursuant to an additional Certificate of Amendment to our Certificate of Incorporation filed with the State of
Delaware and effective as of November 18, 2014, the number of authorized shares of common stock was increased to
150,000,000.

As a result of the Merger, all of the outstanding shares of common stock of Midwest were exchanged for 10,000
shares of newly created Series B Convertible Preferred Stock (the "Merger Shares") of China Youth Media, Inc. The
former shareholders of Midwest, upon conversion of all the Merger Shares, which occurred automatically on the filing
of an October 2011 amendment to China Youth Media, Inc.'s certificate of incorporation to increase the number of
authorized shares (see below) then owned approximately 90% of the Company's issued and outstanding common
stock which were deemed issued and outstanding as of the closing of the Merger and conversion.

As a result of the Merger, our business is now focused on the delivery of mercury capture technologies to power
plants in North America, Europe and Asia. Our prior businesses - focusing on youth marketing and media in China by
providing advertisers and corporations with direct and centralized access to China's massive but difficult to reach
student population, including the business of aggregation and distribution of international content and advertising for
Internet or online consumption in China - have been terminated.

In November 2011, MEEC moved its corporate headquarters to Worthington, Ohio and on March 1, 2015 moved its
corporate headquarters to 670 D Enterprise Drive, Lewis Center, Ohio 43035. We currently have 12 fulltime
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employees.

Regulations & Markets

The markets for mercury removal from plant emissions are largely driven by regulations (state, provincial and
federal). Changes in regulations have profound effects on these markets and the companies that compete in these
markets. This is especially true for smaller companies such as MEEC.

On December 21, 2011 the EPA issued its Mercury and Air Toxics Standards ("MATS") for power plants in the U.S.
The new MATS rule is intended to reduce air emissions of heavy metals, including mercury (Hg), from all major U.S.
power plants burning coal or oil, which are the leading source of non-natural mercury emissions in the U.S. Existing
power plants were granted three years (plus a potential one year extension in cases of hardship, ruled on by State
EPA's where the plant is domiciled) from April 16, 2012, to comply with the new emission limits.

5
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The new MATS rule applies to Electric Generating Units ("EGUs") that are larger than 25 megawatts ("MW") that
burn coal or oil for the purpose of generating electricity for sale and distribution through the national electric grid to
the public. They include investor-owned units, as well as units owned by the Federal government, municipalities, and
cooperatives that provide electricity for commercial, industrial, and residential uses. At the time of MATS being
promulgated, the EPA estimated that there were approximately 1,400 units affected by this new rule, approximately
1,100 existing coal-fired units and 300 oil-fired units at about 600 power stations. Since this time, we believe that of
the 1100 EGUs, as many as 300 have been shuttered, or will soon be shuttered, as a result of this regulation, and due
to competitive disadvantage to newer or gas-fired EGUs. The remaining 800-850 EGU's will remain competitive in
the power market for the long-term, foreseeable future, we believe, and make up the large mercury-emissions control
market we sell into.

The final MATS rule identifies two subcategories of coal-fired EGUs, four subcategories of oil-fired EGUs and a
subcategory for units that combust gasified coal or solid oil (integrated gasification combine cycle [IGCC] units)
based on the design, utilization, and/or location of the various types of boilers at different power stations. The rule
includes emission standards and/or other requirements for each subcategory. The rule sets nationwide emission limits
and is estimated to reduce mercury emissions in coal-fired plants by about 90%.

Overall, the EPA estimated the total national annual cost of the MATS rule would be $9.6 billion.

These on-going annual operating costs increases include all functions of the MATS regulation, and not just mercury
emissions reductions. It is also important to note that a number of states currently have regulations to limit mercury
emissions, and these regulations remain in place until or unless superseded by MATS in 2015. Finally, we estimate
that over half of the utility industry EGU's applied for and received the one-year extension for compliance. The
deadline for applications for this extension has since passed as of December 17, 2014.

With the adoption of the MATS rule, utilities have and will explore and have conducted and will conduct numerous
demonstrations of various technologies to determine which will work best to achieve the required reductions to bring
each individual unit under the maximum allowed emissions rate. There are several choices of pollution control
technologies available to reduce mercury emissions, but they do not all work consistently or cost-effectively for every
plant design or for all of the various types of coal. The most common technology employed to reduce mercury
emissions is the injection of powdered activated carbon ("PAC") or brominated PAC ("BAC") into the flue-gas of an
EGU after the boiler itself but in front of the Electro-Static Precipitators ("ESP"). Such injections have proven
effective with many coals, especially at reduction levels of 70% or less. At required mercury reduction levels above
80%, these injection systems require substantial injection rates which often have severe operational issues including
over-loading the ESP and rendering the fly ash unfit for sale to concrete companies, and at times even causing
combustion concerns with the fly ash itself.

Mercury is also removed as a co-benefit by special pollution control equipment installed to remove oxides of sulfur
("SOx") and nitrogen ("NOx"). To achieve very high levels of SOx reduction, large, complex and expensive (capital
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costs in the hundreds of millions of dollars for a medium-sized EGU) systems called Scrubbers can be installed in the
plant exhaust system, typically just before the flue-gas goes up the stack for release. As a co-benefit to their primary
mission, Scrubbers have been shown to remove significant quantities of oxidized mercury.
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Mercury is typically found in two basic forms in coal: elemental and oxidized. The amount of each form varies in any
given seam of coal and is affected by the other natural elements (such as chlorine) which might also be present in the
coal. We believe about 40% of the mercury in the post-combustion flue-gas exists in the oxidized state. Mercury is
found in only tiny trace amounts in coal and its presence is difficult to detect. It is in the burning of millions of tons of
coal that these trace amounts become problematic, and why MATS was promulgated.

The other major pollution control system which contributes significantly to the co-benefits of mercury removal is a
Selective Catalytic Reduction ("SCR") system which can be installed to achieve high levels of removal of NOx. SCRs
are also very large and expensive systems (costing hundreds of millions of dollars in capital costs to install on a
medium-size EGU) that are typically installed just after the flue-gas exits from the unit boiler. As a co-benefit, SCRs
have been shown to oxidize a considerable percentage of the elemental mercury in many types of coal. If the EGU
then has a combination of an SCR and a Scrubber, we estimate that the EGU might achieve an overall reduction of
80-85% of the mercury in many types of coal. The exact level of mercury emission reductions depends on the designs
of these systems and the types of coal being burned.

It is thus anticipated that the large majority of the over 800 coal-fired EGUs in the U.S. will employ some sort of
sorbent injection system to achieve the very low mercury emission levels required by the MATS rule. Either the
sorbent injection system will be the primary removal method or such a system will likely be employed as a
supplemental system to SCR/Scrubber combinations to achieve the new emission limits.

MEEC's Technology

Our mercury removal technology and systems have been shown in long-term, full-scale trials on operating units to
achieve mercury removal levels above the new MATS requirements and to do so with lower cost and plant systems
impacts than typical PAC or BAC sorbent injection systems. Our technology was originally developed by the
University of North Dakota's Energy and Environmental Research Center ("EERC"). It was tested and refined on
numerous operating coal-fired EGUs, with the founder of MES, Inc. participating with the EERC on these tests since
2008. The EERC Foundation obtained patents on this technology. MEEC has an "Exclusive Patent and Know-How
License Agreement Including Transfer of Ownerships" for the exclusive world-wide rights to the commercial
application of these related patents. In our agreement with the EERC Foundation, we pay an annual license
maintenance fee plus royalties on operational systems and have the right to purchase the commercial application
patent rights for a payment specified in the agreement. In 2013 and 2014, EERC and MEEC negotiated significant
amendments to their agreement which strengthened the existing patent rights of MEEC, eliminated certain contract
provisions and compliance issues and restructured license maintenance and royalty fee schedules and issued an equity
interest in MEEC to EERC.

In 2010, we were awarded our first commercial contract to design, build and install our solution on two large (670MW
each) coal units in the western part of the U.S. This was a multi-million dollar, three year renewable contract, which
was awarded as a result of a competitive demonstration process. We invested more than $1.4 million in the capital
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equipment for this project. Our systems out-performed the contract guarantees in all operational areas during startup
and testing and went into commercial operation at the start of 2012. The system is used for mercury control whenever
the plant is in operation.

Early in 2014 MEEC signed an agreement with a major utility to provide mercury control system for their fleet of nine
EGUs. Shortly thereafter, also in the 1sthalf of 2014, we signed an agreement with two electric cooperatives to provide
mercury control for each of their single, large coal units, while winning a new, three year contract extension with our
first customer on their two units. In November 2014, we contracted on two units with a utility in the upper Midwest,
bringing our total of EGUs under contract for MATS to 15 at year-end 2014. In May of 2014, we estimated that nine
of our EGUs under contract at that time planned to be compliant with MATS in 2015. After our May 2014 estimates,
seven of our contracted units received a one-year extension from their state EPAs to their compliance date. We
currently expect four EGUs that we have under contract to be 2015 compliant units. Additional contract awards are
anticipated in 2015, and can add to our number of EGUs needing to achieve compliance with MATS in 2015.

7
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Intellectual Property

MEEC has the rights to 30 domestic and foreign patents, pending patent applications and provisional patent
applications under an agreement with the EERC Foundation. We believe that our patent position is strong in the US,
Canada, China and Europe and sublicensing and enforcing these patents will be a key part of our business strategy
going forward.

Business Opportunities

Our success depends, in part, on the success of demonstrations performed with utility customers and the resulting
contract awards to meet the MATS requirements in the long-term period and our operational performance with EGUs
under contract. With over 800 coal-fired EGUs in the U.S. affected by MATS, MEEC has a near-term business goal to
achieve at least 5-10% of this available market.

In the U.S., we have won contracts on 15 EGU's, and expect that we will conduct numerous demonstrations on
prospective customer units in the coming years. Our technology has been running for three years on two boilers in the
western U.S. When we are fully operational under MATS compliance mercury capture rates of 90%, we expect that
our value proposition will be fully demonstrated. It is important for the utility industry to see MEEC fully
demonstrating that its patented approach for mercury control at MATS levels of mercury reduction. We feel that
further contract wins in 2015 and beyond will come because of the success that utilities will have in complying with
MATS with us, versus our competitors offerings, all of which will be evidenced beginning this year when MATS
compliance begins.

Another major opportunity for us is in Canada, where there is a Country-wide mercury reduction agreement among all
the provinces that required a 60% reduction in 2012, and which will likely require an 80% reduction beginning in
2018, while individual provinces may move faster to stricter emissions control. We believe we have the most effective
technology for the EGUs in Canada and a strong patent position there.

In China, there exists no specific mandate for mercury capture that demands services such as ours. We are sanguine on
the prospects for mercury emissions regulations in China in the coming years, and because we have very broad patent
rights in China, this has the potential to become a large business opportunity for us in future years. We estimate that
the China market could be many times the size of the U.S. market, and with the Minimata Convention of 2013, we are
hopeful that all countries will follow the U.S. in regulating mercury emissions.

Edgar Filing: Midwest Energy Emissions Corp. - Form 10-K/A

15



In order to achieve significant near and long-term sales success and control overhead, MEEC employs a model of
using Manufacturer Sales Representatives ("Reps") under the leadership of its experienced Vice President of Sales,
and a newly hired Regional Manager of Sales. These Reps cover the entire country and are highly incentivized on a
commission-only basis to introduce our technology into their customer EGUs. This approach has been very
successfully employed by other companies operating in the electric utility industry market.

We buy all the materials needed for our systems and do not manufacture our products or systems. Material
components of our proprietary Sorbent Enhancing Additive ("SEATM") Technology are readily available from
numerous sources in the market. Our current principal suppliers include Albemarle Corporation, Cabot Corporation,
Mississippi Lime and Ferguson Enterprises. When we use PAC as a component of our sorbent material, we buy it in
the market from large activated carbon manufacturers. These companies are also some of our major competitors in the
mercury control market (see Risk Factors below). These companies employ large sales staff and are well established
in the market. However, our technology has consistently performed better in mercury removal in operational tests than
PAC or BAC injections alone. We believe our technology is superior to their offerings, and with our experienced team
of Reps, we can compete effectively in these markets.

8
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Available Information

We file with or submit to the SEC annual, quarterly and current periodic reports, proxy statements and other
information meeting the informational requirements of the Exchange Act. You may inspect and copy these reports,
proxy statements and other information at the Public Reference Room of the SEC at 100 F Street, N.E., Washington,
D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. Copies of these reports, proxy and information statements and other information may be obtained,
after paying a duplicating fee, by electronic request at the following e-mail address: publicinfo@sec.gov, or by writing
the SEC's Public Reference Section, 100 F Street, N.E., Washington, D.C. 20549. The SEC maintains an Internet
website that contains reports, proxy and information statements and other information filed electronically by us with
the SEC and is available on the SEC's website at www.sec.gov.

ITEM 1A – RISK FACTORS

We are under-capitalized and may not be able to raise sufficient capital to ensure our continuation as an
on-going company.

We may not currently have adequate long-term capitalization to properly execute our business plan. While efforts are
currently underway to manage our capital needs in the future, if we have such needs, there can be no assurance that
those efforts will be a success. Failure to achieve appropriate capital injection into the Company could not only
jeopardize achieving desired market penetration of the business plan but also could impair the ability of MEEC to
continue as an on-going business.

We operate in a single market, mercury removal from power plant emissions, which is driven primarily by
regulation. Any significant changes in mercury emission regulation could have a major impact on the
Company.

The Company currently operates in a single market of mercury reduction in flue gas emissions from large coal-fired
utility and industrial boilers. This market is primarily based on air pollution control regulations and enforcement of
those regulations. Any significant change in these regulations would have a dramatic effect on the Company.
Specifically, on December 16, 2011, the EPA published the Mercury and Air Toxic Standard. The final rule has a
three year compliance schedule for most power plants. Litigation is pending which could defer implementation of
mercury reduction regulation for years or indefinitely. The U.S. Court of Appeals for the District of Columbia Circuit
ruled to uphold MATS in April of 2014. On November 2014 the U.S. Supreme Court agreed to hear state and industry
challenges against MATS. Oral argument is scheduled for March 2015 and a decision is expected in June 2015.

Edgar Filing: Midwest Energy Emissions Corp. - Form 10-K/A

17



If the U.S. Supreme Court rules against MATS becoming effective as of its current effective date, it is likely that this
will have a material adverse effect on our financial condition and the results of our operations.

The risks associated with technological change may make the Company's products and services obsolete.

The market for new technology in which the Company plans to invest is characterized by periodic new product
introductions and evolving industry standards and regulations. The emerging nature of these products and services
with their rapid evolution will require that we continually improve the performance, features, and reliability of our
service, particularly in response to possible competitive offerings. There can be no assurance that we will be
successful in achieving widespread acceptance before competitors offer products and services with features similar to
or better than the Company, but we continue to invest into innovation, while believing that our licensed patent
portfolio is defensible within an industry that has high barriers to entry.

9
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We compete against large, well-established companies which are highly competitive. We may not be able to
compete effectively.

We are an emerging company operating in a market currently dominated by much larger companies. The size and
financial strength of these competitors may enable them to offer incentives such as free large scale demonstrations that
the Company may not be able to offer. In addition, these large corporations have the ability to spend significantly
more on research and development and may develop a technology superior to that employed by the Company and
these corporations also have large, established sales forces that are highly-experienced in fending off competing,
including superior technologies on their client units. This is especially true in the utility market which is very risk
averse and where long-standing trusted supplier relationships are common.

We may not be able to successfully defend our patent rights or protect proprietary aspects of our technology.

We have the exclusive rights to a number of significant patents, and patents pending covering the U.S., Canada,
Europe and China. There can be no assurance that outstanding patents will not be challenged or circumvented by
competitors. Certain critical technology related to our systems and products is protected by trade secret laws and
confidentiality and licensing agreements. There can be no assurance that such protection will prove adequate or that
we will have adequate remedies against contractual counterparties for disclosure or our trade secrets or violation of
MEEC's intellectual property rights. In addition, the current lack of adequate long-term capital may prevent the
Company from being able to enforce any patent-infringement by competitors or EGUs.

Lower natural gas prices and increasing regulations can pose significant risks to our addressable market.

Upon MATS becoming effective, there were roughly 1100 coal-fired EGU's in the U.S. With lower natural gas prices
and due to regulations such as MATS, the industry has become significantly smaller. Management estimates that
perhaps as much as 25% of the EGUs in the U.S. have faced, or will face, retirement by end 2016, when MATS
impacts 100% of the U.S. coal-fired fleet.

In our efforts to raise capital through the sale of restricted stock and convertible debt, dilution could be
significant.

The best mechanisms we have used to raise money have been to sell restricted stock or convertible notes, while
issuing warrants, to qualified investors. Raising capital in this manner is dilutive to current shareholders and the
dilution could be substantial. We currently have 40,451,388 shares outstanding of a total of 150,000,000 shares
authorized by the Company, and under Treasury Method of Accounting, we have approximately 69,300,000 fully
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diluted shares outstanding as of March 20, 2015.

The Company has a significant amount of convertible debt maturing in 2015 and 2016. This debt may have
conversion prices that are above the stock price on the maturity date. The Company may need to repay these
notes and currently, existing cash is not available to meet these obligations.

No assurances can be given that the Company can obtain sufficient working capital through business or financing
activities to meet its debt obligations. Due to certain covenants with our senior lender, we are not able to use current
cash on hand to pay current convertible note holders when these notes mature. Therefore, success in raising funds
through an equity offering and/or negotiations with our note holders is crucial.

We currently purchase the majority of our materials from companies that are also our competitors, and there
is no guarantee that we can source our materials.

As we do not manufacture any of the chemicals that we use, we are dependent upon key suppliers of our materials,
some of whom are competitors of ours. These suppliers can face force-majeure or other delivery problems that cause
us risk on our operations.

10
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We are heavily dependent on a small number of key employees. The loss of more than one of these employees
could seriously impair our ability to survive as a going concern.

Our management team is crucial to the success of the Company and the loss of more than one member of this team,
could have a material adverse impact on the ability of the Company to properly execute its business plan. We have
expanded our team and developed redundancy within our operations to mitigate this risk as much as possible.

ITEM 1B – UNRESOLVED STAFF COMMENTS

Not applicable.

ITEM 2 – PROPERTIES

MEEC leases its corporate headquarters facility in Worthington, Ohio. The current lease expired in February 2015.
Effective March 1, 2015, MEEC moved its corporate headquarters to a facility in Lewis Center, Ohio. The lease for
this facility expires in February 2016.

MEEC pays for the lease of a 3,800 square feet warehouse near a commercial customer in Centralia, Washington on a
month to month basis.

MEEC pays for the lease of a 7,000 square feet warehouse in Fairfield, Texas on a month to month basis.

MEEC leases office space at the EERC facilities in Grand Forks, North Dakota. The current lease has been extended
until December 2015.

ITEM 3 – LEGAL PROCEEDINGS

MEEC is not currently involved in any litigation.

Edgar Filing: Midwest Energy Emissions Corp. - Form 10-K/A

21



ITEM 4 – MINE SAFETY DISCLOSURES

Not applicable.
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PART II

ITEM 5 – MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASE OF EQUITY SECURITIES

Market

The Company common stock is quoted on the Over-The-Counter Venture Marketplace (OTCQB) under the symbol
"MEEC"

The table below delineates, on a quarterly basis, the high and low sales prices per share of the common stock as
reported by the OTCQB. The prices set forth in the table below may not be an accurate indicator of the value of the
Company shares. These prices represent inter-dealer quotations and do not reflect retail markup, markdown or
commissions and may not necessarily represent actual transactions.

Common Stock Price
2014 High Low

First
Quarter
Ended March 31 $ 2.63 $ 0.59
Second
Quarter
Ended June 30 $ 1.73 $ 1.05
Third
Quarter
Ended September 30 $ 1.25 $ 0.85
Fourth
Quarter
Ended December 31 $ 1.00 $ 0.45

2013 High Low
First
Quarter
Ended March 31 $ 0.51 $ 0.15
Second
Quarter
Ended June 30 $ 1.00 $ 0.50

September 30 $ 0.98 $ 0.42
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Third
Quarter
Ended
Fourth
Quarter
Ended December 31 $ 0.74 $ 0.40

Recent Sales of Unregistered Securities

We sold the following equity securities during the fiscal year ended December 31, 2014 that were not registered under
the Securities Act of 1933, as amended (the "Securities Act"), except sales of equity securities in which information
pertaining thereto previously has been included in a quarterly report on Form 10-Q or a current report on Form 8-K.

From April 21, 2014 to May 8, 2014, the Company sold securities to unaffiliated accredited investors totaling
$1,050,260. The securities consist of units, where each unit consists of: (i) one share of common stock of the Issuer,
par value $0.001 per share, and (ii) a warrant to purchase one shares of common stock of the Issuer at an exercise
price of $1.10 per share. The price of each unit was $1.10 and 954,782 units were sold. These securities were sold in
reliance upon the exemption provided by Section 4(2) of the Securities Act and the safe harbor of Rule 506 under
Regulation D promulgated under the Securities Act.
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On August 14, 2014, the Company and its wholly-owned subsidiary MES, Inc. ("MES, and together with the
Company, collectively the "Companies") entered into a financing agreement (the "Financing Agreement") with a
newly created independent entity, AC Midwest Energy LLC (the "Lender"). Pursuant to the Financing Agreement, the
Company borrowed $10,000,000 from the Lender, evidenced by a convertible note (the "Note") maturing July 31,
2018, secured by all the assets of the Companies. All the indebtedness under the Note is convertible into common
stock of the Company at $1.00 per share, subject to the following adjustments: (i) an adjustment of the price per share
down to $0.75 per share if the Company fails to generate EBITDA (earnings before taxes, interest, depreciation and
amortization ) of at least $2,500,000 for calendar year 2015; and (ii) weighted average anti-dilution adjustments to the
extent that following the issuance of the Note, the Company issues securities or rights to acquire securities at an
effective purchase price below the conversion price for the Note, subject to carveouts for certain exempt issuances by
the Company. In addition, the Company issued a five year warrant (the "Warrant") to the Lender to purchase up to
12,500,000 shares of common stock at $1.00 per share, subject to adjustment in a manner similar to the adjustments
on the Note.

The Note bears interest at 12% per annum, to be paid at the rate of: (i) 12% "PIK" or payment in kind for year one; (ii)
2% cash and 10% PIK for year two; and (iii) 12% all cash for years three and four. The PIK interest is paid by
increasing the principal balance of the Note by the PIK amount. The Note cannot be prepaid without the Lender's
consent before its second anniversary, and thereafter at 105% of the outstanding indebtedness evidenced by the Note,
subject to the right of the Lender to convert the outstanding indebtedness to the Company's common stock prior to
prepayment. Principal amortization of the Note is to begin with the first quarter following the second year of the Note
at the rate of 7.5% of the original principal amount per quarter and to continue each quarter thereafter, with all unpaid
interest to be due at maturity. In the event of default, the interest rate on the Note will be increased by an additional
3% per annum. The Financing Agreement contains numerous affirmative obligations and negative covenants. Accrued
interest of $485,387, and was converted to principal by the Company during the year ended December 31, 2014.

In connection with the issuance of the Note to Lender, the Company issued Lender a five year warrant (the "Warrant")
to purchase 12,500,000 shares of the Company's common stock at $1.00 per share, subject to the adjustments. The
Company also paid Lender a fee of $100,000 for issuing the loan, reimbursed it $125,000 for its legal fees and costs
associated with the transactions and compensated the Placement Agent for the transaction (Drexel Hamilton, LLC) for
the transaction with a cash fee of $350,000 and: (i) a 5-year warrant to purchase up to 800,000 shares of common
stock at $1.00 per share; and (ii) a 5-year warrant to purchase up to 1,000,000 shares of common stock at $0.50 per
share, both subject to adjustments similar to the Warrant issued to the Lender. The Company incurred legal fees and
expenses of $169,000 associated with the transaction.

On March 16, 2015, the Company entered into a Waiver and Amendment to Financing Agreement, and Reaffirmation
of Guaranty (the "Amendment") with the Lender. Pursuant to the Amendment, the Company repaid $3,000,000 of
outstanding principal of the Note to the Lender. The Amendment adjusted the conversion factor for the Note and
Warrant issued to the Lender, so that presently, all the indebtedness under the Note is now convertible into common
stock of the Company at $0.50 per share, and the Warrant (to purchase up to 12,500,000 shares) is exercisable at $0.50
per share, subject to weighted average anti-dilution adjustments to the extent that following the issuance of the Note,
the Company issues securities or rights to acquire securities at an effective purchase price below the conversion price
for the Note. The Amendment waived (a) compliance by the Company with the maximum selling, general and
administrative ("SG&A") or minimum contracted units financial covenants (the "Defaulted Covenants"), (b) the event
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of default occurring by reason of the Company's failure to comply with the Defaulted Covenants occurring on or
before February 28, 2015, and (c) the Lender's remedies under the Financing Agreement with respect to the Defaulted
Covenants and the resulting event of default. The Amendment also modified various financial and other covenants and
provisions, including the minimum EBITDA that must be generated on a monthly basis, the, the minimum contracted
customers or minimum contracted units that must be in place on a monthly basis, and the maximum management
annualized compensation.
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Share Repurchase Program

Midwest Energy Emissions Corp. purchased no equity securities during year ended December 31, 2014 and has no
program in place to buy any equity securities.

Holders

As of December 31, 2014, there were 428registered stockholders of Midwest Energy Emissions Corp.'s Common
Shares.

Dividends

Midwest Energy Emissions Corp. has not declared any dividends to date and has no current plan to do so in the
foreseeable future. Pursuant to the terms of the Company's financing agreement with AC Midwest Energy, LLC, the
Company is prohibited from issuing dividends.

Transfer Agent

The Transfer Agent and Registrar for the Common Shares is Transfer Online, Inc., 512 SE Salmon Street, Portland,
Oregon 97214.

For information on "Related Stockholder Matters" required by Item 201(d) of Regulation S-K, refer to Item 12 of this
report.

ITEM 6 – SELECTED FINANCIAL DATA

Not applicable as a smaller reporting company.
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ITEM 7 – MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

Background

Midwest Energy Emissions Corp. develops and deploys patented and proprietary technologies to remove mercury
from coal-fired power plant air emissions. The U.S. EPA MATS rule requires that all coal and oil-fired power plants
in the U.S., larger than 25MWs, must limit mercury in its emissions to below certain specified levels, according to the
type of coal burned. In general, MATS requires EGUs to remove about 90% of the mercury from their emissions. Our
technology has been shown to be able to achieve mercury removal levels compliant with MATS and at a lower cost
and plant impact than the most widely used approach of PAC or BAC injection. As is typical in this market, we are
paid by the EGU based on how much of our material is injected to achieve the needed level of mercury removal. Our
current clients pay us periodically, (monthly or as material is delivered) based on their actual use of our injected
material. Clients will use our material whenever their EGUs operate, EGUs are not always in operation. EGUs
typically may not be in operation due to maintenance reasons or when the price of power in the market is less than
their cost to produce power. Thus, our revenues from EGU clients will not typically be a consistent stream but will
fluctuate, especially seasonally as the market demand for power fluctuates.
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Results of Operations

2014 was a year of intense sales and marketing efforts as utilities continued to focus on the mercury control
technologies they plan to install to meet the MATS 2015 (or 2016 if they received a one-year extension from their
individual state EPA) operational deadline. During the year, the Company succeeded in performing demonstrations of
its technology on several coal-fired EGUs in the U.S. We anticipate that utilities will continue to evaluate various
mercury control technologies during 2015 and the first half of 2016 (if granted an extension) before deciding on their
technology solution and installing their chosen system during 2015 and 2016.

Based on positive results during numerous demonstrations on various units and various coal combinations, in 2014
MEEC was awarded contracts to supply mercury control systems on nine EGUs of a major U.S. power producer and
four units of three separate electric cooperative customers. Product sales revenues on these contracts began in 2014
associated with testing and commissioning work performed on these units. Additional revenues will be achieved on
similar projects during 2015 leading up to full compliance activities by these customers in 2016. We project over $30
million in product revenues on these customers in their first year of MATS compliance in 2016. These customer
contracts also include designing and installing front-end injection equipment, called skids, for injection of our
proprietary front-end product, and some include installation of an additional back-end system, called an ACI, if a
customer does not already have one, for injection of our back-end product. All of this, we estimate, will generate over
$8 million in equipment sales during 2015.

On August 14, 2014 the Company closed the private placement of a $10 million senior secured convertible note and
warrants with AC Midwest Energy, LLC, an affiliate of Alterna Capital Partners. The 4-year note bears interest at
12% per annum, convertible to Common Stock at $1.00 per share, subject to weighted average anti-dilution and
possible covenant adjustments. In addition, the Company issued the investor a five year warrant to purchase up to
12,500,000 shares of Common Stock at $1.00 per share, also subject to weighted average anti-dilution and possible
covenant adjustments.

On March 16, 2015, the Company entered into a Waiver and Amendment to Financing Agreement, and Reaffirmation
of Guaranty with AC Midwest Energy, LLC ("Amendment") due to the failure of certain financial covenants. This
Amendment decreased the conversion price of the convertible note and exercise price of the outstanding warrants to
$0.50, respectively. The Company repaid $3,000,000 of outstanding principal on the convertible note on March 16,
2015, reducing the principal outstanding to $7,735,826. The Company agreed to new financial covenants as part of the
Amendment, which included a waiver for the compliance of certain covenants in the periods prior to the date of the
Amendment. The Company believes that this amendment will allow the company to move forward with the necessary
working capital to implement its business plan with the anticipation of becoming cash flow positive when our
customers begin full MATS compliance activities in 2016.

In January 2014, Mr. Jim Trettel joined the Company as Vice President, Operations. Jim's addition was a critical
component of our ability to successfully execute the installation and operation of our systems on the thirteen new
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customer units we have won as well as on future awards. Mr. Trettel has been involved with the Company and its
technologies in various contractor roles since 2010.

Also joining the Company in 2014 were Mr. Keith McGee, Sr. Vice President Investor Relations and Business
Development and Mr. John Pavlish, Sr. Vice President and Chief Technical Officer. Mr. Pavlish has been involved
with the Company's technologies over an extended period of time and is a key inventor of most of the Company's
patents.
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Revenues

Sales - We generated revenues for delivered product and performing demonstrations of approximately $2,794,000 and
$1,668,000 for the years ended December 31, 2014 and 2013, respectively.

Cost and Expenses

Costs and expenses were $9,281,000 and $5,891,000 during the years ended December 31, 2014 and 2013,
respectively. The increase in costs and expenses from the prior year is primarily attributable to increases during 2014
in (i) stock based compensation of $2,464,000, (ii) cost of goods sold of $1,112,000 and (iii) selling, general and
administrative expenses and professional fees of $449,000. The cost increases were offset by the license maintenance
fees incurred in association with an amendment to the patent license of $875,000 recorded in 2013.

Cost of goods sold during the years ended December 31, 2014 and 2013 was $1,483,000 and $371,000, respectively.
The increase in cost is attributable to the increase in product sales in 2014.

Operating expenses during the years ended December 31, 2014 and 2013 were $905,000 and $887,000, respectively.
In 2013, these costs were primarily associated with eight demonstrations of our technologies on the power generating
units of potential customers performed in 2013. There were four demonstrations performed on the power generating
units of potential customers performed during 2014, however, the scope of these tests was more limited. This decrease
is offset during 2014 with increased labor and technical consulting costs associated with assisting our customers with
testing being performed at their site in preparation for compliance with MATS.

License Maintenance Fees were $300,000 and $1,075,000 for the years ended December 31, 2014 and 2013,
respectively. In December 2013, the Company executed Amendment No. 4 of its "Exclusive Patent and Know-How
License Agreement Including Transfer of Ownership" with the Energy and Environmental Research Center
Foundation, a non-profit entity ("EERCF") expanding the number of patents covered, eliminating certain contract
provisions, restructuring the license maintenance and royalty fee payment schedules and restructuring the buyout
provisions. In 2013, pursuant to the amendment, the Company paid a cash fee of $50,000 and agreed to issue shares
valued at $825,000. During 2014, $300,000 was paid in monthly installments as a license maintenance fee.

Selling, general and administrative expenses were $2,209,000 and $1,961,000 for the years ended December 31, 2014
and 2013, respectively. The increase in selling, general and administrative expenses during 2014 is primarily
attributed to the continued expansion of the sales efforts to commercialize our technologies including an expansion of
our employee base.
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Depreciation and amortization expenses were $387,000 and $176,000 for the years ended December 31, 2014 and
2013, respectively. The increase in depreciation and amortization in 2014 is attributable to depreciation recorded on
final fabrication and installation costs on the equipment held at our customer's site and amortization of customer
acquisition costs which began in the second quarter of 2014.

Professional fee expenses were $679,000 and $566,000 for the years December 31, 2014 and 2013, respectively. The
increase in professional fee expenses during 2014 is primarily attributed to costs incurred related to the continued
expansion of our business operations including field-level contractors, and general legal work for contracts and
patent-expansions.

Stock based compensation was $3,319,000 and $855,000 for the years ended December 31, 2014 and 2013,
respectively. In 2014, these costs were primarily associated with 4,710,000 stock options issued to directors and
employees as compensation and signing bonuses upon hire compared to 100,000 stock options issued in 2013. In
2013, additional costs were incurred associated with the amortization of stock awards included in the employment
agreements of officers in 2012 and amended in 2013.
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Change in value of warrant liability was $4,204,000 and zero for the years ended December 31, 2014 and 2013,
respectively. The Company values warrants issued in association with the Financing Agreement signed on August 14,
2014 with AC Midwest Energy, LLC in accordance with FASB ASC 815-10 as liabilities using a Monte Carlo
Simulation Model. The fair value of the warrant liability on the issuance date for all warrants issued was $9,801,200.
As of December 31, 2014, per a new valuation, the total value of these warrants was adjusted to $5,597,011 and a gain
for the change in value of the liability of $4,204,189 was recognized.

Other Income and Expenses

Due to our financial constraints and our reliance on high interest rate financing activities, interest expenserelated to
the financing of capital was $2,725,000 and $712,000 during the years ended December 31, 2014 and 2013,
respectively.

Net Loss

For the years ended December 31, 2014 and 2013, we had a net loss from operations of approximately $5,008,000 and
$4,854,000, respectively. The increased net loss is primarily attributed to stock based compensation expense,
increased interest expenses and increases to general and administrative expenses discussed above. These increases
were offset by a recognized gain for the change in value of warrant liability, increased revenue in 2014 and a decrease
in license maintenance costs associated with an amendment to the patent license in 2013.

Taxes

As of December 31, 2014, our deferred tax assets are primarily related to accrued compensation and net operating
losses. A 100% valuation allowance has been established due to the uncertainty of the utilization of these assets in
future periods. As a result, the deferred tax asset was reduced to zero and no income tax benefit was recorded. The net
operating loss carryforward will begin to expire in 2025.

Section 382 of the Internal Code allows post-change corporations to use pre-change net operating losses, but limit the
amount of losses that may be used annually to a percentage of the entity value of the corporation at the date of the
ownership change. The applicable percentage is the federal long-term tax-exempt rate for the month during which the
change in ownership occurs.
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Liquidity and Capital Resources

Our principal source of liquidity is cash generated from financing activities. As of December 31, 2014, our cash and
cash equivalents totaled $7,212,000. In March 2015, pursuant to an amendment of its Financing Agreement with AC
Midwest, LLC, the Company repaid $3,000,000 of outstanding principal. The high volume product supply revenue
that we expected to begin in 2015, but has been delayed until 2016 as a result of one year MATS compliance waivers
granted by their state EPA on seven units under contract. Our anticipated cash needs for working capital and capital
expenditures for the next twelve months are approximately $4.0 million. We have primarily relied upon financing
activities to fund our operations. Although we anticipate significant revenues for the sale of capital equipment and
products to be used in testing and commissioning work done by clients, no assurances can be given that the Company
can obtain sufficient working capital through financing activities to meet its debt obligations. Due to certain covenants
with our senior lender, we are not able to use current cash on hand to pay current convertible note holders as these
notes mature. Convertible notes with current principal balances of approximately $3,100,000 and $800,000 mature in
2015 and 2016, respectively. Therefor, success in our fund raising efforts and negotiations with our note holders is
crucial. We are actively seeking sources of additional financing in order to fund our debt repayment obligations and if
extensions cannot be negotiated with our early investors who purchased convertible debt from the Company. Due to
these efforts, we could dilute current shareholders and the dilution could be significant. Our current cash flow needs
for general overhead, sales and operations is approximately $300,000 per month with additional funds often needed
for demonstrations of our technology on potential customer units. With our expected gross margins on customer
contracts, we anticipate we will be at break-even on a cash flow basis when our product revenues reach approximately
$16 million annually. This break-even target is subject to achieving sales at that level with our expected gross
margins, no assurance can be made that we will be able to achieve this target.
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Total assets were $17,325,000 at December 31, 2014 versus $1,924,000 at December 31, 2013. The change in total
assets is primarily attributable cash received from financing activities and costs incurred associated with issuing debt,
which is also capitalized on the balance sheet and will amortize over the life of the debt. The other significant increase
is due to costs incurred and billed to customers associated with equipment being manufactured for their use in MATS
compliance activities.

Operating activities used $2,964,000 of cash during the year ended December 31, 2014 compared to $1,547,000
during the year ended December 31, 2013. The change in cash used for operating activities is primarily attributable to
the increase in net loss and equipment inventory and is offset by increases amortization, deferred revenue and stock
based compensation costs in 2014.

Investing activitiesused $298,000 and zero during the years ended December 31, 2014 and 2013, respectively. The
change in cash used for operating activities is related to equipment purchases made during 2014.

Financing activities provided $9,965,000 during the year ended December 31, 2014 due to proceeds from the issuance
of a convertible promissory note of $10,000,000, equity of $1,050,000 and notes payable of $300,000 which was
offset by payments of debt issuance costs of $748,000 and payments on notes payable of $600,000. Financing
activities provided $1,867,000 during the year ended December 31, 2013 due to proceeds from the issuance of
convertible promissory notes of $2,413,000 which was offset by payments on notes payable of $150,000 and
payments of debt issuance costs of $396,000.

Off-Balance Sheet Arrangements

We do not have any off balance sheet arrangements that are reasonably likely to have a current or future effect on our
financial condition, revenues, and results of operations, liquidity or capital expenditures.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial conditions and results of operation are based upon the accompanying
consolidated financial statements which have been prepared in accordance with the generally accepted accounting
principles in the U.S. The preparation of the consolidated financial statements requires that we make estimates and
assumptions that affect the amounts reported in assets, liabilities, revenues and expenses. Management evaluates on an
on-going basis our estimates with respect to the valuation allowances for accounts receivable, income taxes, accrued
expenses and equity instrument valuation, for example. We base these estimates on various assumptions and
experience that we believe to be reasonable. The following critical accounting policies are those that are important to
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the presentation of our financial condition and results of operations. These policies require management's most
difficult, complex, or subjective judgments, often as a result of the need to make estimates of matters that are
inherently uncertain.

The following critical accounting policies affect our more significant estimates used in the preparation of our
consolidated financial statements. In particular, our most critical accounting policies relate to the recognition of
revenue, and the valuation of our stock-based compensation.

Going Concern

The accompanying consolidated financial statements as of December 31, 2014 have been prepared assuming the
Company will continue as a going concern. The Company has experienced a net loss, negative cash flows from
operations and has an accumulated deficit of $23,738,677. Late in 2014, our customers received one-year extensions
on seven of our contracted units to their MATS compliance date which we previously expected to be in compliance in
2015. On March 16, 2015, pursuant to an amendment of the Financing Agreement with AC Midwest Energy, LLC,
the Company repaid $3,000,000 of outstanding convertible note principal (see Note 17). These factors raise
substantial doubt about the Company's ability to continue as a going concern. Although we anticipate significant
revenues for the sale of capital equipment and products to be used in testing and commissioning work done by clients,
no assurances can be given that the Company can obtain sufficient working capital through financing activities to
meet its debt obligations. Due to certain covenants with our senior lender, we are not able to use current cash on hand
to pay current convertible note holders as these notes mature. Convertible notes with current principal balances of
approximately $3,100,000 and $800,000 mature in 2015 and 2016, respectively. Therefor, success in our fund raising
efforts and negotiations with our note holders is crucial. . We are actively seeking sources of additional financing in
order to fund our debt repayment obligations and if extensions cannot be negotiated with our early investors who
purchased convertible debt from the Company. The Company intends to raise near term financing through an equity
offering. Success in this effort and negotiations with our note holders is crucial. Additional financing will be needed in
order to fund our debt repayment obligations if extensions cannot be negotiated with investors who purchased
convertible debt from the Company. No assurances can be given that the Company can maintain sufficient working
capital through these efforts or that the continued implementation of its business plan will generate sufficient revenues
in the future to sustain ongoing operations. 
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The accompanying consolidated financial statements do not include any adjustments to reflect the possible future
effects on the recoverability and classification of assets or the amounts and classifications of liabilities that may result
from the possible inability of the Company to continue as a going concern.

Accounts Receivable

Trade accounts receivable are stated at the amount the Company expects to collect. The Company maintains
allowances for doubtful accounts for estimated losses resulting from the inability of its customers to make required
payments. Management considers the following factors when determining the collectability of specific customer
accounts: customer credit-worthiness, past transaction history with the customer, current economic industry trends,
and changes in customer payment terms. Past due balances over 90 days and other higher risk amounts are reviewed
individually for collectability. If the financial condition of the Company's customers were to deteriorate, adversely
affecting their ability to make payments, additional allowances would be required. Based on management's
assessment, the Company provides for estimated uncollectible amounts through a charge to earnings and a credit to a
valuation allowance. Balances that remain outstanding after the Company has used reasonable collection efforts are
written off through a charge to the valuation allowance and a credit to accounts receivable.

Revenue Recognition

The Company records revenue from sales in accordance with ASC 605, Revenue Recognition ("ASC 605"). The
criteria for recognition are as follows:

1. Persuasive evidence of an arrangement exists;

2. Delivery has occurred or services have been
rendered;

3. The seller's price to the buyer is fixed or
determinable; and

4. Collectability is reasonably assured.

Determination of criteria (3) and (4) will be based on management's judgments regarding the fixed nature of the
selling prices of the products delivered and the collectability of those amounts. Provisions for discounts and rebates to
customers, estimated returns and allowances, and other adjustments will be provided for in the same period the related
sales are recorded.
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Income Taxes

Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between
the consolidated financial statement carrying amounts of existing assets and liabilities and their respective tax bases.
Deferred tax assets, including tax loss and credit carryforwards, and liabilities are measured using enacted tax rates
expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period
that includes the enactment date. Deferred income tax expense represents the change during the period in the deferred
tax assets and deferred tax liabilities. The components of the deferred tax assets and liabilities are individually
classified as current and non-current based on their characteristics. Deferred tax assets are reduced by a valuation
allowance when, in the opinion of management, it is more likely than not that some portion or all of the deferred tax
assets will not be realized.

19

Edgar Filing: Midwest Energy Emissions Corp. - Form 10-K/A

38



The recognition, measurement and disclosure of uncertain tax positions recognized in an enterprise's consolidated
financial statements are based on a more-likely-than-not recognition threshold. The Company did not have any
unrecognized tax benefits at December 31, 2014 or 2013. When necessary, the Company would accrue penalties and
interest related to unrecognized tax benefits as a component of income tax expense.

The Company and its subsidiaries file a consolidated income tax return in the U.S. federal jurisdiction and three state
jurisdictions. The Company is no longer subject to U.S. federal examinations for years prior to 2011 or state tax
examinations for years prior to 2010. Prior to the Reverse Merger, MES, Inc. was taxed as an S corporation and
income and losses were passed through to the stockholders.

Stock-Based Compensation

We have adopted the provisions of Share-Based Payments, which requires that share-based payments be reflected as
an expense based upon the grant-date fair value of those grants. Accordingly, the fair value of each option grant,
non-vested stock award and shares issued under our employee stock purchase plan, were estimated on the date of
grant. We estimate the fair value of these grants using the Black-Scholes model which requires us to make certain
estimates in the assumptions used in this model, including the expected term the award will be held, the volatility of
the underlying common stock, the discount rate, dividends and the forfeiture rate. The expected term represents the
period of time that grants and awards are expected to be outstanding. Expected volatilities were based on historical
volatility of our stock. The risk-free interest rate approximates the U.S. treasury rate corresponding to the expected
term of the option. Dividends were assumed to be zero. Forfeiture estimates are based on historical data. These inputs
are based on our assumptions, which we believe to be reasonable but that include complex and subjective variables.
Other reasonable assumptions could result in different fair values for our stock-based awards. Stock-based
compensation expense, as determined using the Black-Scholes option-pricing model, is recognized on a straight-line
basis over the service period, net of estimated forfeitures. To the extent that actual results or revised estimates differ
from the estimates used, those amounts will be recorded as an adjustment in the period that estimates are revised.

Warrants

Unless sold and issued warrants are subject to the provisions of FASB ASC 815-10, the Company utilized a
Black-Scholes options pricing model to value the warrants sold and issued. This model requires the input of highly
subjective assumptions such as the expected stock price volatility and the expected period until the warrants are
exercised. When calculating the value of warrants issued, the Company uses a volatility factor of 72.8%, a risk free
interest rate and the life of the warrant for the exercise period. When sold and issued warrants were valued in
accordance with FASB ASC 815-10, the fair value was determined using a Monte Carlo Simulation Model.

ITEM 7A - QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
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We are a smaller reporting company as defined by Rule 12b-2 of the Securities Exchange Act of 1934 and are not
required to provide the information under this item.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of

Midwest Energy Emissions Corp.

We have audited the accompanying consolidated balance sheets of Midwest Energy Emissions Corp. (the Company)
as of December 31, 2014 and 2013, and the related consolidated statements of operations, stockholders' deficit and
cash flows for each of the years in the two-year period ended December 31, 2014 and 2013. Midwest Energy
Emissions Corp.'s management is responsible for these consolidated financial statements. Our responsibility is to
express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement. The Company is not required to have,
nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included
consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test
basis, evidence supporting the amounts and disclosures in the consolidated financial statements, assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
consolidated financial statement presentation. We believe that 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 Midwest Energy Emissions Corp. as of December 31, 2014 and 2013, and the results of its
operations and its cash flows for each of the years in the two-year period ended December 31, 2014 and 2013, in
conformity with accounting principles generally accepted in the United States of America.

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as
a going concern. As discussed in Note 3 to the consolidated financial statements, the Company has suffered recurring
losses from operations and has a net capital deficiency that raises substantial doubt about its ability to continue as a
going concern. Management's plans in regard to these matters are also described in Note 3. The consolidated financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

/s/ Schneider Downs & Co., Inc.
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Columbus, Ohio

March 20, 2015
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MIDWEST ENERGY EMISSIONS CORP. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

DECEMBER 31, 2014 AND 2013

December
31,

2014

December
31,

2013

ASSETS
Current assets
Cash and cash equivalents $
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