. Public Utilities
Ohlo Commission

RENEWAL APPLICATION FOR ELECTRIC AGGREGATORS/POWER BROKERS

May 2016

Please print or type all required information. Identify all attachments with an exhibit Jabel and
title (Example: Exhibit C-10 Corporate Structure), All attachments should bear the legal name
of the Applicant. Applicants should file completed applications and all related correspondence
with the Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street,
Columbus, Ohio 43215-3793,

This PDF form is designed so that you may input information directly onto the
form. You may also download the form, by saving it to your local disk, for later use,

A. RENEWAL INFORMATION
A-1  Applicant intends to be certified as: (check all that apply)

wPower Broker O Aggregator

A-2  Applicant’s legal name, address, telephone number, PUCO certificate number, and
web site address
Legal Narme The Power Company USA, LI.C
Address 1165 N Clark St, Suite 400

PUCO Certificate # and Date Certified_14-895E November 15, 2014
Telephone # (312) 344-1056_Web site address (if any)_www.thepowercompany.com

A-3  List name, address, telephone number and web site address under which Applicant
will do business in Ohio

Legal Name The Power Company USA, LLC
Address 1165 N Clark St, Suite 400, Chicago, IL 60610

Telephone # (800) 587-1709 Web site address (if any)_www.thepowercompany.com

A-4  List all names under which the applicant does business in North America
The Power Company USA, LLC

o
S 0D
o
wps [aams ) s
A-5  Contact person for regulatory or emergency matters A
Name_Patrick Farah P
Title_Managing Partner N e =
Business address 1165 N Clark St, Suite 400, Chicago, I 60610 D
Telephone # (312) 344-1056 Fax # (888) 8824340 -
E-mail address pfarah@thepowercompany.com % .

This is to certify that the images appearing are an
accurate and complete reprodiction of a case file
document delsvered in the ragular course of busineas.

Technician WM Date Processed__(CT 1 7 2046
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A-6

A-7

A-8

A9

A-10

B-1

B-2

Contact person for Commission Staff use in investigating customer complaints

Name Patrick Farah

Title Managing Partner

Business address 1165 N Clark St, Suite 490, Chicago, IL 60610
Telephone # (312) 344-1036 Fax # (888) 882-4340
E-mail address csr@thepowercompany.com

Applicant's address and toll-free number for customer service and complaints

Customer Service address 1165 N Clark St, Suite 400, Chicago, IL 60610

Toll-free Telephone # (800) 587-1709 Fax # (888) 882-4340
E-mail address csr@thepowercompany £om

Applicant’s federal employer identification number # 27-4268426

Applicant’s form of ownership (check one)

OSole Proprietorship [lPartnership
[JLimited Liability Partnership (LLP) [41 Limited Liability Company (LLC)
CICorporation 0 Other

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:
Exhibit A -10 "Principal Officers, Directors & Partners” provide the names, titles,

addresses and telephone numbers of the applicant’s principal officers, directors, partners,
or other similar officials.

APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit B-1 “Jurisdictions of Operation,” provide a lst of all jurisdictions in which
the applicant or any affiliated interest of the applicant is, at the date of filing the
application, certified, licensed, registered, or otherwise authorized to provide retail or
wholesale electric services including aggregation services.

Exhibit B2 "Experience & Plans," provide a description of the applicant’s experience
and plan for contracting with customers, providing contracted services, providing billing
statements, and responding to customer inquiries and complaints in accordance with
Commission rules adopted pursvant to Section 4928.10 of the Revised Code.



http://thepowercompany.com
mailto:csr@thepowercompany.com

B-4

C1

C-2

Exhibit B-3 ""Disclosure of Liabilities and Investigations," provide a description of all
existing, pending or past rulings, judgments, contingent liabilities, revocation of

authority, regulatory investigations, or any other matter that could adversely impact the
applicant’s financial or operational status or ability to provide the services it is seeking to
be certified to provide.

Disclose whether the applicant, a predecessor of the applicant, or any principal officer of
the applicant have ever been convicted or held liable fr fraud or for violation of any
consumer protection or antitrust laws within the past five years.

I No 0 Yes

If yes, provide a separate attachment labeled as Exhibit B-4 "Disclosure of Coinisumer
Protection Violations” detailing such violation(s) and providing all relevant documents.

Disclose whether the applicant or a predecessor of the applicant has had any certification,
license, or application to provide retail or wholesale electric service including
aggregation service denied, curtailed, suspended, revoked, or cancelled within the past
two years.

[1No LiYes

If yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of
Certification Denial, Curtailment, Suspension, or Revocation” detailing such
action(s) and providing all relevant documents.

FINANCIAL CAPABILITY AND EXPERJENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL: AS INDICATED:

Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports to

Shareholders. If applicant does not have annual reports, the applicant should provide
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why.
(This is generally only applicable to publicly traded companies who publish annual reports.)

Exhibit G2 “SEC Filings,” provide the most recent 10-K/8-K Filings with the SEC. If
the applicant does not have such filings, it may submit those of its parent company. An
applicant may submit a current link to the filings or provide them in paper form. I the
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that
the applicant is not required to file with the SEC and why.




Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent
years of audited financial statements (balance sheet, income statement, and cash flow
statement). If audited financial statements are not available, provide officer certified
financial statements. If the applicant has not been in business long enough to satisfy this
requirement, it shall file audited or officer certified financial statements covering the life
of the business. If the applicant does not have a balance sheet, income statement, and cash
flow statement, the applicant may provide a copy of its two most recent years of tax
returns (with social security numbers and account numbers redacted).

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant's financial
arrangements to conduct CRES as a business activity (e.g., guarantees, bank
commitments, contractual arrangements, credit agreements, etc.).

Renewal applicants can fulfill the requirements of Exhibit C-4 by providing a current
staterent from an Ohio local distribution utility (LDU) that shows that the applicant meets
the LDU’s collateral requiremenits.

First time applicants or applicants whose certificate has expired as well as renewal
applicants can meet the requirement by one of the following methods:

L. The applicant itself stating that it is investment grade rated by Moody’s, Standard
& Poor’s or Fitch and provide evidence of rating from the rating agencies.

2. Have a parent company or third party that is investment grade rated by Moody’s,
Standard & Poor’s or Fitch guarantee the financial obligations of the applicant to the
LDU(s).

3. Have a parent company or third party that is not investment grade rated by
Moody’s, Standard & Poor’s or Fitch but has substantial financial wherewithal in the
opinion of the Staff reviewer to guarantee the financial obligations of the applicant to the
LDU(s). The guarantor company’s financials must be included in the application if the
applicant is relying on this option,

4, Posting a Letter of Credit with the LDU(s) as the beneficiary.
If the applicant is not taking title to the electricity or natural gas, enter "N/A" in Exhibit

C-4. An N/A response is only applicable for applicants secking to be certified as an
aggregator or broker.



C-5 Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted
income statements for the applicant’s ELECTRIC related business activities in the
state of Ohio Only, along with a list of assumptions, and the name, address, email
address, and telephone number of the preparer. The forecasts should be in an annualized
format for the two years succeeding the Application year.

C-6  Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s credit rating
as reported by two of the following organizations: Duff & Phelps, Fitch IBCA, Moody’s
Investors Service, Standard & Poor’s, or a similar organization. In instances where an
applicant does not have its own credit ratings, it may substitute the credit ratings of a
parent or an affiliate organization, provided the applicant submits a statement signed by a
principal officer of the applicant’s parent or affiliate organization that guaraniees the
obligations of the applicant. If an applicant or its parent does not have such a credit
rating, enter “N/A” in Exhibit C-6.

C-7  Exhibit C-7 “Credit Report.” provide a copy of the applicant’s credit report from
Experion, Dun and Bradstreet or a similar organization. An applicant that provides an

investment grade credit rating for Exhibit C-6 may enter “N/A” for Exhibit C-7.

C-8  Exhibit C-8 “Bankruptcy Information,” provide a list and description of any
reorganizations, protection from creditors or any other form of bankruptcy filings made by
the applicant, a parent or affiliate organization that guaraniees the obligations of the
applicant or any officer of the applicant in the current year or within the two most recent
years preceding the application.

C9  Exhibit G9 “Merger Information,” provide a statement describing any dissolution or
re orm g

merger or acquisition of the applicant within the two most recent years preceding the
application.

C-10 Exhibit C - 10 “Corporate Structure,” provide a description of the applicant’s
corporate structure, not an internal organizational chart, including a graphical depiction of
such structure, and a list of all affiliate and subsidiary companies that supply retail or
wholesale electricity or natural gas to customers in North America. If the applicant is a
stand-alone entity, then no graphical depiction is required and applicant may respond by
stating that they are a stand-alone entity with no affiliate or subsidiary companies.

Signature of Applicant & Title

Swora and subscribed before me this ___12th dayof October , 2016 MICHAEL A CARBONE
Month Year Official Seal
~ Notary Public - State of illinois
C’(‘ //,_._ My Commission Expires Dec 16, 2019
M Patrick Farah - Managing Partog —_p
Signature of official administering oath Print Name and Title '

My commission expires on —ch_ / 64 ’Zolﬂ




AFFIDAVIT

State Of Hlmois
Chicago _ss.
{Town)
County of _Cook
Patrick Farah , Affiant, being duly sworn/affirmed according to law, deposes and says that:

He/She is the Managing Partner — (Office of Affiant) of The Power Company USA, LLGName of Applicant);

That he/she is authorized to and does make this affidavit for said Applicant,

10.

The Applicant herein, attests under penalty of false statement that all statements made in the
application for certification renewal are true and complete and that it will amend its application while
the application is pending if any substantial changes occur regarding the information provided in the
application.

The Applicant herein, attests it will timely file an annual report with the Public Utilities Commission
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F) of
Section 4928.06 of the Revised Code.

The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections
4905.10, 4911.18, or Division F of Section 4928.06 of the Revised Code.

The Applicant herein, attests that it will comply with ali Public Utilities Commission of Ohio rules or
orders as adopted pursuant to Chapter 4928 of the Revised Code.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
and its Staff on any utility matter including the investigation of any consumer complaint regarding any
service offered or provided by the Applicant,

The Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code
regarding consent to the jurisdiction of Ohio Courts and the service of process.

The Applicant herein, attests that it will use its best efforts to verify that any entity with whom it has a
contractual relationship to purchase power is in compliance with all applicable licensing requirements
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

The Applicant herein, atiests that it will comply with all state and/or federal rules and regulations
concerning consumer protection, the environment, and advertising/promotions.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
the electric distribution companies, the regional transmission entities, and other electric suppliers in the
event of an emergency condition that may jeopardize the safety and reliability of the electric service in
accordance with the emergency plans and other procedures as may be determined appropriate by the
Commission.

If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere
to the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the
appropriate regional reliability council(s), and (3) the Public Utilities Commission of Ohio. (Only
applicable if pertains to the services the Applicant is offering)



11. The Applicant herein, attests that it will inform the Commission of any material change fo the
information supplied in the renewal application within 30 days of such material change, including any

change in contact person for regulatory purposes or contact person for Staff uwse in investigating
customer complaints.

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

Signature of Affifint &

Sworn and subscribed before me this  12th  dayof  October , 2016

Month Year
” VJ M Patrick Farah - Managing Partner
Signature of official administering oath Print Name and Title
MIGHAEL A CARBONE
My commission expires on Dec /& ~ a /o ' Official Seal

Notary Public - State of Hlinois )
My Commission Expires Dec 16, 2019




Principal Officers, Directors & Partners

Exhibit A-10

Premier Holding Corporation
1382 Valencia Avenue, Suite F
Tustin, CA 92780

(949) 260-8070

Patrick Farah

1165 N Clark Street, Suite 400
Chicago, IL 60610

(312) 344-1056
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Eall o

lllinois
Texas
New York
Ohio

Jurisdictions of Operation

Exhibit B-1
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Experience & Plans

Exhibit B-2

Patrick Farah (“Farah”) is the Managing Partner of The Power Company USA, LLC

TECHNICAL COMPETENCE:

Farah has had more than 9 years of experience in the electricity deregulation industry.
Farah has been a Managing Partner of TPC, LLC operating for over 4 years in the
Texas Deregulation market.

Farah gained technical competence in the retail energy industry by working with TFE
for 3 years as a Regional Leader specializing in Energy Sales in Dallas, TX. TFE for
3 years as a Corporate Trainer responsible for training Commercial Electricity Sales
Team, USFE for 2 years as Director of Sales and CFO responsible for training
Commercial Energy Brokers in the Texas Electricity Market.

Farah developed relationships and negotiated contracts with Texas and Illinois energy
suppliers.

MANAGERIAL COMPETENCE:

Farah has had more than 7 year managing experience with TPC, LLC and other
Companies,

Farah handles the operational requirements for contract quotes, pricing and
processing for all retail energy quotes and contracts for TPC LLC and his
independent sales brokers.

Farah set up the company operational procedures and trained a director of operations
to enforce the procedures,

Recruited, mentored and trained independent sales brokers and sales teams.
Monitored record retention of all sales materials, customer authotizations,
quotes, contracts, and commissions payable as well as caused required records
to be maintained by operations staff.

12



Disclosure of Liabilities and Investigations

Exhibit B-3

The Power Company USA, LLC has no liabilities or investigations in the past or pending.

13



Financial Statements

Exhibit C-3

The following balance sheet and profit & loss statements for 2014 and 2015 are the
audited financials from The Power Company USA, LLC, which are also apart of Exhibit
C-2 “SEC Filings.”
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Annual Reports

Exhibit C-1

Not applicable. The Power Company USA, LLC is owned by Premier Holding Corporation
(PRHL:OTC US$) and is fully reporting to all its shareholders.

15



SEC Filings

Exhibit C-2

See Attached.
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10-K 1 premier_ECk-123115 htm FORM 10-K
UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 16-K
(Mark One)
[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Fiscal Year Ended: December 31, 2015

or

[ ]TRANSITION REFORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number $00-53824

<8 . Premier
amy S Comporation

PREMIER HOLDING CORPORATION
{Exact name of registrant ag specified in its charter)

Nevada 88-0344135
State or other jurisdiction (LR.S. Employer
of incorporation or organization Identification No.)

1382 Valencia, Unit B, Tustin, CA 92780
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (949} 260-8070

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of each exchange on which registered
None N/A

Securities registered pursuant to section [2(g) of the Act:

Shares of common stock with 2 par value of $0.0001
(Title of class)

Indicate by check mark if the registrant is a well-known seasoried issuer, as defined in Rule 405 of the Securities Act, Yes{ ] No [X]

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act, Yes [X]

LI

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),

and {2) has been subject to such filing requirements for the past 90 days. Yes [X] Ne[ ]

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation 8-T (§ 232.405 of this chapter) during the preceding

12 months (or for such shorter period that the registrant was required to submit and post such files). Yes [X] No [_]
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Indicate by check mark if disclosure of delinquent filers pursuant to ltem 405 of Regulation S-K (§ 229.405 of this chapter) is not
contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part I1I of this Form 10-K or any amendment to this Form 10-K. [X]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, 2 non-accelerated filer, or a smaller

veporting comparly. Se¢ the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of
ihe Exchange Act.

Large accelerated filer [ ] Accelerated filer [_]

Non-accelerated fiter [_]

(Do not check if a smaller reporting company) Smialler reporting company [X]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes [_] No [X]
The registrant had 215,076,543 shares of common stock outstanding as of April 5, 2016,

The aggregate market value of the voting and non-voting commen stock held by non-affiliates of the registrant as of June 30, 2015 was
$13,967,985 as computed by reference to the closing price of such commen stock on the OTCQB on such date.
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i
PART I
ITEM 1. BUSINESS

Forward-Looking Statements

This Annual Report on Form 10-K includes a number of forward-looking statements that reflect management's current views with
respect to future events and financial performance, Forward-looking statements are projections in respect of future events or our future
financial performance. In some cases, you can identify forward-looking statements by terminology such as “may”, “should”, “expects”,
“plans”, “anticipates™, “believes”, “estimates”, “predicts”, “potential” or “continue” or the negative of these terms or other comparable
terminology. Those statements include statements regarding the intent, belief or current expectations of us and members of our
management team as well as the assumptions on which such statements are based. Prospective investors are cautioned that any such
forward-looking statements are not guarantees of future performance and involve risk and uncertainties, and that actual results may
differ materially from those contemplated by such forward-looking statements. Forward-looking statements made in this Anrual Report
on Form 10-K include statements about:

concentration of our customer base and fulfillment of existing customer contracts;

our ability to maintain pricing;

deterioration of the ¢redit markets;

increased vulnerability to adverse economic conditions due to indebtedness;

competition within our industry;

asset impairment and other charges;

our identifying, making and integrating acquisitions;

our plans to identify and acquire products that we belteve will be prospective for acquisition and development;
loss of key executives;

the ability to employ skilled and qualified workers;

work stoppages and other labor matters;

inadequacy of insurance coverage for certain losses or liabilities;

federal iegislation and state legislative and regulatory initiatives relating to the energy industry;

costs and liabilities associated with environmental, health and safety laws, including any changes in the interpretation or
enforcement thereof,

future legislative and regulatory developments;

our beliefs regarding the future of our competitars,

our expectation that the demand for our products services will eventually increase; and

our expectation that we will be able to raise capital when we need it.

These statements are only predictions and involve known and unknown risks, uncertainties and other factors, including the risks in the
section entitled “Risk Factors™ set forth in this Annual Report on Form 10-K for the year ended December 31, 2015, any of which may
cause our company’s or our industry’s actual results, levels of activity, performance or achievements to be materially different from any
future results. [evels of activitv. performance or achievements expressed or implied bv these forward-looking statements, These risks
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may cause the Company’s or }t_s‘industry’s actual results, levels of activity or performance to be materially different from any future
resulls, levels of activity or performance expressed or implied by these forward-looking statements,

Readers are urged to carefully review and consider the various disclosures made by us in this report and in our other reports filed with
the Securities and Exchange Commission. We undertake no obligatien to update or revise forward-looking statements to reflect changed
assumptions, the occurrence of unanticipated events or changes in the future operating resuits over time except as required by law. We
believe that our assumptions are based upon reasonable data derived from and known about our business and operations. No assurances
are made that actual results of operations or the results of our future activities will not differ materially from our assurptions.

LT T >

As used in this Annual Report on Form 10-K and unless otherwise indicated, the terms “Premier,” “we,” “us,” “our,” or the “Company”
refer to Premier Holding Corporation and its Subsidiaries, Energy Efficiency Experts, Inc, (“E3™) and The Power Company USA, LLC
(“TPC”). Unless otherwise specified, all dollar amounts are expressed in United States dollars.
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Corporate History and Overview

We are an energy services holding company. We provide an array of energy services through our subsidiary companies, E3 and TPC.
The Company provides solutions that enable customers to reduce their energy consumption, lower their operating and maintenance
costs, and realize environmental benefits. Our comprehensive set of services includes competitive electricity plans and upgrades to a
facility’s energy infrastructure,

We were incorporated in Nevada on October 18, 1971 under the name of Mr. Nevada, Inc., and fellowing the completion of a limited
public offering in April 1972, we commenced limited operations which were discontinwed in 1990. Thereafter, we engaged in
reorganization and, on several oceasions, sought to merge with or acquire certain active private companies or operations, alt of which
were terminated or resufted in discontinued negotiations. On October 20, 1995, we changed our name to intermark Development
Corporation. On November 4, 1996, we acquired all of the capital stock of HVM Development Limited, formerly known as OVM
Development Limited, a British Virgin Islands corporation, and changed our name to OVM International Holding Corporation. Our
management stripped the Company of ifs operating subsidiary and, thereafter, abandoned its business.

We stopped filing reports under the federal securities laws in November 2002 and, on September 11, 2008, our registration under the
Securities and Exchange Act of 1934 was revoked pursuant to Section 12 () of the Act for failure to file periodic reports as required by
Section 12(g) of the Act and trading of our common stock on the pink sheets was suspended. We re-registered cur common stock under
the Act and, after successfully filing a Form 15¢2-11, once again obtained a quotation for our commen stock. Qur stock is now quoted
on the OTC Markets with the symbol “PRHL”.

In 2012, we discontinued our casket line of business, and began offering clean energy producis and services, In December 2011, we
acquired assets from WePower, LLC and Green Central Holdings, Inc. in order to stast a second line of business unrelated to the casket
business. We also formed WePower Ecolutions Inc. (“Ecolutions™) as a wholly-owned subsidiary and began to offer clean energy
products and services to commercial markets and developers and management companies of large-scale residential developments. We
appointed Kevin Donovan to lead the effort to establish the energy services business as Chief Executive Officer of Ecolutions on
February 22, 2012. Mr. Donovan was also appointed as director and CEO of Premier on April 11, 2012.

In QOctober 2012, we divested our business of certain underperforming product lines and prospects which were acquired by a newly
formed entity known as WePowerEco Corp, created by the outgoing management team including Mr, Donovan. Premier’s incoming
management team, led by its new Chief Executive Officer Randall Letcavage, negotiated the sale of the product line and prospects with
WePowerEco Corp. in exchange for anr unsecured promissory note in the face amount of $5,000,000. Subsequently the note had been
conservatively valued at approximately $869,000. In connection with the sale of the product line and prospects, we agreed not to
compete with WePower Eco Corp’s selar and wind products for a period of two years following the sale. In addition, we agreed to the
let the prior management tearn use the WePower name in & newly formed company separate from the Company.

In 2012, we acquired a unique marquee technelogy for energy efficient lighting, the E-Series controfler developed by Active ES. This
patented technology provides an upgrade for existing HID lamps for high-bay indoor and outdeor applications where the other current
options for efficiency are new and untested, and expensive. This technology s being marketed by E3. In the fourth quarter of 2012, the
Company performed additional research and development to the products from Active ES adding two new products for mass
production, the 480-volt version of the controller, suitable for ports and other large facilities, and a 240-volt version of the LiteOwl for
Streetlights, vastly increasing the applicable market. 1n the fourth quarter of 2012, we formed z strategic alliance with Muni-Fed Energy
who has strategic relationships with municipalities, ports, and real estate investment trusts in the southern California and national
market.

In the first quarter of 2013, we acquired an 80% stake in TPC, a deregulated power broker in lllinois, By the end of that quarter, TPC
had over 11,000 clients and has been adding between 1,000 and 3,000 clients per month. We expect tiis to continue for the foreseeable
future. Over 1,000 of these clients have commercial/industrial facilities such as small businesses, warehouses and distribution centers,
which are candidates for E3.

Presently, we provide an array of energy services through E3 and TPC. The Company provides solutions that enable customers to reduce
their energy consumption, lower their operating and maintenance costs, and realize environmental benefits. Our comprehensive set of
services includes competitive electricity plans and upgrades to a facility’s energy infrastructure.

In addition to organic growth, strategic acquisitions of complementary businesscs and assets have been an jmportant part of our

historical development. Since inception, the Company has completed numerous acquisitions, which have enabled us to broaden our
service offerings and expand our geographical reach.
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On Qctober 22, 2014, the Company entered inte a Membership Purchase Agreement (“Agreement™) to acquire 85% of the membership
interests of Lexington Power & Light, LLC (“LP&L”) from its owners. LP&L was incorporated under the laws of the State of New York
on July 8, 2010 as a Limited Liability Company. LP&L markets and sells ¢lectricity and natural gas to both commercial and residential
customers located primarily in five boroughs of New York City and on Long Island. The Company purchases electricity and ratural gas
on a wholesale basis pursuant to a combined supply and credit facility agreement. Under the Agreement, the Company was to acquire
85% of LP&L on the closing date for 7,500,000 shares of eommon stock and $500,000 in Promissory Notes, plus earn-out payments
based upon EBITDA milestones during the 12 months following the closing date. Under the terms of the Agreement, the Company had
a contingent funding obligation of $1,000,000 of which $500,000 will be used as working capital for LP&L, had the option to acquire
the remaining 15% of LP&L until December 31, 2018 for $20,000,000 payable 1/2 in cash and 1/2 in common stock and was to imit its
board of directors to five persons, with the members of LP&L baving the right to appoint one board member. On April 7, 2015, the
Agreement was terminated as per the Company’s default on its purchase obligations for the acquisition due to the non-performance of
LP&L under the terms of the Agreement.

Overview of Industry

We bridge two industries in the Energy field: Deregulation (reselling power from suppliers, and also as a supplier) and energy efficiency
teckmologies. Deregulated power is expected to be one of the largest markets since the deregulation of telecom, only much larger.
Energy efficiency companies, sometimes referred to as energy services companies, or ESCOs, develop, install and arrange financing for
projects designed to improve the energy efficiency of client facilities. Typical products and services offered by energy efficiency
companies include lighting and lighting retrofits, HVAC upgrades, motor controls, equipment instatfations, load management, and can
include power generation including on-site cogeneration, renewable energy plants, ete. As we grow, we expect to be involved in all
these opportunities. Energy efficiency companies often offer their produets and services through energy savings performance contracts,
or ESPCs. Under these contracts, energy efficiency companies assume certain responsibilities for the performance of the installed
measures, under assumed conditions, for a portion of the project’s economie lifetime. We operate as a deregulated power reseller and as
an ESCO.
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According to the U.S. Energy Information Adminstration (“k1A™), the U.S. retall price of electricity to the reswdentral sector averaged
12.7 cents per kilowatt-hour (kWhy) in 2015. EEA projects the residential price will fall slightly (0.7%) in 2016. This would be the first
decline in annual average U.S. residential prices since 2002, In 2017, the U.S. residential electricity price is forecast to average 12.9
cents/kWh, 2.3% higher than in 2016. These fluctuations can partly be attributed to deregulation and we believe it indicates the growing
popularity of this industry. For instance, the price TPC offers power to its residential customers is roughly half of what is ksted as the
national average. The number of states adopting some form of deregulation continues to increase, and TPC has only addressed a small
number of these states in earnest.

There are a number of industry factors that affect our business which include the overall demand for LED lighting. Future growth
depends significantly on the adoption of LED lighting. Although the market for LED lighting has grown in recent years, acceptance of
LEDs for general lighting is still relatively low and faces significant challenges before widespread adoption. This also indicates the large
untapped potential market, and as these challenges are successfully addressed it could signal increased sales opportunities. Demand also
fluctuates based on various market cycles, a continuously evolving LED industry supply chain and demand dynamics in the market.
These uncertainties make demand difftcult to forecast, The competitive environment in the LED tighting industry is intense. Traditional
lighting companies and new entrants are investing in LED lighting products as LED adoption has gained momentum. Product pricing
pressures exist as market participants often undertake pricing strategies to gain or protect market share. To remain competitive, resellers
of LEI} lighting must continuously increase service and support, product performance (including a degree of product independence to be
free to move to other manufactusers with better products, and reduce costs.

E3’s Business

E3 is an Erergy Services Company (ESCO) formed by the Company to provide the best-of-breed energy reduction solutions for its
clients. Through surveys and various amalysis, E3 prescribes the best sclution for the unique circumstance of each client by providing
the most current, fully-vetted solutions in energy reduction technologies, as well as management tools which capture the client for future
opportunities.

Many companies only provide stand-alone selutions and only address one area of energy efficiency. E3 looks at its clients” entire energy
footprint and develops custom solutions that fit their distinct requirements. E3 prescribes the most appropriate solutions for its clients’
facilities and operations based on their budget. In addition, E3 facilitates the entire process from assessment of needs to planning and

implementation to ensure that all expectations for energy reduction and technology performance are met. E3 also provides financing
through third-party partners for its customers.

E3 lowers the cost of energy through competitive supplier bidding and creates comprehensive energy savings solutions through the
implementation of energy reduction projects. The mission of E3 is to help a customer select and implement the most cost effective
energy conservation measures for its facilities. E3’s energy services division is focused on providing business customers with best-in-
¢lass demand management solutions such as lighting (LED and Fluorescent), HVAC, Commercial Refrigeration and Water Sub-
Metering.
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The sales, design and implementation process for energy efficiency projects can take from several months to several years, Existing and
potential customers generally follow extended budgeting and procurement processes and sometimes must engage in regulatory approval
processes. This extended sales process requires the dedication of significant tite by sales and management personnel of the Company
and the use of significant financial resources, with no certainty of success or recovery of related expenses.

To date, E3 and its growing reseller base have prospected a large number of qualified potential installations and is developing strategic
partners including energy auditors, suppliers, installers, sales organizations and funding sources. These suppliers exponentially increased
the number of the product offerings mostly in the LED and other lighting field, The installers not only bring a technical expertise in the
implementation of solutions E3 provides its customers, but they also bring their list of clients and the various funding sources that can
provide every sort of financing to meet any client’s needs from short-term loans, leases, on-bill financing, to PACE funding,

The Company believes that E3 is finding success in the sale and instaltation of LED lighting both as direct sales to mid- and large-sized
customers and in utilizing rebate programs from power providers (SCE, etc.). E3 continues 1o recruit LED reseliers whose clients have
declined an LED sale and is going back to those clients and offering the E-Series technology as a solution for their existing (and
preferred) HID lighting. This includes, but is not Hmited to, end users such as auto dealerships, warehouses, and parking structures.

TPCs Business

TPC provides the most competitive energy pricing delivered with no change in service. There are currently 16 states that have
deregulated their energy markets, While many consumers have already benefitted from deregulated energy, there are millions more that
have not taken advantage of this opportunity, It is estimated that federally requested energy deregulation will be enacted in some form in
more of the 50 states by 2020. The deregulation industry is estimated at 7 to 1} times larger than when the telecom industry deregulated.
Today and as this market broadens, the Company expects TPC to continue to leverage its strength in these emerging markets.

Prior to deregulation, the utility market in each state was monopolized. One utility provided all components of energy services: supply
and distribution. In 1992, Congress passed the National Energy Policy Act, allowing consumers in deregulated states the power to
choose their energy supplier. TPC is an experienced energy consulting firm in the deregulation space that utilizes its market standing and
its large, well-established network of energy suppliers to compete for its clients’ business. With no cost or obligation for its clients, TPC
serves as its clients” energy advocates and negotiates the most competitive pricing and options for its clientele. Because of TPC’s buying
power, market expertise, and strong and diverse supplier relationships, TPC can achigve results and cost savings that are greater than
most individuals and/or organizations can obtain on their own.

TPC’s business model is to enlist comtnercial and residential clients who benefit from the law passed allowing for competition in the
energy markets as a result of deregulation of energy. In many cases TPC saves its clients 10% to 30% on their energy bills by simply
switching suppliers, all while the enrollee still receives services from their local utility (the local utility continues to distribute the power,
read the meter, bill, and service any interruptions). TPC is different than several of its competitors in that is has agreements with
multiple energy supplicrs allowing TPC to leverage its standing in the marketplace to garner competitive pricing for its clients by having
its suppliers compete for their clients’ business, Currently, TPC has access to over 30 different suppliers and has most of the agreements
in place that allow for TPC to be paid for the life of the client’s tenure with the supplier, TPC acquires its clients through strategic
parinerships, trained in-house commercial and door-to-door residential agents and call centers.

TPC utilizes its online client energy postal. This sophisticated energy portal enables rapid, efficient and secure sales transactions of
deregulated power. The energy portal is designed to enable sales agents, whether from a computer terminal, a smart phone, or any web
browser to access the pertinent information on a particular prospect. Agents can view their clients® energy profiles and quickly access
the energy options available to them. The transparency and ease of the energy portal allows TPC’s agents to select the best power
provider for their customers and process the paperwork ontine in real-time, which enables client acquisition in minutes. This sales portal
enables large-scale, rapid sales of deregulated power. The energy portal is built for scalability so that it can be monetized on its own,
meaning it can be offered to any deregulated power company as its sales tool, The technology also provides sales management,
reporting, verification, and compliance tracking which may be among the best in the industry,

Strategy and Outlook
The energy services business has contributed a smalt amount 1o our revenues for the year ended December 31, 2015, as the sales cycles

for these large projects can be very long. We have closed sales with a municipality and are currently pursuing larger proposals to
prospects such as ports, municipalities, big box stores, and fortune 500 companies.
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As of the date of this report, our current strategy involves the following initiatives:

Expanding activities in deregulated energy markets through strategic partners: TPC continues to focus on building sales
channels through strategic partners that either bave, or have access to significant customers to which we can offer competitive
elecinicity rates.

Creating and leveraging sales leads from TPC’s deregulated sales efforts to drive sales opportunities for the demand
management business: As TPC continues to build its commercial and business customer base, it informs these customers that,
in addition to financial savings that they can achieve through the negotiation of more competitive electricity rates, E3 can also
provide energy savings through the installation of lighting and other building envelope technologies.

Focusing on building channel sales partners for E3: We have established strategic partners in key growth markets that advocate
and introduce our lighting and related demand management technologies to TPC customer base. We intend to continue to build
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Plan to become a power prov1der/suppl|er By adding a power provnder/suppller in the future, the company can book the entire
energy bill as revenue as opposed to only the cominission. This revenue is estimated to provide two to three times the earnings
on the same customer currently being acquired by TPC, by picking up the margin between the wholesale and retail price.
One-stop shop for “everything energy™ We believe that we can best serve our customers by providing all energy related
products and services under one cohesive and coordinated package, with over 30 eneigy supplier parinerships, and plans to
operate also as a supplier, and with E3 representing an expanding array of products, some proprietary, which enables us to
provide the most appropriate and effective solution to meet our customers’ needs and financial cbjectives.

Provide funding sources to enable our clients to adopt new technology: We believe that we can recommend a wide range of
funding options which will allow our clients to structure the finances to best suit their needs. From no money down, to straight
purchases, E3 is putting together a number of strategic financial partners and programs to facilitate a quick sale. In addition, the
Company has resources to maximize tax credits and incentives for its clients.

Marketing

Our sales and marketing strategy captures the unique opportunity of being in two closely related, but separate industries. Through TPC,
we expect to reach in excess of 50,000 consumers per year for deregulated power. A portion of these (the commercial/industrial
customers) will also be candidates for the efficiency industry, TPC, as it becomes integrated with E3, will help E3 gain the ability to
cross market its product line to their already existing client base of thousands of new commercial/industrial prospects. This provides an
advantage over the competition by offering a complete clean energy solution package of a much lower cost of power and, by the use of
its energy efficiency products, the reduction of their consumption of energy.

In addition to these valuable clients from TPC, the company’s strategy is to approach large and qualified prospects through a network of
reseliers and alliance partners with pre-existing relationships and/or top-tier reputations in their respective markets (as well as direct
sales as described below), and to offer their clientele customized and comprehensive energy efficiency solutions tailored to meet their
economie, opetational and efficiency goals.

Throughout the industry the evaluation, proposal, sales, and implementation process for energy efficiency and renewable energy projects
can typically take from 3 to 24 months or longer, due to the prescriptive nature of a consultative sale. Sales to state and federal
governmental and housing authority customers tend to require the longest lead time. E3 identifies direct-sales opportunities through the
pre-existing relationships of its team, as well as refermals, requests for proposals, conferences, web searches, telemarketing and
additional produect/service sales to existing customers.

E3 also supports its network of resellers with a wide range of energy efficiency products through its alliance with suppliers, as well as its
growing list of proprietary products. E3 not only provides products at a very competitive rate, but supports its resellers through training,
marketing material, team sales visits, and a sales support infrastructure that can reduce the typical sales cycle time.

Lead qualification has been automated such that a prospect can be evaluated over the phone, reducing the expense of performing audits
and surveys on unqualified prospects. As the business develops we expect the audits will be performed by qualified sales engineers,
typically LEED certified (Leaders in Energy Efficiency Design, a program under the US Department of Energy’s Green Building
Council) andfor certified electricians, which results in a more comprehensive, professional, accurate and competitive proposal. The
Company and its resellers utitize trained and certified electricians and engineers to perform the installation, further increasing customer
satisfaction. Follow-up reports verify energy savings performance. The Company also has access to third-party funding options which
can meet the unique financial requirement of the client, including no-money down, and immediately cash-flow-positive programs.
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Market Volatility

Management believes that the market for energy efficiency will continue to grow, that we will increase penetration in this market, and
that revenue will continue to increase over time. Continued fiscal uncertainty has and may continue to contribute to a lengthening of our
sales cycle for both municipal and commercial customers.

Dug to the long and variable selling cyele for E3 business, the sales, design and implementation process for energy efficiency projects
can take from several months to 36 months. Existing and potential customers generally follow extended budgeting and procurement
processes, and sometimes must engage in regulatory approval processes. This extended sales process requires the dedication of
significant time by sales and management personnef and the use of significant financial resources, with no cerainty of success or
recovery of related expenses. All of these factors can contribute to fluctuations in quarterly financial performance and increase the
likelihood that operating results in any pasticular quarter may fall below investor expectations.

Competition

The Energy Services Company (ESCO) market in the United States is viable and growing due to many driving factors in the current
economy. The United States government has recently pushed towards energy conservation and efficiency which has led to substantial
market growth in this industry. The Company will be in competition with other more established companies. These companies may be
better capitalized and have more established name recognition than the Company. There is no assurance that the Company can compete
sucecessfully in this marketplace.

For the LED Lighting industry, competitors include other resellers, ESCQ’s, distributors, as well as manufacturers who sell direct or
through agents. These manufacturers include Creg, Sylvania, Phillips, GE, as well as many specialty manufacturers. Resellers of LED
lamps abound in the industry both small and large and are usually categorized by their geographic or vertical segmentation, or their
specialty (i.e. residential, commercial/industrial, rebate-driven, omamental, etc.). In addition, providers of other services may also sell
LED lamps, such as big box stores, electricians, solar or energy efficiency businesses.

TPC sells power provided by energy suppliers, who may also sell directly. In that circumstance, they are both an ally and a potential
competitor, This is a somewhat unique situation. Those competing suppliers are allies in that TPC garners its clients by contracting
consumers with those same energy suppliers. Of note, when TPC presents a elient/prospect to ore or more of its contracted energy
suppliers, that prospect/client is listed and protected as TPC's introduction and client. An examtple of this "cooperation” is embodied in
the largest energy retailer in North America which has over 6 million customers. They are technically TPC's competition because clients
can sign up with this supplier without the assistance of TPC. However, TPC generates a substantial portion of its overall revenue by
signing on as many as 5,000 clients per month selling this supplier's many energy offerings. In tum, this supplier counts on TPC's
volume of business.

Many of TPC’s competitors contract with these suppliers to sell their energy offerings, There are 50 licensed suppliers in [llinois that
range from Constellation which is owned by Exclon that generates $33 Billion in revenue annually to suppliers such as Energy.me
which TPC has had a sales agreement since their launch. Other competitors include, but are not limited to: AEP Energy, Agera Energy,
LLC, Champlon Energy, LLC, ConEdison Solutions, Constellation Energy, Eligo Energy IL, LLC, Energy.ME, Entrust Energy, Green
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MidAmerican Energy, NextEra Energy Services Illinois, LLC, Nordic Energy Services, Plymouth Rock Energy, LLC and Santanna
Energy Services.

Employees

As of December 31, 2015, we had one full-time employee and no part-time employees, We also intend to continue to engage consultants
in general business to advise us in various capacities. With our potential acquisition plans there will be the occasion to take over the
employees of those acquisitions.

Our TPC subsidiary currently employs nine full-time employees.

Subsidiaries

The Company provides an array of energy services through its subsidiary companies, E3 and TPC.

In December 2012, we formed Energy Efficiency Experts, Inc. (“E3”), a wholly-owned subsidiary, which is an Energy Services
Company (ESCO) formed to provide energy reduction selutions for its clients.

On February 28, 2013, we acquired an 80% interest in The Power Company USA, LLC (“TPC”) for 30,000,000 shares of our common
stock valued at $4,500,000. TPC is a deregulated power broker which was originally formed as an [llinois limited liabiiity company on
November 29, 2010. TPC brokers power to both residential and commercial users in 12 states that allow the distribution of deregulated
power.
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Intellectual Property

We acquired all patents owned by Active ES Lighting Controls; the pertinent U.8. and international patent and patents pending are as
follows:

U.S. Patents

U.S. Patent No. 5,528,110; Entitled Apparatus For Control Of Load Power Consumption;, Issued June 18, 1996;

U.8. Patent No. 5,508,589; Entitled Power Saving Voltage Reduction System For High Intensity Discharge Lighting Systems;
Tssued April 16, 1996;

U.8. Patent No. 5,623,186, Entitted Power Saving Voltage Reduction System For High Intensity Discharge Lighting Systems;
Issued April 22, 1997,

.S, Patent No. 7,084,587, Entitied Apparatus And Method For Control Of High Intensity Discharge Lighting, Issued August
1, 2006;

11§, Patent No. 7,825,614; Entitled Voltage Control Load Center, Modular Voltage Control Transformer Circuit, And Method
Of Making And Using; Issued November 2, 2010; and

U.S. Patent No. 7,973,490; Entitled Hid Lighting Controt With Transient Voltage Sensing And Lamp Restarting, And Method
Of Making And Using; Issued July 5, 2011.

Government Regulation

Various regulations affect the conduct of our business. The applicable regulatory requirements differ in each state and between agencies
of the federal government, Our projects must conform to all applicable electric reliability, building and safety, and environmental
regulations and codes, which vary from place to place and time to time. Various federal, state, provincial and local permits are required
to construct an energy efficiency praject or a renewable energy plant.

Some of the demand reduction services that we provide for utilities and institutional clients are subject to regulatory tariffs imposed
under federal and state utility faws. In addition, the operation of, and electrical interconnection for, our renewable energy projects are
subject to federal, state or provineial interconnection and federal reliability standards also set forth in utility fariffs, These teriffs specify
rules, business practices and economic terms to which we are subject. The tariffs are drafted by the utilities and approved by the
utitities’ state, provincial or federal regulatory commissions.

Individual states may have regulations to protect the environment such as Title 24 in California and New York, which address upgrading
existing buildings and the specifications for new construction. The manufacturers of LED lights and other equipment must abide by
government regulation. We take take appropriate steps to ensure the produets we sell comply with those regulations and industry
standards such as EnergyStar, Lighting Facts and Design Lighting Council.

ITEM 1A. RISK FACTORS

An investment in our common stock involves a number of very significant risks. You should carefully consider the following risks and
uncertainties in addition to other information in this report in evaluating our company and its business before purchasing shares of our
company’s common stock. Our business, operating results and financial condition could be seriousty harmed due to any of the following
rigks. You could lose all ar part of your investment due to any of these risks.

Risks Related to Our Company
There is substantial doubt about our ability to continue as a going concern.

We have not generated any profit from combined operations gince our inception. We expect that our operating expenses will increase
over the next twelve months to continue our development activities. Based on our average monthly expenses and current burn rate, we
esiimate that we witl need to raise an additional $3,000,000 to $3,500,000 over the next twelve months. This amount could increase if
we encounter difficulties that we cannot anticipate at this time or if we acquire other businesses. As of the date of this filing, we had
cash and cash equivalents of approximately $550,000. We do not expect to raise capital through debt finaneing from traditional lending
sources since we are not curiently generating a profit from operations. Therefore, we only expect to raise money through equity
financing via the sate of our common stock or equity-tinked securities such as convertible debt. If we canriot raise the money that we

need in order to continue to operate our business, we will be forced to delay, scale back or eliminate some or all of our proposed
operations, If any of these were to occur, there is a substantial risk that our business would fail. If we are unsuccessful in raising
additional financing, we may need to turtail, discontinue or cease operations.
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We have limited operating history of the company’s new direction and subsidiaries; No assurance of profitability; anticipated
losses.

“We have a limited operating history with E3 and TPC and, accordingly, have a limited operating history on which 1o base an evaluation
of our business. Our business must be considered in light of the risks, expenses and problems frequently encountered by companies in
their early stages of development, particularly companies in new and rapidly evolving markets which invelve technology. Qur proposed
operations are subject to all of the risks inherent in the establishment of a new business enterprise. Accordingly, the likelihood of our
success must be considered in the light of the problems, expenses, difficulties, complications, and delays frequently encountered in
connection with the starting and expansion of a business and the relatively competitive environment in which we will operate.
Unanticipated delays, expenses and other problems such as setbacks in product development, product manufacturing, and market
acceptance are frequently encountered in establishing a new business such as ours, There can be no assurance that the Company will be
suceessful in addressing such risks, and any failure to de so could have a material adverse effect on the Company's business, results of
operations and financial condition.

Because of our limited operating history, we have limited historical financial data on which to base planned operating expenses,
Accordingly, our expense levels, which are, to a Jarge extent, variable, will be based in part on our expectations of future revenues. Asa
result of the variable nature of many of our expenses, we may be unable to adjust spending in a timely manner to compensate for any
unexpected delays in the development and marketing of our products or any subsequent revenue shortfall. Any such delays or shortfalls
witl have an immediate adverse impact on our business, operating results and financial condition,

The Company has not achieved profitability on a quartetly or annual basis to date. To the extent that net revenue does not grow at
anticipated rates or that increases in its operating expenses precede or are not subsequently followed by commensurate increases in net
revenue, or that the Company is unable to adjust operating expense levels accordingly, the Company's business, results of operations and
financial condition will be materially and adversely affected. There can be no assurance that the Company's operating losses will not
increase in the future or that the Company will ever achieve or sustain profitability.
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We may need to raise additional funds in the future that may not be available on aceepiable ferms or at all.

We may consider issuing additional debt or equity securities in the future to fund our business plan, for petential acquisitions or
investments, or for general corporate purposes. If we issue equity or convertible debt securities to raise additional funds, our existing
stockholders may experience dilution, and the new equity or debt securities may have rights, preferences and privileges senior to those
of our existing stockholders. If we incur additional debt, it may increase our leverage relative to our earnings or to our equity
capitalization, requiring us to pay additional interest expenses. We may not be able to obtain financing on favorable terms, or at all, in
which case, we may not be able to develop or enhance cur products, execuie our business plan, take advantage of future opportunities or
respond to competitive pressures.

Our margins fluctuate which leads to further uncertainty in our profitability model.

While the Company will have the potential ability to negotiate prices that benefit its clients and affect its profitability as it garners
markei-share and increases its book of business, margins in the energy business are fluid, and the Company’s margins vary based upon
the supplier and the customer. This will lead to continued uneertainty in margins from quarter to quarter.

H demand for energy efficiency does not develop as expected our projected revenues and profits will be affected.

Qur futuze profits are influenced by many factors, including economics, and will be predicated on a stable andfor growing market and
consumption of energy efficiency solutions and products. We believe, and our growth expectations assume, that the market for energy
efficiency will continue to grow, that we will increase our penetration of this market and that our anticipated revenue from selling into
this market will continue 10 increase. If our expectations as to the size of this market and our ability to sell our products and services in
this market are not correct, our revenue may not matetialize and our business wilt be harmed.

Projects generally require significant capital, for which firancing may not be available.

Qur projects are occasionally financed by third parties. The costs of these projects to our customers are costly. For our energy efficiency
projects, we often assist our customers in arranging third party financing or in some cases may provide financing. If we or our customers
are unable 1o raise funds on acceptable terms when needed, we may be unable to secure customer contracts, the size of contracts we do

obtain may be smaller or we could be required to delay the development and construction of projects, reduce the scope of those projects
or otherwise restrict our operations. Any inability by us or our customers to raise the funds necessary to finance our projects could
materially harm our business, financial condition and operating results.
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Qperating results may fluctuate and may fall below expectations in any fiscal quarter.

Qur operating results are diffieult to predict and are expected to fluctuate from quarter to quarter due to = variety of factors, many of
which are outside of our control. As a result, comparing our eperating results on a period-to-period basis may not be meaningful, and
you should not rely on our past results or future predictions prepared by the Company as an indication of our future performance. If our
revenue of operating results fall in any period, the value of our common stock would likely decline.

Factors that may cause our operating results to fluctuate include:

our ability to arrange financing for projects;

our ability to acquire products to resell to our customers;

changes in federal, state and local government policies and programs related to, or a reduction in governmental support for,
energy efficiency and deregulation, including rebates and tax incentives;

the timing of work we do on projects where we recognize revenue on a percentage of completion basis;

the rejection of a submitted rebate by the issuer;

seasonality in demand for our products and services; poor weather inhibiting door-to-door sales;

a customer’s decision to delay our work, on or other risks involved with, a particular project;

availability and costs of labor and equipment;

the addition of new customers or the [oss of existing customers;

the size and scale of new custoimer projects;

the availability of bonding for our projects;

our ability to control costs, including operating expenses;

changes in the mix of our products and services;

the rates at which customers renew their deregulated power contracts with us;

the length of our sales cycle;

the productivity and growth of our sales force;

the timing of opening of new offices or making other significant investments in the growth of our business, as the revenue we
hope to generate from those expenses often lags several quarters behind those expenses;

changes in pricing by us or our competitors, or the need to provide discounts to win business;

costs related to the acquisition and integration of companies or assets;

general economic trends, including changes in energy efficiency spending or geopolitical events such as war or incidents of
terrorism;, and

future accounting pronouncements and changes in accounting policies.

A decline in fiscal health could reduce demand for energy efficiency projects.

A significant decline in the fiscal health of federal, state or provincial and Iocal governments impacts our customer base. We view these
entities as potential customers and & dectine in their fiscal health may make it difficult for them to enter (nto contracts for our services or
to obtain financing necessary to fund such contracts.

Qur business is at risk if we lose key persennel or is unable to attract and integrate additional skills personnel.

The success of our business depends in large part on the skill of our personnel. Accordingly, it is eritical that we maintain, and continue
to build, a highly experienced management team and specialized workforce, including engineers, project management, and business
development and sales professionals. Competition for personnel, particularly those with expertise in the energy services industries, is
high, and identifying candidates with the appropriate qualifications can be costly and difficult. We may not be able to hire the necessary
personnel to implement our business strategy given our anticipated hiring needs, ot we may need to provide higher compensation or
more training to our personael than we currently anticipate.

In the event, we are unable to attract, hice and retain the requisite personnel and subcontractors, we may experience delays in completing
projects in accordance with project schedules and budgets, which may have an adverse effect on our financial results, harm our
reputation and cause us to curtail our pursuit of new projects. Further, any increase in demand for personnel and specialty subcontractors
may result in higher costs, causing us to exceed the budget on a project, which in turn may have an adverse effect on our business,
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QOur future success is particularly dependent on the vision, skills, expetience and effort of our senior management team, including our
executive officers and our president and chief executive officer. If we were to lose the services of any of our executive officers or key
employees, our ability to effectively manage our operations and implement our strategy could be harmed and our business may suffer.

We operate in a highly competitive industry and competitors may compete more effectively.

Both the deregulation and the energy efficiency industries are highly competitive, with many companies of varying size and business
models, many of which have their own proprietary technologies, competing for the same business as we do. Many of our competitors
have longer operating histories and greater resources than us, and could focus their substantial financial resources to develop a
competing business model, develop products or services that are more attractive to potential customers than wiat we offer or convince
our potential customers that they should require financing arrangements that would be impractical for smaller companies to offer. Qur
competiters may also ofler energy efficiency solutions at prices below cost and/or devote significant sales forces to competing with us or
attempt to recruit our key personnel by increasing compensation, any of which coutd improve their competitive positions. Any of these
competitive factors could make it more difficult for us to attract and retain customers; cause us to lower our prices in order to compete,
and reduce our market share and revenue, any of which could have a material adverse effect on our financia) condition and operating
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results. We can provide no assurance that we will comntinue to ellectively compete agamnst our current competitors or adaitional
companies that may enter our markets.

In addition, we may also face competition based on technological developments that reduce demand for electricity, ncrease power
supplies through existing infrastructure or that otherwise compete with our products and services. We also expect to encounter
competition in the form of potential customers electing to develop solutions or perform services internally rather than engaging an
outstde provider such as us.

We may be unable to manage our growth effectively.

We expect our business and operations to expand rapidly and we anticipate that further expansion of our organization and operations
will be required to achieve our expectations for future growth. In addition, in order to manage our expanding operations, we will also
need fo improve our managemest, operational and financial controls and our reporting systems and procedures. All of these measures
will require significant expenditures and will demand the attention of management. If we do not continye to ¢nhance our management
personnel and our operational and financial systems and controls in response to growth in our business, we could experience operating
inetficiencies that could impair our competitive position and could increase our costs more than we had planned, If we are unable to
manage growth effectively, our business, financial condition and operating resuits could be adversely affected.

We face a long and variable selling cycle that requires significant resource commitments for energy efficiency.

The sales, design and implementation process for energy efficient projects typicaily takes from 6 to 36 months, with sales to government
and housing authority customers tending to require the longest sales processes. Qur potential customers are expected to have extended
budgeting and procurement processes, and sometimes must engage in regulatory approval processes, related to our services. Most of our
potential customers issue a request for proposal, or RFP, as part of their consideration. In preparation for responding te an RFF, we
intend to conduct a preliminary audit of the customer’s needs and the opportuaity to reduce its energy costs. In addition, we or the
customer typically need to obtain financing for the project. This extended sales process is expected to require the dedication of
significant time by our sales and management personnel and our use of significant financial rescurces, with no certainty of success or
recovery of our related expenses. A potential customer may go through the entire sales process and not accept our proposal. All of these
factors can contribute to fluctuations in our quarterly financial performance and increase the likelihood that our operating results in a
particular quarter will fall below investor expectations. These factors could also adversely affect our business, financial condition and
operating results due to increased spending by us that fs not offset by increased revenue.

We plan to expand our business, in part, through future acquisitions.

Histarically, acquisitions have been a significant part of our growth strategy. We plan to continue to use acquisitions of companies or
assets to expand our project skill-sets and capabilities, expand our geographic markets, add experienced management and increase our
product and servies offerings. However, we may be unable to implement this growth strategy if we cannot identify suitable acquisition
candidates, reach agreement with acquisition targets on acceptable terms or arrange required financing for acquisitions on acceptable
terms. In addition, the time and effort involved in attempting to identify acquisition candidates and consummate acquisitions may divert
mermbers of our management from the operations of our company.
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Any future acquisitions could disrupt business.
If we are successful in consummating acquisitions, those acquisitions could subject us to a number of risks, including:

the purchase price we pay could significantly deplete our cash reserves or result in dilution to our existing stockholders;
we may find that the acquired company or assels do not improve our customer offerings or market position as planned,
we may have difficulty integrating the operations and personnel of the acquired company;
key personnel and customers of the acquired company may terminate their relationships with the acquired company as a result
of the acquisition;

. we may experience additional financial and accounting challenges and complexities in areas such as tax planning and financial
reporting;
we may assume or be held liable for risks and liabilities as a result of our acquisitions, some of which we may not discover
during our due diligence or adequately adjust for in our acquisition arrangements;
we may incur one-time write-0ffs ar restructuring charges in connection with the acquisition,
we may acquire goodwill and other intangible assets that are subject to amortization or impairment tests, which could result in
future charges to earnings; and
we may not be able to realize the cost savings or other financial benefits we anticipated.

These factors could have a material adverse effect on our business, financial condition and operating resulis.

We may incur a vaviety of costs to engage in future acquisitions of companies, products or technelogies, and the anticipated
benefits of those acquisitions may never be realized.

As a part of our business strategy, we may make acquisitions of, or significant investments in, complementary companies, products or
techinologies, although ro acquisitions or investments are currently pending. Any future acquisitions would be accompanied by risks
such as:

difficulties in assimilating the operations and personnel of acquired companies;,
diversion of our management’s attention from ongoing business concerns;
B our potential inability to maximize our financial and strategic position through the successful incorporation of acquired
technology and rights into our products and services;
additional expense associated with amortization of acquired assets;
charges at the time of acquisitions related to the expensing of in process research and development;
the exposure to additional debi to fund an acquisition;
dilution to existing shareholders shoutd the Company raise additional equity;
maintenance of uniform standards, controls, procedures and policies; and
impairment of existing relationships with employees, suppliers and customers as a result of the integration of new management
personnel.
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acquire in the future, and our failure to do so would have a material adverse effect on our busiress, financial condition and operational

results.

We may be subject to liability claims for damages and other expenses not covered by insurance that could reduce our earnings
and cash flows,

Qur business, profitability and growth prospects could suffer if we pay damages or defense costs in connection with a liability claim that
is outside the scope of any applicable insurance coverage. We intend to maintain, but do not yet have, general and product liability
insurance. There is no assurance that we will be able to obtatn insurance in amounts, or for a price, that will permit cur Company to
purchase desired amounts of insurance. Additionally, if our costs of insurance and claims increase, then our earnings could decline.
Further, market rates for insurance premiums and deductibles have been steadily increasing, which may prevent us from being
adequately insured. A product liability or negligence action in excess of insurance coverage could harm our profitability and liguidity.
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International operations conld expose business to additional risks.

We expect to generate a postion of energy efficiency sales outside the United States in the future. International expansion and sales is
one of our growth strategies, and we expect our Tevenue and operations outside of North America will expand in the future. These
operations will be subject to 2 variety of risks that we do not face in the United States inclhuding:

» establishing and managing highly expertenced foreign suppliers, distributors and relationships and overseeing and ensuring the
performance of foreign subcontractors;

. increased travel, infrastructure and legal and compliance costs essociated with multiple international locations;

. additional withholding taxes or other faxes on our foreign income, and tariffs or other restrictions on foreign trade or
imvestment;

. imposition of, or unexpected adverse changes in, foreign laws or regulatory requirements, many of which differ from those in
the United States;
increased exposure to foreign currency exchange rate risk;

- longer payment cycles for sales in some foreign countries and poternial difficuities in enforcing contracts and collecting
accounts receivable;

. difficulties in repatriating overseas earnings,

- general econontic conditions in the countries in which we operate; and

. political unrest, war, incidents of terrorism or responses to such events.

Qur overall success in international markets will depend, in part, on our ability to succeed in differing legal, regulatory, economic, social
and political conditions. We may not be successful in developing and implementing policies and strategies that will be effective in
managing these risks in each country where we do business. Our failure to manage these risks successfully could harm our international
operations, reduce our international sales and increase our costs, thus adversely affecting our business, financial condition and operating
resulis.

Insurance and confractual protections may not always cover lost revenue.

Although we possess insurance, warranties from suppliers, and subcontractors obligations to meet certain performance levels and
attempt, where feasible, to pass risks we cannot control to our customers, the proceeds of such insurance, warranties, performance
guarantees or risk sharing arrangements may not be adequate to cover lost revenue, increased expenses or liquidated damages payments
that may be required in the future.

We rely en outside consultants, employees, manufacturers and suppliers.

We will rely on the experience of outside consultants, employees, manufacturers and suppliers. In the event that one or more of these
consultants or employees terminates employment with the Company, or becomes unavailable, suitable replacements will need to be
obtained and there is no assurance that such employees or consultants could be obtained under conditions favorable to us.

We rely on Strategic relationships te promote our preducts.

We will rely on strategic partnerships with cutside companies and individuals to promote and supply certain of our products and
services, thus making the future success of our business particularly contingent on the efforts of other parties. An important part of our
strategy is to promote acceptance of our products through technology and product alliances with certain distributors who we feel could
assist us with our promotion strategies. Our dependernce on outside distributors, however, raises potential risks with respect to the future
success of our business. Our success is dependent on the successful completion and commercial deployment of our products and
services and on the future commitment of our distributors to cur products and technology.

We rely on our suppliers.

We will tely on key vendors and suppliers to provide power, as well as high quality products and services on a consistent basis. The
Company uses outside assembly facilities and contract manufacturers to produce quantities of materials these include, manufacturing
facilities, warehouses, shippers, testing facilities and other critical vendor partners. The future success of the Company is contingent on
the efforts and performance of these suppliers. Although in the past we have obtained adequate quantities of raw materials and finished
product on acceptable terms to meet our requirements, we may have difficelty in locating or using alternative resources should supply
problems arise with the current suppliers. An interruption or reduction in the source of supply of any of the component materials, or an
unanticipated increase in vendor prices, could materially affect our operating results and damage customer relationships as well as our
business.

12

37



Our business is subject to commodity price risk

Qur cost to serve our retail energy customers is exposed to fluctuations in commodity prices. Although we enter into commodity
derivative instruments with our suppliers to manage the commodity price risks, we are exposed to commodity price risk where estimated
customer requirements do not match actual customer requirements or where we are not able to exactly purchase the estimated customer
requirements. In such cases, we may suffer a loss if we are required to sell excess supply in the spot market (compared to weighted
average cost of supply) or to purchase additional supply in the spat market. Such losses could have a material adverse impact on our
operating results, cash flow and liquidity.

Akey risk to our business model is a sudden and significant drop in the commodity market price resulting in increase in customer churn,
regulatory pressure and resistance on enforcement of liquidation damages and enactment of provisions to reset the customer price to
current market price levels, which could have significant impact on our business.

No Assurance of Revenues,

There can be no assurance that our proposed operations will result in sufficient revenues to enable us to operate at profitable levels or to
generate positive cash flow. As a result of the Company's limited operating history and the nature of the markets in which it competes,
the Company may not be able to accurately predict its revenues. Any failure by the Company to accurately make such predictions would
have a material adverse effect on the Company's business, results of operations and financial condition. Further, the Company's current
and future expense levels are based largely on its investment plans and estimates of future revenues. The Company expects operating
results to fluctuate significantly in the future as a result of a variety of factors, many of which are outside of the Company's control.
Factors that may adversely affect the Company’s operating results include, among others, demand for the products of the Company, the
budgeting cycles of potential customers, lack of enforcement of or changes in governmental regulations or laws, the amount and timing
of capital expenditures and other costs relating to the expansion of the Company's operations, the introduction of new or enhanced
products and services by the Company or its competitors, the timing and number of new hires, changes in the Company's pricing policy
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of costs relating to future acquisitions, general economic conditions, and market acceptance of the company’s products. As a strategic
response 10 changes in the competitive environment, the Company may from time to time make certain pricing, service or marketing
decisions or business combinations that could have a material adverse effect on the Company's business, results of operations and
financial condition. Any seasonality is likely to cause quarterly fluctuations in the Company's operating results, and there can be no
assurance that such patterns will not have a material adverse effect on the Company's business, results of operations and financial
condition. The Company may be unable to adjust spending in a timely manner to compensate for any unexpected revenue shortfall.

If we are unable to successfully recruit and retain qualified personnel, we may not be able to continue our operations.

In order to successfully implement and manage our business plan, we will depend upon, among other things, successfully recruiting and
retaining qualified personnel having experience in the energy and power industry. Competition for qualified individuals is intense. We
may not be able to find, attract and retain qualified personnel on acceptable terms. If we are unable to find, attract and retain qualified
personnel with technical expertise, our business operations could suffer.

Future growth could strain our resources, and if we are anable to manage our growth, we may not be able to successfully
iraplement our business plan.

We hope to experience rapid growth in our operations, which will place a significant strain on ocur management, administrative,
operational and financial infrastructure. Our future success will depend in part upon the ability of our executive officers to manage
growth effectively. This will require that we hire and train additional personnel to manage our expanding operations. In addition, we
must continue to improve our operational, financial and management controls and our reporting systems and procedures, If we fail to
successfutly manage our growth, we may be unable to execute upon our business plan,

If we fail to protect our intellectual property, our planned business could be adversely affected.
Despite our efforts to protect our proprietary rights, unauthorized parties may attempt to copy aspects of our products or obtain and use
information thai we regard as proprietary. Unauthorized use of our proprietary techuology could harm our business. Litigation to protect

ow intellectual property rights can be costly and time-consuming to prosecute, and there can be no assurance that we will have the
financial or other resources necessary to enforce or defend a patent infringement or proprietary rights violation action.
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There has been substantial litigation regarding patent and other intellectual property rights in the energy device industry generally. From
time to timg, we may be forced 10 defend ourselves against other claims and legal actions alleging infringement of the intellectual
property rights of others. Adverse determinations in any such litigation could subject us to significant liabilities to third parties, could
require us 1o seek licenses from third parties and could, if such licenses are not available, prevent us from providing owr wind turbines or
the generators, which could have a material adverse effect on us. Third parties could also cbtain patents that may require us to either
redesign products or obtain a license. If we are unable to redesign products or are unable to obtain a license, our business and financial
condition would be adversely affected.

Although we perform investigations of the intellectual property of third parties, we cannot be certain that we have not infringed the
intellectual property rights of such third parties. Any such infringement or misappropriation claim could result in significant costs,
substantial damages, and our inability to provide or use our turbines and generators, We also could be forced to obtain licenses from
third parties or to develop a non-infringing alternative, which could be costly and time-consuming, A court could also order us to pay
compensatory damages for such infringement, plus prejudgment interest, and could, in addition, treble the compensatory damages and
award attorney fees, These damages could be substantial and could harm our reputation, business, firancial condition, and operating
results, A court also could enter orders that temporarily, preliminarily, or permanently enjoin us and/or our suppliers from making or
supplying us with the turbines and/or generators. Depending on the nature of the relief ordered by the court, we could become liable for
additional damages fo third parties.

Because intellectual property litigation can be costly and time consuming, our intellectual property litigation expenses could be
significant, even if we are successful in defending our intellectual property rights. Even invalid claims alone could materially adversely
affect our financial condition.

We may be subject to lawsuits related to products we purchase from our suppliers or the services performed by our providers.

In the future, we may be a party 10, or may be otherwise responstble for, pending or threatened lawsuits or ather claims related to
products we purchase from our approved manufaeturers and suppliers. We intend to require our approved providers to have product
liability insurance, but thete can be no assurance that such product liability insurance will be sufficient to protect us against potential
liability. Additionally, there is no cerfainty that we will not be named in an action for product liability. Such cases and clatms may raise
difficult and complex factual and legal issues and may be subject to many uncertainties and complexities, including, but not limited to,
the facts and circumstances of each particular case or claim, the jurisdiction in which each suit is brought, and differences in applicable
law. Upon resolution of any pending legal matters or other claims, we may incur charges in excess of established reserves. Product
liability lawsuits and claims, safety alerts or produet recalls in the future, regardless of their ultimate outcome, could have a material
adverse effect on our business and reputation and on our ability to attract and retain customers and joint venture partners. Our business,
profitability and growth prospects could suffer if we face such negative publicity.

Rishs Related to E3's Business
Availability of quality products in a timely manrer could cause delays in delivery and completion.

Our success depends on our ability to provide services and complete projects in a timely manmmer, which in part depends on the ability of
third parties to provide us with timely and reliable services and products, such as, lighting and other complex components. In providing
our services and completing our projects, we rely on products that meet our design specifications and components manufectured and
supplied by third parties, as well as on services performed by subcontractors.

We will rely on subcontractors to perform substantially all of the installation work related to our projects. We intend to continue to
establish relationships with subcontractors that we believe to be reliable and capable of producing satisfactory results. If any of our
contractors oI subcontractors are unable to provide services that meet or exceed our customers’ expectations or satisfy cur contractual
commitments, our reputation, business and operating results could be harmed.

The warranties provided by our third-party suppliers and subcontractors may limit any direct harm we might experience as a result of
our relying on their products and services. However, there can be no assurance that a supplier or subcontractor will be willing or able to
fulfill its contractual obligations and make necessary repairs or replace equipment. In addition, these warranties generally expire within
one to five years or may be of limited scope or provide limited remedies. If we are unable to avail ourselves of warranty protection, we
may incur liability to our customers or additional costs related to the affected products and components, including replacement and
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Moreover, any delays, malfunctions, inefficiencies or interruptions in these products or services - even if covered by warranties - could
adversely affect the quality and performance of our solutions. This could cause us to experience difficulty retaining customers and
atfracting new customers, and could harm our brand, reputation and growth. In addition, any significant interruption or delay by our
suppliers in the manufacture or delivery of preduets or services on which we depend could require us to expend considerable time, effors
and expense to establish alternate sources for such products and services.

Risks Related to Our Products

We facce a risk of defective products and, 2s a result, a damaged reputation.

If any of our products contain defects, or have reliability, guality or compatibility problems, our reputation could be damaged
significantly and customers might be reluctant to use our products, which could result in the loss of revenues. We may have to invest
significant capital and other resources to ceirect these problems. Such expenditures to correct defects and the effect on our reputation

could have a material adverse effect on the business, financial condition and results of operations of the Company.

We face the risk of praduct lability claims and uninsured losses.
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We face an inherent business risk of exposure to product liability claims in the event that the use of our technology or products is alleged
to have resulted [n adverse effects. To date, no claim for damages has been asserted against the Company. There can be no assurance
that lizbility claims will not exceed the coverage limits of any policies purchased by the Company or that such insurance will continue to
be available on commercially reasonable tenns or at all. If the Company does not or cannot maintein sufficient liability insurance, its
ability to operate may be significantly impaired, In addition, liability claims could have a material adverse effect on the business,
financial condition and results of operations of the Company.

We intend to obtain comprehensive insurance, including liability, fire, and extended coverage. Certain losses of a catastrophic nature
such as from floods, tornadoes, thunderstorms and earthquakes are uninsurable or not economically insurable. Such “Acts of God,”
work stoppages, regulatory actions or other causes, could interrupt operations and adversely affect our business.

It is incumbent upon us to keep up with technological change so that our products can maintain their demand in the
marketplace,

There can be ne assurance that our competitors will not succeed in developing or marketing products or technologies that are more
effective andfor less costly and which render the Company’s products obselete or non-competitive, Tn. addition, new technologies and
procedures could be developed that replace or reduce the value of our products. Qur success will depend in part on our ability to respond
quickly to technological changes through the development and introduction of new products and to successfully market these products.
There can be no assurance that new product development efforts will result in any commercially successful products. A failure to
develop and successfully market new praducts could have a material adverse effect on our business, financial condition and results of
operations.

Risks Related to TPC's Business
We face the risk that deregulation could be repealed.

If the federal government and/or any individual state decided to repeal deregulation, then the Company would have to rely entirely on its
energy efficiency sales in order to generate revenue. The repeal of deregulation is highly unlikely in that it has saved consumers a
tremendous amount of money and created positive competition in the marketplace. Also, billions of dollars have already been
distributed to alternative suppliers and many utility companies have sold their generation capabilities. It is actually projected that many,
if not most states, will have some soit of deregulation by 2020.

We are subject to intense compliance and security regulations.

We have put internal measures in place to achieve compliance relative to our suppliers and state regulators. Notwithstanding such
internal measures and controls, compliance remains a risk. In an effort to mitigate that risk, the Company has instituted a number of
internal controls such as a third-party verification of every sale made and policies pertaining to confidentiality of customer information,

Competition for deregulated power already exists in the deregulated energy marketplace.

A number of suppliers and utility companies already have their own internal sales groups, As in other sectors, most suppliers consider it
more cost effective 10 utilize outside sales organizations, either exclusively, or in addition to their own. Also, TPC’s supplier agreements
state that the suppliers cannot offer simultaneous bids to the same customer.

The Cormpany will also compete with numerous other companies for talent and personnel. Many of such other companies have greater
financial resources and more experience. The Compary cannot predict the future effects of these factors with any degree of certainty,
any of which factors could have a material adverse effect on the Company’s business, financial condition and ability for vou as a
prospective Investor to receive any return of capital.

42



Qur business, in part, depends on federal, state, and local government support for deregulation and energy efficiency.

Deregulated power is currently adopted by sixteen states, twelve of which have atiractive deregulation programs, with the intent that
many more states will adopt some form of deregulation by the year 2020. TPC depends on this continued deregulation. This may not
occur or be delayed, affecting our long-term growth. We will depend in part on government legislation and policies that support energy
efficiency and renewable energy projects and that enhance the economic feasibility of our energy efficiency services and small-scale
renewable energy projects, The U.S. and Canadian federal governments and several of the states and provinces in which we will operate
support our potential customers’ investments in energy efficiency and renewable energy through legislation and regulations that
authorize and regulate the manner in which certain governmental entities are expected to do business with us, encourage or subsidize
governmental procurement of our services, provide regulatory, tax and other incentives to others to procure our services and provide us
with tax and other incentives that reduce our costs or increase our revertue.

The Company will be subject to government regulations at both the state and federal levels, including the Federal Energy Regulatory
Commission (“FERC™) and individual states’ Public Utilities Commission (“PUC™) for a substantial level of rates and services that it
provides. The FERC regulates certain activities of public utilities. The scope of the jurisdiction of the FERC under the FPA encompasses
review and approval of (i) rates charged by public utilities for wholesale sales of electricity; (ii) issuances of securities and assumption
of liabilities by public utilities; {iii) interstate transmission of electricity; (iv) certain dispositions of assets; and (v) interlocking
directorships between public utilities and certain interested parties. The various state PUC’s will regulate the rates that can be charged
for such services or distributions, ancillary services and other retail power services, and will determine the terms under which the
Company can compete with the investor owned utilities and other energy service providers, There is no certain assurance that the
regulations promulgated by FERC and/or state PUCs will act to the benefit of the Company.

Qur business is affected by seasonal trends that could affect operating results.

Seasonal weather could inhibit the ability of deor-to-door sales staff from selling deregulated power. Also, we are subjest 1o seasonal
fluctuations and construction cycles, particularly in climates that experience colder weather during the winter months, such as the
northern United States and Canada, or at educational institutions, where large projects are typically carried out during summer months
when their facilities are unoccupied. In addition, government customers, many of which have fiscal years that do not coincide with ours,
typically follow annual procurement cycles and appropriate funds on a fiscal-year basis even though contract performance may take
more than one year. Further, government contracting cycles can be affected by the timing of, and delays in, the legislative process
related to government programs and incentives that help drive demand for energy efficiency projects. As a result of such fluctuations,
we may occasionally experience declines in revenue or earnings as compared to the immediately preceding quarter, and comparisons of
our operating results on a period-to-period basis may not be meaningful.

Risks Relating to Our Common Stock
If we issue additional shares in the future, it will result in the dilution of our existing stockholders.

Qur articles of incorporation authotize the issvance of up to 450,000,000 shares of our common stock and 50,000,000 shares of our
nrefarred stock each with a nar value of 30 0001 mer share Oor hoard of directors mav chonse tn esne some or all of such ghares 1o
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acquire one or more comparnies or products and to fund our overhead and general operating requirements. The issuance of any such
shares will reduce the book value per share and may contribute to a reduction in the market price of the outstanding shares of our
common stock. If we issue any such additional shares, such issuance will reduce the proportionate ownership and voting power of all
current stockholders. Further, such issuance may result in a change of control of our company.

Trading of our stock is restricted by the Securities Exchange Commiission’s penny stock regulations, which may limit a
stockholder’s ability to buy and sell our common stock,

The Securities and Exchange Commission has adopted regulations which generally define “penny stock™ to be any equity security that
has a market price (as defined) less than $5.00 per share or an exercise price of less than $5.00 per share, subject to certain exceptions.
Our securities are covered by the penny stock rules, which impose additional sales practice requirements on brokei-dealers who sell to
persons other than established customers and “accredited investors™. The term “accredited investor” refers generally to institutions with
assets in excess of $5,000,000 or individuals with a net worth in excess of $1,000,000 or annual income exceeding $200,000 or
$300,000 jointly with their spouse. The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not otherwise
exempt from the rules, to deliver a standardized risk disclosure document in a form prepared by the Securities and Exchange

Commission, which provides information about penny stocks and the nature and level of risks in the penny stock market. The brokes-
dealer also must provide the customer with current bid and offer quotations for the penny steck, the compensation of the broker-dealer
and its salesperson in the transaction and monthly account statements showing the market value of each penny stock held in the
customer’s account. The bid and offer quotations, and the broker-dealer and salesperson compensation information, must be given to the
customer orally or in writing prior to effecting the transaction and must be given to the customer in writing before or with the customer’s
confirmation. In addition, the penny stock rules require that prior to a transaction in a penny stock not otherwise exempt from these
rules, the broker-dealer must make a special written determination that the penny stock is a suitable investment for the purchaser and
receive the purchaser’s written agreement to the transaction. These disclosure requirements may have the effect of reducing the level of
trading activity in the secondary market for the stock that is subject to these penny stock rules. Consequently, these penny stock rules
may affect the abiity of broker-dealers to frade our securities. We believe that the penny stock rules discourage investor interest in and
limit the marketability of our common stock.
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FINRA sales practice requirements may also limit a stockholder’s ability to buy and sell our stock.

In addition to the “penny stock” rules described above, the Financial Industry Regulatory Authority (“FINRA™) has adopted rules that
reguire that in Tecommending an investment to a customer, a broker-dealer must have reasonable grounds for believing that the
investment is suitable for that customer. Prior to recommending speculative low priced securities to their non-institutional customers,
broker-dealers must make reasonable efforts to obtain information about the customer’s financial status, tax status, investment objectives
and other information, Under interpretations of these rules, FINRA believes that there is a high probability that speculative low priced
securities will rot be suitable for at least some customers. FINRA requirements make it more difficult for broker-dealers to recommend
that their customers buy our common stock, which may limit your ability to buy and sell our stock and have an adverse effect on the
market for our stock.

Qur common stock is illiquid and the price of our common stock may be negatively impacted by factors that are unrelated to
our operations.

Although our common stack is currently listed for quotation on the QB, there is no market for our commaon stock. Even when a macket
is established and trading begins, trading through the OTCQB is frequently thin and highly volatile. There is no assurance that a
sufficient market will develop in our stock, in which case it could be difficult for stockholders to sell their stock. The market price of our
common stock could fluctuate substantially due to a variety of factors, including market perception of our ability to achieve our planned
growth, quarterly operating rtesults of our competitors, frading volume in our common stock, changes in general conditions in the
economy and the financial markets or other developments affecting our competitors or us. In addition, the stock market is subject to
extreme price and volume fluctuations. This volatility has had a significant effect on the market price of securities issued by many
companies for reasons unrelated to their operating performance and could have the same effect on our commeon stock.

We do not intend to pay dividends on any investment in the shares of stock of our company.

We have never paid any cash dividends, and currently do rot intend to pay any dividends for the foreseeable future. Because we do not
intend to declare dividends, any gain on an investment in our company will need to come through an increase in the stock’s price. This
may never happen and investors may lose all of their investment in our company.

ITEM LB. UNRESOLVED STAFF COMMENTS

Not Applicable,

ITEM 2. PROPERTIES

The Company’s corporate offices and warehouse are located at 1382 Valencia Avenue, Unit F, Tustin, California. These offices consist
of 2,000 square feet for which we pay rent of $2,500 on a month to month basis. The Company considers these facilities to be adequate
for its current needs.

For the operations of TPC, we lease 4,260 square feet of office space at 1165 N. Clark Street, Chicago, 1L under a 65 month operating
tease through March 2019. The monthby base rent is approximately $9,415 per month and increases each year during the term of the
lease,

LP&L rents office space under several non-cancelable operating lease agreements in the same commercial building that commenced
beginning in March 2014, all of which expired on February 28, 2016. The future annual rental payments required under these operating
lease agreements for 2015 and 2016 are $46,867 and $7,849, respectively. Due to the default of the acquisition note payable, acquisition
of LP&L is terminated on April 7, 2015, therefore, the Company is not obligated to this operating lease since April 7, 2015,

Qur registered agent is Nevada Discount Registered Agent, Inc. located at 831 Laca Street, Dayton, NV 89403,

Intellectual Property

The deseription of our intellectual property is in “Item 1. Business™ under the section entitled “Intellectual Property™.
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ITEM 3. LEGAL PROCEEDINGS

The Company is not a party to any material pending legal proceedings and, to the best of its knowledge, no such action by or against the
Company has been threatened, except as noted below:

Hi-Tech Specialists, Inc.

Prior 1o its acquisition by TPC, Hi-Tech Specialists, Inc. {*Hi-Tech”) filed suit against U.S.E.C. LLC dfbfa/ US Energy Consultants and
Michail Skachko concemning the parties’ agreement seeking damages in an amount in excess of $789,077. The nature of the litigation
relates to a contract between the parties wherein Hi-Tech was to solicit service agreements on behalf of U.S.E.C. LLC. The suit is
ongoing and TPC is aggressively pursuing its claim against the parties named.

Lexington Power & Light, LLC

As of December 31, 2013, LP&L had a contingent liability related to a complaint filed by a single commercial customer with the New
York Public Service Commission seeking a reimbursement of $40,000. The Company has determined it appropriate under the
circumstances to recognize and record this loss contingency, which has been included in accounts payable and accrued expenses for the
period ended December 31, 2015. Due to the default of the acquisition note payable, acquisition of LP&L is terminated on April 7,
2015, therefore, the Company is not obligated to this loss contingency since April 7, 2015,

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
PURCHASES OF EQUITY SECURITIES

Market information
Our common stock is quoted on the OTCQB under the symbol “PRHL”. Set forth below are the range of high and low bid quotations

for the period indicated as reported by the OTC Markets Group (www.otcmarkets.com). The market quotations reflect inter-dealer
prices, without retail mark-up, mark-down or commissions and may not necessarily represent actual transactions.

Quarter Ended Bid High Bid Low
December 31, 2015 $ 0.075 $ 0.048
September 30, 2013 $ 0.080 $ 0046
June 30, 2015 3 0.098 3 0.022
March 31, 2015 $ 0098 $ 0.055
December 31, 2014 § 0110 $ 0067
September 30, 2014 $ omz $ 0065
June 30, 2014 $ 0180 $ 0060
March 31,2014 3 0.200 $ 0.085

Transfer Agent

The transfer agent and registrar for our commeon stock is Columbia Stock Transfer Company, 1869 E. Seltice Way, Suite 292, Post Falls,
ID 83854. Their phone number and website are (208) 664-3544 and www.columbiastock.com.

Holders of Common Stock

As of April 5, 2016, there were 1,164 shareholders of record of our commen stock, As of such date, 215,076,543 shares were issued and
outstanding,.

Registration Rights
There are no registration rights as of December 31, 2015.
Dividends

We have never declared or paid any cash dividends on our common stock, We currently intend to retain future earnings, if any, to
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In the event that we obtain authorization to issue any preferred stock and issue such stock, we must not declare, pay or set apart for
payment any dividend or other distribution (unless payable solely in shares of our common stock or other class of stock junior to our
preferred stock as to dividends or upon liquidation) in respect of our common stock, ner must we redeem, purchase or otherwise acquire
for consideration shares of any of the foregoing, unless dividends, if any, payable to holders of our preferred stock for the current period
{and in the case of cumulative dividends, if any, payable to holders of our preferred stock for the current period and in the case of
cumulative dividends, if any, for all past periods) have been paid, are being paid or have been set aside for payment, in accordance with
the terms of our preferred stock, as fixed by our board of directors,

Other than as stated above, there are no restrictions in our articles of incorporation or bylaws that prevent us from declaring dividends.
The Nevada Revised Statutes, however, do prohibit us from declaring dividends where, after giving effect to the distribution of the
dividend:

we would not be able to pay our debts as they become due in the usual course of business; or
our total assets would be less than the sum of our total liabilities plus the amount that would be needed to satisfy the rights of

stockholders who have preferential rights superior to those receiving the distribution.
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Recent Sales of Unregistered Securities

During the year ended December 3§, 2013, the Company entered into a series of stock purchase agresments with accredited investors
for the sale of 16,275,876 shares of its common stock in the aggregate amount of $795,975.

From January through March 2016, the Company entered into a series of stock purchase agreements with accredited investors for the
sale of 8,767,500 shares of its common stock in the aggregate amount of $801,900.

Unless otherwise set forth above, the securities described above were not registered under the Securities Act of 1933, as amended (the
“Securities Act”™), of the securities laws of any state, and were offered and sold in reliance on the exemption from registration afforded
by Section 4(a)(2) under the Securitics Act and Regulation D promulgated thereunder and corresponding provisions of state securities
laws, which exempt transactions by an issuer not involving any public offering.

During the vear ended December 31, 2015, 2,557,889 shares of common stock were issued for certain consulting services. The shares
were valued at $168,089, of which $77,500 was recognized as reduction of debt and $90,589 was recognized as expense. The shares
were valued based upon the fair value of the common stock on the measurement date. A summary of these share issuances are as
follows:

Date of Issnance Shares Issned Fair Value
February 12, 20151 375000 § 26,250
February 12, 20150 325,000 22,750
February 12, 2015 200,000 14,000
February 12, 2015() 100,000 7,000
May 6,2015(0) R 150,000 7,500
August 7, 2015 82,889 5,389
August 7, 2015 300,000 15,000
September 16, 2015 715,000 50,050
QOctober 6, 2015 25,000 1,625
MNovember 3,2013 250,000 16,250
December 27, 2015 35,000 2,275
Totals 2,557,88¢ % 168,089

m Recognized as reduction of debt.

In January 2016, the Company issued 5,500,000 common shares for services to consultants for services at $0.06 per share.
Securities Authorized for Issuance Under Equity Compensation Plans

We did not have any equity compensation plans as of December 31, 2013,

Issugr Purchases of Equity Securities

During the year ended December 31, 2013, we did not purchase any of our equity securities.

ITEM 6. SELECTED FINANCIAL DATA

Not applicable.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Cautionary Notice Regarding Forward Looking Statements

The information contained in Item 7 contains forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Actual results may materially differ from those
projected in the forward-looking statements as a result of certain risks and uncertainties set forth in this report, Although management
believes that the assumptions made and expectations reflected in the forward-looking statements are reasonable, there is no assurance
that the underlying assumptions will, in fact, prove to be correct or that actual results will not be different from expectations expressed
in this report.
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We desire to take advantage of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. This filing contains
a number of forward-looking statements that reftect management’s current views and expectations with respect to our business,
strategies, products, future results and events, and financial performance. All statements made in this filing other than statements of
historical fact, including statements addressing operating performance, clinical developments which management expects or anticipates
will or may occur in the future, including statements related to cur technology, market expectations, future revenues, financing
alternatives, statements expressing general optimism about future operating results, and non-historical information, are forward looking
statements. In particular, the words “believe,” “expect,” “intend,” “anticipate,” “estimate,” “may,” variations of such words, and similar
expressions identify forward-looking statements, but are not the exclusive means of identifying such statements, and their absence does
not mean that the statement is not forward-looking. These forward-locking statements are subject to certain risks and uncertainties,
including those discussed below. Our actual results, performance or achievements could differ materially from historical results as well
as those expressed in, anticipated, or implied by these forward-looking statements. We do not undertake any obligation to revise these
forward-looking statements to reflect any future events or circumstances.

LIRTS 37 e

Readers should not place undue reliance on these forward-looking statements, which are based on management’s current expectations
and projections about future events, are not guarantees of future performance, are subject to risks, uncertainties and assumptions
(including those described below), and apply only as of the date of this filing. Our actual results, performance or achievements could
differ materially from the results expressed in, or implied by, these forward-looking statements. Factors which could cause or contribute
to such differences include, but are not limited to, the risks to be discussed in this Annual Report on Form 10-K and in the press releases
and other communications to shareholders issued by us from time to time which attempt to advise interested parties of the risks and
factors which may affect our business. We undertake no obligation to publicly update or revise any forward-looking statements, whether
as a result of new information, future events, or otherwise.

Use of Generally Accepted Accounting Principles (“GAAP ”) Financial Measures

We use United States GAAP financial measures in the section of this report captioned “Management’s Discussion and Analysis or Plan
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of Operation™ (MD&A), unless otherwise noted. All of the GAAP financial measures used by us in this report relate to the inclusion of
financial information. This discussion and analysis should be read in conjunction with our financial statements and the notes thereto
included elsewhere in this annual report. All references to dollar amounts in this section are in United States dollars, unless expressly
stated otherwise. Please see our “Risk Factors” for a list of our risk factors.

Cverview

This subsection of MD&A provides an overview of the important factors that management focuses on in evaluating our businesses,
financial condition and operating performance, our overall business strategy and our financial results for the periods covered.

Results of Operations
n_of the Twelv: nths Ended December 31, 201 he Twelve Months En ecember 31,2014
Revenue

For the yvears ended December 31, 2015 and 2014, our total revenues were $5,198,467 and $4,828,118, respectively. The increase in
revenue is pritmarily due to increases in TPC revenues from restdential and commercial customer sales.

Expenses

The Company’s expenses for the years ended December 31, 2015 and 2014 are summarized as follows;

Year Ended December 31,
{in thousands)

2015 2014
Reventes 3 5198 % 3,261
Cost of revenues 464 48
Gross profit 4,734 3,213
Selling, general and administrative expenses 7,881 7,761
Impairment loss - goodwill - 3415
Impairment loss - intangibles - 144
Other expense 1,059 85
Loss before income taxes, non-controlling interest and

discontinued operations $ (4,136} % (8,192}
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The decrease in cost of revenues for the year ended December 31, 2015, compared to the year ended December 31, 2014 is due
primarily a resuft of the discontinued operations of LP&L.

The decrease in selling, general and administeative expenses for the year ended December 31, 2015, compared to the year ended

December 31, 2014 is due primarily to the reduction of operating expenses as a result of the discontinued operations of LP&L and a
decrease in consulting expense.

Other Income (Expense)

Year Ended December 31,
(in thousands}

2015 2014
Intecest expense $ (899) $ (33}
Loss on settlement of lawsuit (20) (110)
Loss on change in fair value of derivative liability (140)
Change in fair value of contingent liability - LP&L
acquisition - 58
Total 3 (1,059) § (85)

The increase in other expense for the year ended December 31, 2015, compared to the prior year is mainly atiributable to the increase is
convertible notes payable resulting in increased interest expense.

Liquidity and Capital Resources
Working Capital

The following table sets forth a summary of changes in working capital for the twelve maonths ended December 31, 2015:

December 31, December 31,
2015 2014
Current assets $ 1,025,520 § 993,083
Current liabilities 4,042,314 5,330,566
Working capital $ (3,016,794) (4,336,583)

The increase in working capital is dug to primarily from the elimination of the liabilities resulting from the Company’s deconsolidation
of LP&L in 2015

Cash Flows
The following table sets forth a summary of changes in cash flows for the twelve months ended December 31, 2015 and 2014:

Twelve Months Ended December 31,

2015 2014
Net cash used in operating activities $ (2,549886) $ (3,370,045
Net cash provided by (used in) investing activities (89,206) (2,378)
Net cash provided by financing activities 2,761,726 3,263,946
Change in cash 3 (277366) $ (108,477

The decrease in cash used in operating activities was due primarily to an increase in gross profit and a decrease in selling, general and
administrative expenses for the twelve months ended December 31, 2015 as compared 1o the same period in 2014,
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Going Concern

The audited consolidated financial statements contained in this annual report have been prepared assuming that the Company will
continue as a going concern. Since inception, the Company has financed its operations primarily through proceeds from the issuance of
common stock and convertible notes payable. As of December 31, 2015, the Company had an accumulated deficit of $23,796,018.
During the twelve months ended December 31, 2015 and 2014, the Company incurred net losses of $2,561,399 and $8,348,485,
respectively, and used cash in operating activities of $2,949,887 and $3,370,045, respectively. These conditions raise substantial doubt
about the Company’s ability to continue as a going concern. Presently, we do not have sufficient cash resources 1o meet our plans for the
next twelve months. These factors raise substantial doubt about the Company’s ability to continue as a going concemn, The audited
consolidated financial statements do not include any adjustments that may be necessary should the Company be unable to continue as a
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ultimately to attain profitability.

Cash Requirements

We have not generated any profit from combined operations since our inception. We expect that our operating expenses will increase
over the next twelve months to continue our development activities. Based on our average monthly expenses and current burn rate, we
estimate that we will need to raise an additional $3,000,000 to $3,500,000 over the next twelve months, This amount could increase if
we encounter difficulties that we cannot anticipate at this time or if we acquire other businesses. As of the date of this filing, we had
cash and cash equivalents of approximately $550,000. We do not expect to raise capital through debt financing from traditional lending
sources since we are not currently generating a profit from operations. Therefore, we only expect to raise money through equity
financing via the sale of our common stock or equity-linked securities such as convertible debt. There can be no assurance, however,
that such financing will be available or, if it is available, that we will be able to structure such financing on terms acceptable to us and
that it will be sufficient to fund our cash requirements until we can reach a level of profitable operations and positive cash flows,
Further, if we issue additional equity or debt securities, stockholders may experience additional dilution or the new equity securities may
have rights, preferences or privileges senior to those of existing holders of our shares of common stock or the debt securities may cause
us to be subject to restrictive covenants. Even if we are able to raise the funds required, it is possible that we could incur unexpected
costs and expenses or experience unexpected cash requirements that would force us to seek additional financing. If additional financing
is not available or is not available on acceptable terms, we will have to curtail our operations.

Qff-Balance Sheet Arrangements

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

Effects of Inflation

We do not believe that inflation has had a material impact on our business, revenues or operating results during the periods presented.
Critical Accounting Policies and Estimates

Our significant accounting policies are more fully described in the notes to our financial statements included herein for the fiscal year
ended December 31, 2015, We believe that the accounting pelicies below are critical for one to fully understand and evaluate our
financial condition and results of operations.

Cash

The Company considers all highly liquid investments with an original maturity of three months or less when purchased to be cash
equivalents. As of December 31, 2015, the Company does not have any cash equivalents,

Accounts Receivable

All accounts receivable are due thirty (30) days from the date billed. If the funds are not recetved within thirty (30) days, the customer is
contacted for payment. The Company uses the allowance method to account for uncollectable accounts receivable, As of December 31,

2015 and 2014, the balance of allowance for bad debts was $51,000 and $27,136, respectively.
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Non-controlling Interest

Non-controlling interests in TPC is recorded as a component of our equity, separate from the parent’s equity. Purchase or sales of equity
interests that do not result in a change of control are accounted for as equity transactions. Results of operations attributable to the non-
controlling interest are included in our consolidated results of operations and, upon loss of control, the interest sold, as well as interest
retained, if any, will be reported at fair value with any gain or loss recognized in eamings. The Company maintains an 80% limited
interest in TPC and the remaining 20% non-controlling interest is held by TPC’s members. Due to the termination of the LP&L
Agreement, Premier disposed the 15% original non-centrolling interest from LP&L in the amount of $215,861 which is included in
income on disposal of LP&L.

Net Loss Per Share of Common Stock

The Company has adopted ASC Topic 260 Earnings per Share, which provides for calcutation of “basic” and “diluted” eamings (loss)
per share. Basic earnings (loss) per share includes no dilution and is computed by dividing net income (loss) available to common
shareholders by the weighted average common shares outstanding for the period. Diluted earnings (loss) per share reflect the potential
dilution of securities that could share in the camings of an entity similar to fully diluted earnings (loss) per share. The Company
excludes equity instruments from the calculation of diluted earnings per share if the effect of including such instruments is anti-dilutive,
As of December 31, 2015, the Company has 1,650,000 stock optiens outstanding and 12,428,629 warrants outstanding. As of December
31, 2014, the Company had 6,000,000 stock options outstanding and 2,793,694 warrants outstanding. Net convertible debt as of
December 31, 2015 was $1,780,482 and is convertible between three months to one vear from the original loan agreement date.

Income Taxes

Deferred income tax is provided for differences between the bases of assets and liabilities for financial and income tax reporting. A
deferred tax asset, subject to a valuation allowance, is recognized for estimated future fax benefits of tax-basis operating losses being
carried forward. Income taxes are provided based upon the liability method of accounting pursuant to the ASC Topic 740 Income Taxes.
Under this approach, deferred income taxes are recorded to reflect the tax consequences in future years of differences between the tax
basis of assets and liabilities and their financial reporting amounts at each year-end. A valuation allowance is recorded against the
deferred tax asset if management does not believe the Company has met the “more likely than not” standard to allow recognition of such
an asset.

Stock-Based Compensation

We periodically issue stock opttons and warrants to employees and non-employees in non-capital raising transactions for services and
for financing costs. We account for stock option and warrant grants issued and vesting to employees based on ASC 718 Compensation—
Stock Compensation, where the award is measured at its fair value at the date of grant and is amortized ratably over the service period.
We account for stock option and warrant grants issued and vesting to non-employees in accordance with ASC 505 Equity, where the
value of the stock compensation is based uporn the measurement date as determined at either {a} the date at which a performance
commitment is reached, or (b) at the date at which the necessary performance to earn the equity instruments is complete.
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Fuair Value Measurements

On Janvary 1. 2011, the Company adopted guidance which defines fair value, establishes a framework for using fair value to measure
financial assets and Mabilities on a recurring basis, and expands disclosures about fair value measurements. Beginning on January 1,
2011, the Company also applied the guidance to non-financial assets and liabilities measured at fair value on a non-recurring basis,
which includes goodwill and intangible assets. The guidance establishes a hierarchy for inputs used tn measuring fair value that
maximizes the use of observable inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be
used when available. Observable inputs are inputs that market participants would use in pricing the asset or liability developed based on
market data ebtained from sources independent sources. Unobservable inputs are inputs that reflect Premier’s assumptions of what
market participants would use in pricing the asset or liability developed based on the best information available in the circumstances,
The hierarchy is broken down into three levels based on the reliability of the inputs as follows;

Level 1 - Valuation is based upon unadjusted quoted market prices for identical assets or liabilities in accessible active markets,

Level 2 - Valnation is based upon quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar

assets or liabilities in inactive markets; or valuations based on models where the significant inputs are observable in the market.

Level 3- Valuation is based on models where significant inputs are not observable. The unobservable inputs reflect a company’s own
assumptions about the inputs that market participants would use.
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The Company’s financial instruments consist of cash, accounts receivable, notes receivable, accounts payable, notes payable, accrued
tiabilittes and derivative labilities. The estimated fair value of cash, accounts receivable, notes receivable, accounts payable, notes
payable and accrued liabilities approximate their carrying amounts due to the short-term nature of these instruments.

Certain non-financial assets are measured at fair value on a nonrecurring basis. Accordingly, these assets are not measured and adjusted
to fair value on an ongoing basis but are subject to periodic impairment tests. These items primarily include long-lived assets, goodwill
and other intangible assets.

Goodwill

The Company periodically reviews the carrying value of intangible assets not subject to amortization, including goodwill, to determine
whether impairment may exist. Goodwill and certain intangible assets are assessed annually, or when certain triggering events occur, for
impairment using fair value measurement techniques. These events could include a significant change in the business climate, legal
factors, a decline in operating performance, competition, sale or disposition of a significant portion of the business, or other factors.
Specifically, goodwill impairment is determined using a two-step process. The first step of the goodwill impairment test is used to
identify potential impairment by cemparing the fair value of a reporting unit with its carrying amount, including goodwill, The
Company uses level 3 inputs and a discounted cash flow methodology to estimate the fair value of a reporting unit. A discounted cash
flow analysis requires one to make various judgmental assumptions including assumptions about future cash flows, growth rates, and
discount rates. The assumptions about future cash flows and growth rates are based on the Company’s budget and long-term plans.
Discount rate assumptions are based on an assessment of the risk inherent in the respective reporting units, If the fair value of a
reporting unit exceeds its carrying amount, goodwill of the reporting unit is considered not impaired and the second step of the
impairment test is unnecessary. If the camying amount of a reporting unit exceeds its fair value, the second step of the goodwill
impairment test is performed to measure the amount of impairment loss, if any. The second step of the goodwill impairment test
compares the implied fair value of the reporting unit’s geodwill with the carrying amount of that goodwill. If the carrying amount of the
reporting unit’s goodwill exceeds the implied fair value of that goodwill, an impairment loss is recognized in an amount equal to that
excess. The implied fair value of goodwill is determined in the same manner as the amount of goodwill recognized in a business
combination. That is, the fair value of the reporting unit is allecated to all of the assets and liabilities of that unit (including any
unrecognized intangible assets) as if the reporting unit had been acquired in a business combination and the fair value of the reporting
unit was the purchase price paid to acquire the reporting unit,

Concentrations of Credit Risk

The Company mainiains deposits in a financial institution which is insured by the Federal Deposit Insurance Corporation (“FDIC™). At
various times, the Company has deposits in this financial institution in excess of the amount insured by the FDIC. The Company has not
experienced any losses related to these balances and believes its credit risk to be minimal.

Newly Issued Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (“FASB™) issued Accounting Standards Update No. 2014-09 (ASU 2014-09)
"Revenue from Contracts with Customers.” ASU 2014-0% will supersede most current revenue recognition guidance, including industry-
specific guidance. The underlying principle is that an entity will recognize revenue upon the transfer of goods or services to customers
in an amount that the entity expects to be entitled to in exchange for those goods or services. The guidance provides a five- step analysis
of transactions to determine when and how revenue js recognized. Other major provisions include capitalization of certain contract
costs, consideration of the time value of money in the transaction price, and allowing estimates of variable consideration to be
recognized before contingencies are resolved in certain circumstances. The guidance also requires enhanced disclosures regarding the
nature, amount, timing and uncertainty of revenue and cash flows arising from an entity’s contracts with customers. The guidance is
effective for the interim and annual periods beginning on or after December 15, 2016 {early adoption is not permitted). The guidance
permits the use of either a retrospective or cumulative effect transition method. On July 9, 2015, the FASB decided to delay the effective
date of the new revenue standard by one year. The FASB also agreed to allow entities to choose to adopt the standard as of the origina!
effective date. The Company is currently evaluating the impact of this standard.

In August 2014, the FASB issued ASU 2014-15, Presentation of Financial Statements-Going Concern {Subtopic 205-40): Disclosure of
Uncertainties about an Entity’s Ability to Continue as a Geing Concern, ASU 2014-15 defines management’s tesponsibility to evaluate
whether there is substantial doubt about an organization’s ability to continue as a going concem and to provide related footnote
disclosures. The amendments in this ASU are effective for the annual period ending afier December 135, 2016, and for annual periods

and interim periods thereafter, aithough early adoption is permitted. This guidance is not expected to have an impact on the financial
statements of the Company. If any event occurs in future periods that could affect our ability to continue as going concern, we will
provide appropriate disclosures as required by ASU 2014-15.
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In Juily 2015, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update No. 2015-11 (ASU 2015-11),
Simplifying the Measurement of Inventory. According to ASU 2015-11, an entity should measure inventory within the scope of this
update at the fower of cost and net realizable value. Net realizable value is the estimated selling prices in the ordinary course of
business, less reasonably predictable costs of completion, disposal, and transportation. Subsequent measurement is unchanged for
inventory measured using LIFO or the retail inventory method. The amendments in ASU 2015-11 more closely align the measurement
of inventory in GAAF with the measurement of inventory in International Financial Reporting Standards (IFRS). The Board has
amended some of the other guidance in Topic 330 to more clearly articulate the requirements for the measurement and disclosure of
inventory. However, the Board does not intend for those clarifications to result in any changes in practice. Other than the change in the
subsequent measurement guidance from the lower of cost or market to the lower of cost and net realizable value for inventory within the
scope of ASU 2015-11, there are no other substantive changes to the guidance on measurement of inventory. For public bugsiness
entities, the amendments in ASU 2015-11 are effective for fiscal years beginning after December 15, 2016, including interim periods
within those fiscal years. The amendments in ASU 2015-11 should be applied prospectively with earlier application permitted as of the
beginning of an Interim or annual reporting peried. The Company elected to early adopt the above. The adoption doesn’t have a
significant impact on the Company’s consolidated financial position or resulis of operations.

During November 2015, the FASB issued ASU 2015-17, Balance Sheet Classification of Deferred Taxes, which simplifies the
presentation of deferred income taxes. ASU 2015-17 provides presentation requirements to classify deferred tax assets and liabilities as
noneurrent in a classified statement of financial position. The standard is effective for fiscal years beginning after December 15, 2016,
including interim periods within that reporting period. Early adoption is permitted for any interim and annual financial statements that
have not yet been issued. We early adopted ASU 2015-17 effective December 31, 2015 on a prospective basis. The adoption did not
have a significant impact on the Company’s consolidated finaneial position or results of operations.

In January 2016, the FASB issued ASU 2016-01, Financial Instruments — Overall; Recognition and Measurement of Financial Assets
and Financial Liabitities. The pronouncement requires equity investments (except those accounted for under the equity method of
accounting, or those that result in consclidation of the investee) to be measured at fair value with changes in fair value recognized in net
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instruments for disclosure purposes, requires separate presentation of financial assets and financial liabilities by measurement category
and form of financial asset, and eliminates the requirement for public business entities to disclose the method(s) and significant
assumptions used to estimate the fair value that is required to be disclosed for financial instruments measured at amortized cost. These
changes become effective for the Company’s fiscal year beginning January 1, 2018. The expected adoption method of ASU 2016-C1 is
being evaluated by the Company and the adoption is not expected to have a significant impact on the Company s consolidated financial
position or results of operations.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842}, which supersedes the existing guidance for lease accounting,
Leases (Topic 840). ASU 2016-02 requires lessees to recognize leases on their balance sheets, and leaves lessor accounting largely
unchanged. The amendments in this ASU are effective for fiscal years beginning after December 15, 2018 and interim periods within
those fiscal years. Early application is permitted for all entities. ASU 2016-02 requires a modified retrospective approach for all leases
existing at, or entered into after, the date of initial application, with an option to elect to use certain transition relief. The Company is
currently evatuating the impact of this new standard on its consolidated financial statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Mot applicable.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information called for by Htem 8 is included following the "Index to Financial Statements” on page F-1 contained in this annual
report on Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.
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ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Frocedures

The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the
Company’s reports filed under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported
within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to the
Company’s meanagement, including the Company’s interim president and chief executive officer (who is the Company’s principal
executive officer) and the Company’s chief financial officer, treasurer, and secretary (who is the Company’s principal financial officer
and principal accounting officer) to allow for timely decisions regarding required disclosure. In designing and evaluating the Company’s
disclosure controls and procedures, the Company’s management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and the Company’s
management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures. The
ineffectiveness of the Company’s disclosure controls and procedures was due to material weaknesses identified in the Company’s
internal control over financial reporting, described below.

Management’s Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over the Company’s financial reporting. In order
to evaluate the effectiveness of internal control over financial reparting, as required by Section 404 of the Sarbanes-Oxley Act of 2002.
Our management, with the participation of the Company’s principal executive officer and principal financial officer has conducted an
assessment, including testing, using the criteria in Intemal Control - Integrated Framework, issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COS0™) (2013). Our system of internal control over financial reporting is designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. Because of its inherent limitations, infernal coatrol over financial
reporting may not prevent or detect misstatements, This assessment included review of the documentation of controls, evaluation of the
design effectiveness of controls, testing of the operating effectiveness of controls and a conclusion on this evaluation. Based on this
evaluation, the Company’s management concluded its internal control over financial reporting was not effective as of December 31,
2015. The ineffectiveness of the Company’s internal centrel over financial reporting was due to the following material weaknesses
which are indicative of many small companies with small staff.

Q] inadequate segregation of duties consistent with control objectives; and
(ii) ineffective controls over period end financial disclosure and reporting processes.

Qur management feels the weaknesses identified above have not had any material affect on our financial results. However, we are
currently reviewing our disclosure controls and procedures related to these material weaknesses and expect to implement changes in the
next fiseal year, including identifying specific areas within our governance, accounting and financial reporting processes to add adequate
resources to potentially mitigate these material weaknesses.

Qur management will continue to menitor and evaluate the effectiveness of our intemal controls and procedures and our internal
controls over financial reporting on an ongoing basis and is committed to taking further action and implementing additional
enhancements or improvements, as necessary and as funds allow.

Because of its inherent limitations, internal controls over financial reporting may not prevent or detect misstatements. Projections of any
evaluation of effectiveness o future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compltance with the pelicies or procedures may deteriorate. Al internal control systems, no matter how
well designed, have inherent limitations. Therefore, even those systems determined to be effective can provide only reasonable
assurance with respect to financial statement preparation and presentation.
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Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the year ended December 31, 2015 that have materially
affected, or are reasonably likely to materially affect our internal control over financial reperting. We believe that a control system, no
matter how well designed and operated, cannot provide absolute assurance that the objectives of the control systern are met, and no
evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if atty, within any company have
been detected.

Management’s Remediation Plan
We plan to take steps to enhance and improve the design of our internal control over financial reporting. During the period covered by

this annual report on Form 10-K, we have not been able to remediate the material weaknesses identified above, To remediate such
weaknesses, we plan to implement the following changes in the next fiscal year as resources allow:

(i) appoint additional qualified personnel to address inadequate segregation of duties and ineffective risk management and
implement modifications to our financial controls to address such inadequacies; and
{ii) adopt sufficient written policies and procedures for accounting and financial reporting.

The remediation efforts set out in (i) is largely dependent upon our company securing additional financing to cover the costs of hiring
the requisite personnel and implementing the changes required. If we are unsuccessful in securing such funds, remediation efforts may
be adversely affected in a material manner. Because of the inherent limitations in e}l control systems, no evaluation of controls can
provide absolute assurance that all control issues, if any, within our company have been detected. These inherent limitations include the
realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple error or mistake.

Management believes that despite our material weaknesses set forth above, our financial statements for the year ended December 31,
20135 are fairly stated, in all material respects, in accordance with U.S. GAAP.

ITEM 9B. OTHER INFORMATION

None.
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PART ITI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors and Executive Officers, Promoters and Control Persons
As of April 3, 2016, our directors and executive officers, their age, positions held, and duration of such, are as follows:

Date First
Elected or
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Name Position Held with Company Age Appointed
Chief Executive Officer, President, Chief Financial

Randall Letcavage n Officer and Chairman of the Board of Directors 58 October 5, 2012
Woodrow Clark, PhD @ Director 71 July 29,2012

Lane Harrison ) Director 64 October 5, 2012
Rebert Baron (4 Director 7% Qctober 9, 2015

ote.
(1) M. Letcavage was appointed Chief Executive Officer on November 1, 2012,
{2) Dr. Clark was appointed Director on July 29, 2012.
{3) Mr. Harrison was elected Director on October 5, 2012.
4} Mr, Baron was appointed Director on October 9, 2015,
Business Fxperience

The follewing is a brief account of the education and business experience of our directors and executive officers during the past five
years, indicating their principat occupation during the period, and the name and principal business of the organization by which they
were employed,

Randall Letcavage — Chief Executive Officer, President, Chief Financial Officer and Chairman of the Board of Directors

Mr. Letcavage was named Chairman, President, Chief Executive Officer, and Chief Financial Officer of the Company on October 5,
2012. Prior to this he was employed as a consultant by Capital Finance LLC. He brings in excess of 25 years plus of business experience
specializing in the financial markets and business consulting and green energy/clean technology. For the past 20 years Mr. Lefcavage has
been an investment banker widely recognized for individual achievements as well as his role of Founder, Officer and Director of the
iCapital Group that includes iCapital Finance In¢, iCapital Advisory LLC and iCap Development LLC {A National “CDE” Community
Development Entity — Certified by the U.S Treasury Depariment). Mr. Letcavage has also held executive positions, invested, and/or
operated numerous businesses including related companies in “Power Generation and Power Reduction” — CEO of Ciralight Global Inc,
CEO of Green Central Holdings, Consultant and second largest shareholder of publicly traded PRHL which operates Energy Efficiency
Experts (E3). Letcavage had been successful in many areas additionally providing capital to healthcare companies. Mr. Letcavage
personally acted as an advisor to municipalities leading millions in industrial bond transactions, while also advising the National
Conference of Black Mayors (NCBM; over 800 members all of whose cities may one day be able to offer deregulated power services).
Mr. Letcavage served as the Managing Director of NC Capital Markets and as Vice President of The National Capital Companies, Inc.
(directing the daily operations of most of its subsidiaries). Mr. Letcavage was formerly the CEQ and a majority owner of Capital Access
Group. Prior to Capital Access, Mr. Letcavage founded and/or managed several asset management firms, including Valley Forge Capital
Holdings and the Marshall Plan, LLC that directed and/or co-managed over $3 billion in assets with former renowned CALPERS
(California Pension & Retirement Systems) Manager, Greta Marshall. Prior to Valley Forge, Mr. Letcavage founded Security America,
Inc., an asset management firm based in Grosse Pointe, Michigan. Mr. Letcavage worked with Prudential-Bache running a Joint Venture
—High Net Worth Group (a/k/a Security American, Ine.).
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Woodrow Clark, PhD — Dir

Dr. Clark was appointed a Director of the Company on July 29, 2012. Dr. Clark, a long-time advocate for the environment and
renewable energy, is an internationally recognized author, lecturer, public speaker and advisor specializing in sustainable communities.
Dr, Clark was one of the contributing scientists to the work of the United Nations Intergovernmental Panel on Climate Change
(UNIPCC) which as an organization was awarded the Nobel Peace Prize in December 2007, In 2004, he founded, and now manages,
Clark Strategic Partners (CSP), an environmental and renewable energy consulting firm using his political-economic expertise in order
to guide, advice and implements public and private clients worldwide — specifically on sustainable smart green communities of all kinds
ranging from colleges and universities to shopping malls, office buildings and film studios. Dr. Clark’s five books and 50+ peer-
reviewed articles reflect that concern for global sustainable communities. His last book is Global Energy Innovations {Praeger Press,
November 2011) that concerns the “green indusirial revolution” (GIR}. He explains his work as being the solutions to climate change
through public policy, science and technologies, economics and finance. Clark also teaches graduate courses in these areas throughout
the USA and internationally. Currently, Dr. Clark is Academic Specialist, UCLA Provost Office and Cross-Disciplinary Scholars in
Science and Technology. Prior to launching CSP, Dr. Clark was Senior Advisor on Renewable Energy, Emerging Technologies, and
Finance to California Governor Gray Davis from 2000-2003. Before that, from 1999-2000, he was a Visiting Professor of Science,
Technology and Entreprenewrship at Aatborg University, Denmark, where he was a Fulbright Fellow in 1994. Dr. Clark was the
Manager of Strategic Planning for Technology Transfer at Lawrence Livermore National Laboratory (LLNL) for the University of
California and U.S. Department of Energy, during the 1990s. In 1980, he founded a mass media company in San Francisco, CA, Clark
Communications, specializing in the production and distribution of documentary and educational films focused on “social issues” such
as “sexual harassment”, “health issues™ and older workers along with other topics including books from dramatic current events. Dr.
Clark eamed three masters® degrees from different universities in Illinois and his Ph.D. at University of California, Berkeley.

Lane Harrison - Director

Lane Harrison was appointed a Director of the Company on October 5, 2012. Mr. Harrison is Founder and President of Affluent and
Corporate Insurance Services, Inc. and Capital Preservation Insurance Services, Inc. The firms provide insurance and advanced
consulting services to professional advisors, corporations, small business owners and high net worth families. Mr. Harrison has over 30
years of business consulting and sale/marketing experience. He has lectured exiensively to the professional advisor community. In
addition, Mr. Harrison advised large multi-national corporations such as Bicoastal Corporation, (Formerly Singer Corp.) where he
served as Director, and Bicoastal Financial Corporation, serving as President/Director. Mr. Harrison is a graduate of Salem State College
with a Bachelor of Arts in Social Welfare.

Robert Baron — Director

Robert Baron was appoirted a Director on October &, 2015. Mr. Baron is a director of Opko Health (NYSE: OPK) where he serves as
chairman of the governance and nominating committee and as a member of the audit committee and the compensation committee, He is
also a director of Green States Energy and Andover Medical (OTC: ADOV), Prior public boards include Hemobictech and Suburban
Bancorp, where he assisted in taking troubled savings and loans from cease and desist status to a public offering and eventually to a sale
to Fifth Third Bank. Mr. Baron was also owner and nresident of Cash Citv Inc.. a pavdav loan and check cashine business. from 1999 to
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2003. From 1997 to 1999, he was the President of East Coast operations of CSS/TSC, a distributor of blank iee shirts, fleece and
accessories and a subsidiary of Tultex Corp with over $200 million in revenues. Prior to that, Mr. Baron President/Owner of T-Shirt
City, a privately held company with $80 million in nationwide sales, which was sold to Tultex Corp. Mr. Baron is a graduate of Ohio
State University and attended Harvard University and Stanford University.

Family Relationships

There are no famity relationships among our directors and executive officers. No director or executive officer has been a director or
executive officer of any business which has filed a bankruptey petition or had a bankruptcy petition filed against it. No director or
executive officer has been convicted of a criminal offense within the past five years or is the subject of a pending criminal proceeding.
No director or executive officer has been the subject of any order, judgment or decree of any cowrt permanently or temporarily
enjoining, barring, suspending or otherwise limiting his involvement in any type of business, securities or banking activities. No director
ar officer has been found by a court to have violated a federal or state securities or commoditics [aw.

Significant Employees

We do not have other significant employees.

Committees of Board of Directors

There are currently ne committees of the Board of Directozs, Cur board of directors is of the view that it is appropriate for us not to have
a standing nominating, audit or compensation committee because the current size of our board of directors does not facilitate the

establishment of a separate committee. Qur board of directors has performed, and will perform adequately, the functions of any specific
committee.
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Term of Office

Qur directors cease to hold office immediately before their election at an annual general meeting or their appointment by the unanimous
resolution of our shareholders, but are eligible for reelection or reappointment. Notwithstanding the foregoing, our directors hold office
until their suceessors are elected or appointed, or untit their deaths, resignations or removals. Qur officers hold office at the discretion of
our board of directars, or until their deaths, resignations or removals.

Potential Conflicts of Interest
We are not aware of arty conflicts of interest with our directors and officers.
Director Independence

Our board of directors consists of Randall Letcavage, Robert Baron, Lane Harrison and Woodrow W. Clark 11 Our securities are quoted
on the OTCQB which does not have any director independence requirements. Under NASDAQ Marketplace Rule 5605(a)(2), a director
is rot considered to be independent if he or she is alse an executive officer or employee of the company. Using this definition of
independence, we have determined that three directors, Robert Baron, Lane Harrison and Woodrow W. Clark I, are independent
directors. Randall Letcavage is not independent as he is and officer and employee of the Company.

Section 16fa) Beneficial Ownership Compliance

Section 16(a) of the Securities Exchange Act, as amended, tequires our executive officers and directors, and persons who own more than
10% of our commeon stock, to file reports regarding ownership of, and transactions in, our securities with the Securities and Exchange
Commission and to provide us with copies of those filings. Based solely on our review of the copies of such forms received by us, or
written representations from certain reporting persons, during the year ended December 31, 2015, the filing requirements applicable to
its officers, directors and greater than 10% beneficial owners were complied.

Code of Ethics

We currently do not have a Code of Ethics.

ITEM 11. EXECUTIVE COMPENSATION

Summary Compensation

The following table summarizes the compensation of each named executive for the fiscal years ended November 30, 2014 and 2013
awarded to or earned by (i) each individual serving as our principal executive officer and principal financial officer of the Company and
(ii) each individual that served as an executive officer of the Company at the end of such fiscal years who received compensation ia
excess of $100,000.

Change in
Pension Value
and Non
Nonequity Qualified
Incentive Deferved
Name and Stock Option Plan Compensation All Other
Principal Salary Bonus  Awards  Awards Compensation Earnings Compensation  Total
Position Year $) ) ) ) ($) ) () [63)
Randall Letcavage 2005 240,000 50,000 - 355,726 - - $ 133,000 778,726
CEOQ, CFo ™2 3 2014 240,000 50,000 - 527,905 - - - 817,905
Notes
o During the year ended December 31, 2015, Mr. Letcavage (directly or through related entities) earned $290,000 as compensation

for his role as our CEQ and CFQ.

{2) During the year ended December 31, 2015, the Company incurred expenses of $75,543 to iCapital Advisory for consulting
services, a related party entity for which Mr. Letcavage is the President.

@) No retirernent, pension, profit sharing, stock option or insurance programs or other similar programs have been adopted by us for
the benefit of our employees.
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Cutstanding Equity Awards ar Fiscal Year End

The following table summarizes the outstanding equity awards held by each named executive officer of our company as of December
31, 2015.

Equity

Incentive

Plan

Equity Awards:

Incentive  Market

Plan or

Market  Awards: Payout
Number  Value Number  Value of

Equity of of of Unearned
Incentive Shares  Shares Unearned  Shares,
Plan or or Shares, Units
Awards: Units Units Units or or
Number of Number of Number of of of Other Other
Securities Securities Securities Stock Stock Rights Rights
Underlying Underlying  Underlying that that that that
Unexercised  Unexercised Unexercised Option  Option have have have Have
Opiions Options Unearned  Exercise  Expir- not not not not
() Unexercisable Options Price ation Vested Vested Vested Vested
Exercisable # #) (%) Date # # (# (%)
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Randall 0.0025  12/731/19

Letcavage, to to

CEOQ, CFO 1,150,000 - - 0.15 12/31/20 - - - —~
Woodrow

Clark, PhD,

Director 150,000 - - 0.15 12/31/19 - - - _
Lane

Harrison,

Director 150,000 - - 0.15 12431/19 - - - -

Retirement or Similar Benefi¢ Plans

There are no arrangements or plans in which we provide retirement or similar beneftts for our directors or executive officers.
Resignation, Retirement, Other Termination, or Change in Control Arrangements

We have no contract, agreement, plan or arrangeent, whether written or unwriiten, that provides for payments to our directors or
executive officers at, following, or in connection with the resignation, retirement or other termination of our directors or executive
officers, or a change in control of our company or a change in our directors” or executive officers’ responsibilities following a change in
control,

Director Compensation

The following table sets forth for each director certain information concerning his compensation for the year ended December 31, 20135.

Change in
Pension Value
Fees and
Earned Nonqualified
or Non-Equity Deferred
Paid in Stock Option  Incentive Plan  Compensation Al other
Cash Awards Awards  Compensation Earnings Compensation Total
(3) $) & (8) 6] 6] ]
Randall Letcavage - - - - - - -
‘Woodrow Clark, PhD — - - - - 15,500 15,300
Lane Harrison - - - - - 2,000 2,000
Robert Baron - - - - - 4,000 4,000
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All directors receive reimbursement for reasonable out of pocket expenses in attending board of directors” meetings and for promoting
our business, From time to time we may engage certain members of the board of directors to perforin services on our behalf. In such
cases, we intend to compensate the members for their services at rates no mote favorable than could be obtained from unaffiliated
parties.

Dr. Clark received speaking fees when speaking on behalf of the company at symposia and conventions. Mr. Baron received fees for
extra services he provides including consulting and other services. Mr. Letcavage receives compensation for his services as an executive
officer of the Company, but not as a director.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following tables set forth, as of April 5, 2016, certain information with respect to the beneficial ownership of cur common stock by
each stockholder known by us to be the beneficial owner of more than 5% of our common stock and by each of our current directors and
executive officers. Each person has sole voting and investment power with respect to the shares of common stock, except as otherwise
indicated. Beneficial ownership consists of a direct interest in the shares of common stock, except as otherwise indicated,

In the following tables, we have determined the number and percentage of shares beneficially owned in accordance with Rule 13d3 of
the Securities Exchange Act of 1934 based on information provided to us by our controlling stockholder, executive officers and
directors, and this information does not necessarily indicate beneficial ownership for any other purpese. In determining the number of
shares of our common stock beneficially owned by a person and the percentage ownership of that person, we include any shares as to
which the person has sole or shared voting power or investment power, as well as any shares subject to warants or eptions held by that
person that are currently exercisable or exercisable within 60 days.

Security Ownership of Certain Beneficial Holders

Amount and Nature of Percent of
Beneficial Qwnership(*) (%) Class

Name and Address of
Beneficial Owner
Robert Siegler
Suzanne Siegler
Siegler Family Trust, Declaration
dated July 6, 2012
300 N.E. 5th Street
Boca Raton, F1. 33432
Bojo, LLC
1601 W. School Ave, Unit 403
Chicago, IL 60657
Bash Holdings, LLC
9216 N National Avenue
Morton Grove, IL 60053
Total Beneficial Holders as a
Group

Title of Class

Common Stock 7,722,807 Direct (1) 3.59%

Common Stock 16,353,000 Direct () 7.60%

Common Stock 12,603,000 Direct () 5.86%

36,678,807 Direct 17.05%

Security Ownership of Management
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Name and Address of Amount and Nature of Percent of
Title of Class Beneficial Owner Beneficial Ownership(® %) Class
Randall Letcavage
Common Stock 1382 Valencia, Unit F 7,384,386 Direct (2 321%
Tustin, CA 92780
Woodrow Clark, PhD
Common Stock 1382 Valencia, Unit F 150,000 Direct <1%




Tustin, CA $2780

Common Stock

Lane Harrison

1382 Valencia, Unit F
Tustin, CA 92780

150,000 Direct CX8)

<1%

Commoen Stock

Robert Baron
1382 Valencia, Unit F
Tustin, CA 92780

Common Stock

Directors & Executive Officers
as a group (4 persons)

7,684,386 Direct

3.34%
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(2}

Beneficial ownership is held jointly by Robert Siegler, Suzanne Siegler and the Siegler Family Trust, Declaration dated fuly 6,

2012. Includes all shares of common stock beneficially owned, including 7,272,807 shares of common steck and immediately
exercisable warrants to purchase 3,861,388 shares of common stock. The business address for Robert Siegler, Suzanne Siegler

and the Biegler Family Trust, Declaration dated July 6, 2012 is 300 N.E. 5th Street, Boca Raton, Florida 33432,

Includes 5,234,386 common shares, 1,150,000 stock options, and 250,000 Series B Preferred Shares, which carry voting rights

of 1,000 shares of common stock for every 1 share of preferred stock. Including the common and preferred shares, Mr.

T atnnimas nancarasn tha anmbiaad sratine mrvrar nf 154 294 204 alavan af fnavionnn cteals
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(3} Beneficial ownership includes stock options.

“) The beneficial owner has sole voting and investment power with respect to the shares shown.

&) All ownership is beneficial and of record, unless indicated otherwise.

(6} Stock options owned by Patriot Advisory Group, LLC, Series A, of which Mr. Harrison is the Manager.
Changes in Control

Series B Preferred Stock

On December 16, 2015, the Board of Directors of the Company authorized a Sertes B Preferred Stock, designated as the “Series B
Voting Convestible Preferred Stock™ {the “Series B Preferred”). The Series B Preferred consists of Two Hundred Fifty Thousand
(250,000) shares at $.0001 par value and voting rights of 1,000 votes for each share of Series B Preferred. All other rights and privileges
shall be the satme as the Series A Preferred. As of December 31, 2015, there were 250,000 shares of Series B Preferred issued and
outstanding which constitutes a combined voting right of 250,000,000 shares of our common stock.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Transactions with Related Persons

Except as set out below, as of December 31, 20135, there have been no transactions, or currently proposed transactions, in which we were
or are to be a participant and the amount involved exceeds the lesser of $120,000 or one percent of the average of our total assets at vear
end for the last two compleied fiscal years, and in which any of the following persons had or will have a direct or indirect material
interest:

any director or executive officer of our company;

any person who beneficially owns, directly or inditectly, shares carrying more than 5% of the voting rights attached to our
outstanding shares of common stock;

any promoters and control persens; and

any member of the immediate family (including spouse, parents, children, siblings and in laws) of any of the foregoing
persons.

During year ended December 31, 2015 and 2014, Mr. Letcavage (directly or through related entities) recorded $290,000 and $290,000,
respectively as compensation for his role as cur CEO and CFO. The following tables outline the related parties associated with the
Company and amounts due for each period indicated:

Name of Related Party Relationship with the Company

iCapital Advisory Consultant company owned by the CEQ of the Company

Jarnp Promotion Company dwned by Patrick Farah, the managing director of TBC

Mason Ventures Company owned by Shadie Kalkas, the managing director of TPC

December 31, December 31,
2015 2014

iCapital Advisory — Consulting fees 3 75,543 % 80,750

Jamp Promotion - Commissions 90,500 85,462

Mason Ventures and Sebo Holdings - Loans 5,038 36,021
¥ 171,081  § 202,233

During the year ended December 31, 2015, we received loans fiom Mason Ventures of approximately $670,000 and repaid
approximately $700,000. The loans are unsecured and non-interest bearing,
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Additionally, we have also reviewed the facts and circumstance of our relationship with Nexalin Technology and iCapital Advisory, both
of which are affiliated companies of our CEO, and have assessed whether these two companies are variable interest entities (VIEs).
Based on the guidance provided in ASC 810 Consolidation, these two companies are not considered VIEs. The Company is not the
primary beneficiary of Nexalin Technology and iCapital Advisory and, whether those two companies have any income (losses) as of
December 31, 2015, it would not be absorbed by Premier Holding Corporation.

Named Executive Officers and Current Directors

For information regarding compensation for our named executive officers and current directors, see “Executive Compensation™.

ITEM 14, PRINCIPAL ACCOUNTING FEES AND SERVICES

Audit and Accounting Fees

The following table sets forth the fees billed to the Company for professional services rendered by Anton & Chia, LLP (“AC™),
independent registered public accounting firm, for the years ended December 31, 2015 and 2014:

Services 2013 2014
Audit fees 3 46,842 $ 125,433
Audit related fees - -
Tax fees - -
All other fees 95,325 52,245
Total fees § 142,167 § 177,678

Audit Fees

The audit fees were paid for the audit services of our annual and quarterly reports and issuing consents for our registration statements.
Tax Fees

The tax fees were paid for reviewing various tax related matters.

Pre-Approval Policies and Procedures

Our beard of directors preapproves all services provided by our independent registered public accounting firm. Alt of the above services
and fees were reviewed and approved by the board of directors before the respective services were rendered. Qur board of directors has

considered the nature and amount of fees billed by AC and believes that the provision of services for activities unrelated to the audit is
compatible with maintaining their respective independence.

71



35

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

{a) (1) Financial Statements:

Report of Independent Registered Public Accounting Firm — Anton & Chia, LLP

Balance Sheets as of December 31, 2015 and 2014,

Statements of Operations for the Years Ended December 31, 2015 and 2014.

Statements of Changes in Stockholders® Equity for the Years Ended December 31, 2015 and 2014.
Statements of Cash Flows for the Years Ended Decemnber 31, 2015 and 2014

No. Description

31.1* Certification Statement of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2% Certification Statement of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1* Certification Statement of the Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2* Certification Statement of the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Financial statements formatted in Extensible Business Reporting Language (XBRL): (i) the Consolidated Balance Sheets,

101* (ii} the Consolidated Statements of Operations and Comprehensive Loss, (iii) the Consolidated Statements of Cash Flows and
(v) the Notes to Consolidated Financial Statements tagged as blocks of text.

* Filed herewith
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SIGNATURES

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

PREMIER HOLDING CORPORATION

By: /s/ Randall etcavage

Randall Letcavage

Chief Executive Officer & Chief Financial Officer
{Principal Executive Officer and Principal Firancial and
Accounting Officer)

Date: April 14, 2016

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

By: /s/Randall Letcavage
Randall Letcavage

Chairman of the Board of Directors
Date: April 14, 2016

By: /fsf Woodrow Clark
Woodrow Clark
Director

Date: April 14,2016

By: /s/ Lane Harrison
Lane Harrison
Director

Date: April 14,2016

By: /s/ Robert Baron
Robert Baron
Director

Date: April 14, 2016
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NTON &
HIA CERTIFIED PUBLIC ACCOUNTANTS

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Premier Holding Corporation and Subsidiaries

We have audited the accompanying consolidated balance sheets of Premier Holding Corporation (the *Company™) as of December 31,
2015 and 2014, and the related consclidated statements of operations, changes in steckholders’ equity and cash flows for the years ended
December 31, 2015 and 2014. These consolidated financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these consolidated financial statements hased on our audits.

We conducted our audits in accordance with standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audits to obtain reasonable assurance about whether the consolidated financial statements
are free of material misstatement, The Company was not required to have, nor were we engaged to perform, an audit of its internal
control over financial reporting, Our audits 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 includes examining, on & test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
nrincinles nesd and cionificant adtimates marde v manacement ac well ac evaluating the nvarall financial statemeant nreganiation We
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belleve that our al.ldlt provides a reasonable basis for our opmton

In our opinien, the consolidated financial statements referred to above present fairly, in all material respects, tite financial position of the
Company as of December 31, 2015 and 2014, and the results of its operations, changes in stockholders” equity and its cash flows for the
years ended December 31, 2015 and 2014, in conformity with accounting principles generally accepted in the United States of America.

As discussed in Note 10 to the consolidated financial statements, during the years ended December 31, 2015 and 2014, the Company
made payments to related parties controlled by an officer and management of the Company.

The consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As shown in
Note 3 to the consolidated financial statements, the Company has incurred an accumulated deficit of $23,796,018 and $21,326,640 as of
December 31, 2015 and 2014, respectively. This raises substantial dowbt about the Company’s ability to continue as a going concern.
Management’s plans in regard to this matter are described in Note 3. The consolidated financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

/s/ Anton & Chia, LLP
Newport Beach, California

April 14,2016

PREMIER HOLDING CORPORATION
CONSOLIDATED BALANCE SHEETS

December 31, December 31,
2015 2014
ASSETS
CURRENT ASSETS:
Cash A3 395726 % 673,092
Accounts receivable 444,843 299,268
Prepaid expenses 102,418 21,623
Inventory 82,533 -
Total current assets 1,025,520 993,083
Equipment, net 134,745 21,729
Goodwill 4,000,600 4,000,000
Assets of discontinued operations — 1,876,694
Total assets $ 5,160,265 § 6,892,406
LIABRILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable and accrued liabilities $ 508,083 § 738,214
Accounts payable - related party 171,081 202,233
Convertible note, net 1,780,482 909,500
Contingent liability - LP&L acquisition - 692,500
Notes payable 98,668 445,500
Derivative liability 1,484,000 -
Current liabilities of discontinued operations - 2,342,619
Total current liabilities 4,042,314 5,330,566
LONG-TERM LIABILITIES:
Lawsuit liability 26,000 74,000
COMMITMENTS AND CONTINGENCIES (Note 11)
STOCKHOLDERS' EQUITY:
Series A Preferred stock, $0.0001 par value, 7,000,000 shares authonzcd 200,000
fnmiiad mend mvibnbnen e ;e A f TV R A las 7T ANTE fend AN A cnnmcablonn 1. an an

75



AODUMAL Qb ULSLULIULILEE U3 WL LAVl L, AV B G LW T, IN:IP\,ULI\‘\;I)'
Series B Preferred stock, $0.0001 par value, 250,000 shares authorized; 250,000 and
zero issued and outstanding as of December 31, 2015 and 2014, respectively
Comimon stock, $0.0001 par value, 450,000,000 shares authorized; 204,400,850 and
181,567,085 shares issued and outstanding as of December 31, 2015 and 2014,
respectively

Common stock to be issued
Stock subscription payable
Treasury stock
Additional paid-in capital
Accumulated deficit
Total Premier Holding Corporation stockholders' equity
Non-congrolling interest

Total stockholders' equity

Total liabilities and stockholders' equity

e

25 -
20,440 18,157
4,000 289,060
- (10,495)
(869,000) (869,000)
28,108,346 23,886,440
(23,796,018) (21,326,640}
1,467,813 1,987,542
(375,862) (499,702}
1,091,951 1,487,840
$ 5160265 % 6,892,406

The accompanying notes are an integral part of these consolidated financial statements.
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PREMIER HOLDING CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS

REVENUE:
TP commission revenue
Product revenue
Total revenue

COST OF SALES

GROSS PROFIT

OPERATING EXPENSES:
Selling, general and administrative
Impairment loss - goodwill
Impairment loss - intangibles

Total gperating expenses
OPERATING LOSS
OTHER INCOME (EXPENSE):
interest expense
Loss on settlement of lawsuit
Loss on change in fair value of derivative liability
Change in fair value of contingent liability - LP&L acquisition

Total other expense

LOSS FROM OPERATIONS BEFORE INCOME TAXES, NON-CONTROLLING
" INTEREST AND DISCONTINUED OPERATIONS

Income taxes

LOSS BEFORE NON-CONTROLLING INTEREST AND DISCONTINUED
OPERATIONS

DISCONTINUED OPERATIONS:
Loss from discontinued operations
Gain on disposal of LP&L
INCOME FROM DISCONTINUED OPERATIONS

NET INCOME (LOSS)

NET (INCOME) LOSS ATTRIBUTABLE TO NON-CONTROLLING INTEREST

NET INCOME (LOSS) ATTRIBUTABLE TO PREMIER HOLDING CORPORATION

Net loss Attributable to Premier Holding Corporation per share - basic and diluted
Loss atiributable to continuing operations

Net income (loss) per comrnon share - basic and diluted

Net lass attributable to Premier Holding Corporation per share - basic and diluted
Net loss from discontinued operations

Net income (loss) per commeon share from discontinued operations - basic and diluted

WEIGHTED AVERAGE NUMRBER OF COMMON SHARES OUTSTANDING - Basic

and diluted

For the Year Ended December 31,

2015 2014
$ 4552281 3,251,166
646,186 10,095

5,198,467 3,261,261

463,796 48,238

4734 671 3,213,023
7,811,496 7,760,436

- 3,414,901

- 144,210

7,811,496 11,319,547
$ {3.076.825) {8,106,524)
{899,495) (32,614)
(19,500) (110,000)

(140,000)

- 57,500
(1,058,995) (85,114)
3 (4,135,820) (8,191,638)
$ (4,135,820) (8,191,638)
(278.463) (156,847
1,852,884 _

$ 1,574,421 (156,847)
$ (2,561,399) (8,348,485)
3 52,021 168,730
$ (2,469,378) (8,179,755)
$ (2,469,378) (8,179,755)
$ 000 (0.05)
$ (278,463) (156,847)
$ {0.00) {0)
190,636,022 156,600,307

The accompanying notes are an integral part of these consolidated financial statements.
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PREMIER HOLDING CORPORATION ]
CONSCLIDATED STATEMENTS OF SHAREHOLDERS* DEFICIT

Common Mon-
Series A Preferred Series B Preferred Addilional Common Stock Cantrolling
Stock Steck Commen Stock Pajd-in Stock Subscription Inlerest in Trenaury Accumulated
Shazes Amount Shares Amount Shares Amouni Capital Payabdie Payable Subsidiary. Srock Defleie Tueal

Balance
December 31,
C::IJ ok ~ 8 - - 8 - _I51003.338 § 15101 §$19630.3%% 3 = = 5__ {179.359 = 5 (13146885 5 6328260

mon st
issued for cash 25,947,060 2,595 1,878,860 {269,677) £10,59%) 1,601,283
Common ek
issuod for
services 7616697 761 877,808 [:x33) - 871,738
Options and
warrants issued
fot services - - 540,092 - - 540,092
Cancellation of
common stock 3,000,007 (3 0 - - -
Comimon steck for
AGQUESILEON 7,500,000 R 749,250 - (LELBLEY - - 592,384
Prefermed stock
issued forcash 2004000 0 - - 199,930 - - 200,000
Common Stock to
be isstued - - 559,568 - 559,565
Minority Intergst
in Subsidiory - - - - (168,7300 (168,730}
Treasury Stock {7,500,000) 750 750 - - (365,000 (869,000)
Net Loss.
atvribualols 1
Premicz ~ - (8175755 _(8.179.755)
Balance
Detember 3,
2004 200000 S 2t -3 - 181567085 $ 14157 $23856.440 S 83060 S HAS) 5 (499,702 § (8600000 5 (213266400 § 1.487.840
Common stock A o
issued for cash 16,275,876 1,627 794,348 (285,060) 10,495 521,410

Pt mre e et At
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issued for
services 2,557,889
Oplkons and
wamants issued
Far serviees
Warrents issued
with convertible
notes payable
Prefemred siock
issued for
services 250,000 25
Oplions exercised
for eccounls
payable 4,000,000
Minority Tierest
in Subsigiary
Disposal of
Laxingtad
Net Loss
attributable lo
Premicr

256

400

167,813

431,010

616,140

202975

9,600

(92,021}

215861

Balance
December 30,
2015

J‘-l
E
:

by 20 250,000 § 25 204404850 5 20440 $26,108.3H6 S
=_—— _—==

4000 S

168,089
431,010
616,140
203,000

10,000
92,021y

215864

2469,378) _{2.469.378)

- 7 )
5 {375862 § (362.000) § (3796018 S 1091954

The accompanying notes are an integral part of these consolidaied financial statements.

PREMIER HOLDING CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss

Adjustments to reconcile net loss to net cash used in operating activities:

Gain on disposal of LP&L

Shares based payments issued for services
Impatrment foss - goodwall

Impairment loss - intangibles

(Gain) loss on change in fair value of derivative lizbility

Change in fair value of contingent liability

Warrants and options issued for services

Depreciation and amortization expense

Amortization of debt discounts

Loss (gain) on extinguishment of debt

Changes in operating assets and liabilities:

Agcounts receivable

Prepaid expenses

Inventory

Collateral deposit and postings

Accounts payable and acerued liabilities

Net cash provided by discontinued operations
Net cash used in operating activities

CASH USED IN INVESTING ACTIVITIES:
Purchase of equipment
Net cash acquired in acquisition of LP&L

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Net advances from related party
Payment for note payable - related party
Payment for notes payable

B I e
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For the Year Ended December 31,

2015

2014

$ (2,561,399)

$ (8,348,485)

(1,852,884) -

301,089 877,738

- 3,414,901

- 144210

140,000 -

- (57,500)

431,010 540,092

10,020 57,156

602,320 -

- 110,000
(145,575) 139,707
(80,795) (8,450)
(82,533) -
(150,131) (45,378)
438,991 (193,996)
(2,949,887) (3,370,045)
(89,205) (2,378)
(89,205) (2,378)
(31,152) 116,095
90,668 (24,000)
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Proceeds from common stock payable

Proceeds from sale of common stock

Proceeds from convertible notes payable

Payment for notes payable in the acquisition of LP&L
Payment of lawsuit liability

Net cash provided by financing activities

NET CHANGE IN CASH
CASH AT BEGINNING OF PERIOD
CASH AT END OF PERIOD

SUPPLEMENTAL INFORMATION:
Cash paid during the period for:
Interest
Income texes

Non-cash investing and financing activities:
Common stock issued for ecquisition of LP&L

Stock options exercised for accounts payable - related party

Series B Preferred stock issued for accounts payable - related party

Debt discount due to derivative liabilities

- PAVIVATVY)
- 559,568

521410 1,601,283

228,800 909,500

- (62.500)
(48,000 (36,000)

2,761,726 3,263,946
(277,366) (108477

673,092 781,569

$ 195726 § 675,092
$ 245573 % -
$ - % -
$ - % 750,000
$ 10000 § -
$ 0,000 3 -
$ 892000 % -

The accompanying notes are an integral part of these consolidated financial statements,
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PREMIER HOLDING CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - NATURE OF OPERATIONS

Premier Holding Corporation (the “Company™) is an energy services holding company. The Company provides an array of energy
services through its subsidiary companies, Efficiency Experts, Inc. (“E3”) and The Power Company USA, LLC (“TPC”). The Company
provides solutions that enable customers to reduce their energy consumption, lower their operating and maintenance costs, and realize
environmental benefits. The Company’s comprehensive set of services includes competitive electricity plans and upgrades to a facility’s
energy infrastructure.

The Company was organized under the laws of the State of Nevada on October 18, 1971 under the name of Mr. Nevada, Inc. On
November 13, 2008, the Company filed a Certificate of Amendment to its Articles of Incorporation with the State of Nevada Secretary
of State to change its name from OVM International Holding Corporation to Premier Holding Corporation. The Company is organized
with & holding company structure such that the Company provides financial and management expertise, which includes access to capital,
financing, legal, insurance, mergers, acquisitions, joint ventures and management strategies for its subsidiaries.

In 2012, the Company acquired a unique marquee technology for energy efficient lighting, the E-Series controller developed by Active
ES. This patented technology provides an upgrade for existing HID lamps for high-bay indoor and outdoor applications where the other
current options for efficiency are new and untested, and expensive. This technology is being marketed by E3.

In the first quarter of 2013, the Company acquired an 80% stake in TPC, a deregulated power broker in Illinois. By the end of that
quarter, TPC had over 11,000 clients and has been adding between 1,000 and 3,000 clients per month. The Company expeets this to
continue for the foreseeable future. Over 1,000 of these clients have commercial/industrial facilities such as small businesses,
warehouses and distribution centers, which are candidates for E3.

On Qctober 22, 2014, the Company entered into a Membership Purchase Agreement (“Agreement”) to acquire 85% of the membership
interests of Lexington Power & Light, LLC (“LP&L”) from its owners. LP&L was incorporated under the laws of the State of New York
on July 8, 2010 as a Limited Liability Company. LP&L markets and sells electricity and natural gas to both commercial and residential
customers located primarily in five boroughs of New York City and on Long Island. The Company purchases electricity and natural gas
on a wholesale basis pursuant to a combined supply and credit facility agreement. Under the Agreement, the Company was to acquire
85% of LP&L on the closing date for 7,500,000 shares of commeon stock and $500,000 in Promissory Notes, plus eam-out payments
based upon EBITDA milestones during the 12 months following the closing date. Under the terms of the Agreement, the Company had
a contingent funding obligation of $1,000,000 of which $500,000 will be used as working capital for LP&L, had the option to acquire
the remaining [ 5% of LP&L until December 31, 2018 for $20,000,000 payable 1/2 in cash and 1/2 in common stock and was to limit its
board of directors to five persons, with the members of LP&L having the right to appoint one board member. On Aprii 7, 2015, the
Agreement was terminated as per our default on our purchase obligations for the acquisition due to the non-performance of LP&L under
the terms of the Agreemeit.

NOTE 2 - BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying audited consolidated financial statements of the Company have been prepared in accordance with accounting
principles generally accepted in the United States of America (“I1.5. GAAP™).

Principles of Consolidation

The audited consolidated financial statements include the accounts of Premier Holding Corporation, E3 and TPC as of and for the year
ended December 31, 2015, All significant intercompany transactions have been eliminated in consolidation.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the amounts of assets and lisbilities and disclosute of contingent assets and liabilities at the date of
the consolidated financial statements and the reported amounts of expenses during the reporting period. Actual results could differ from

those estimates.

Significant estimates made in connection with the accompanying consclidated financial statements include the estimate of doubtful
accounts receivable, valuation of stock-based compensation, valuation of derivative liabilities, fair values in connection with the
analysis of goodwill and long-lived assets for impairment, valvation allowantes against net deferred tax assets and estimated useful lives
for intangible assets and property and equipment.
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Revenue Recognition and Cost of Sales

E3 offers energy efficiency products and services to commercial middle market companies, as well as residential customers. In
accordance with the requirements of ASC 603 Revenue Recognition the Cotnpany recognizes revenue when (1) persuasive evidence of
an arrangement exists (contracts); (2) delivery has occurred; and (3) collectability is reasonably assured (based upon its credit policy).
When consultations are provided to customers, the revenue is recognized at the completion of the service when collectability is
reasonably assured. For products sold to customers, revenue is recognized when title has passed to the customer and collectability is
reasonably assure and no further efforts are required. For sales related to Southern California Edison rebate program, the company is
authorized and pre-approved to submit rebates on behalf of its clients. Upon product delivery, only sales tax is collected from the
customer directly, and the total amount of the revenue becomes collectable through submission of rebate application to Southern
California Edison, and then the rebate is assigned and delivered directly to the Company. Therefore, revenue is recognized when the
product is delivered and rebate application is submitted to Sowthern Californta Edison.

TPC offers deregulated power and energy efficiency products and services to commercial middle market companies, as well as
residential customers. In accordance with the requirements of ASC 603 Revenue Recognition, the Company recognizes revenue when (1)
persuasive evidence of an arrangement exists (contracts), (2) delivery has occurred; (3) the seller’s price is fixed or determinable (per
the customer’s contract); andfor (4) collectability is reasonably assured (based upon its credit policy). When consultations are provided
to customers, the revenue is recognized at the completion of the service when collectability is reasonably assured. For products sold to
customers, revenue is recognized when title has passed to the customer and collectability is reasonably assured and no further efforts are
required. For residential service contracts, the commission revenue js recognized when the contract is signed and payment is received,
For commercial service contracts, the commission revenue is recognized when the contract is signed and the performanee is completed,
with an appropriate allowance for estimated cancellation.

~
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The Company considers all highly liquid investments with an original maturity of three months or less when purchased to be cash
equivalents. As of December 31, 2015, the Company does not have any cash equivalents.

Accounts Recelvable

All accounts receivable are due thirty (30) days from the date billed. If the funds are not received within thirty (30) days, the customer is
contacted for payment, The Company uses the allowance method to account for uncollectable accounts receivable. As of December 31,
2015 and 2014, the balance of allowance for bad debts was $51,000 and $27,136, respectively.

Inventory
Inventory is stated at the lower of cost or market. At December 31, 2015, inventory consists of raw materials.
Eguipment

Equipment consists of a vehicles and computer equipment and is recorded at cost less accurulated depreciation. The Company’s
equipment is amortized on a straight-line basis over its estimated life, generally three to five years.

Non-controiling Interest

Non-controlling interests in TPC is recorded as a component of our equity, separate from the parent’s equity. Purchase or sales of equity
interests that do not result in a change of control are accounted for as equity transactions. Results of operations attributable o the non-
controlling interest are included in cur consolidated results of operations and, upon loss of control, the interest sold, as well as interest
retained, if any, will be reported at fair value with any gain or loss recognized in eamings. The Company maintains an 80% limited
interest in TPC and the remaining 20% non-controlling interest is held by TPC’s members. Due to the termination of the LP&L
Agreement, Premicr disposed the 15% original non-controlling interest from LP&L in the amount of $215,861 which is included in
income on disposal of LP&L.

Net Loss Per Shave of Common Stock

The Company has adopted ASC Topic 260 Earnings per Share, which provides for calculation of “basic™ and “diluted” eamings (l0ss)
per share. Basic earnings (loss} per share includes no dilution and is computed by dividing net income (loss) available to common
shareholders by the weighted average common shares outstanding for the period. Diluted earnings (loss) per share reflect the potential
dilution of securities that could share in the earnings of an entity similar to fully diluted earnings (loss) per share. The Company
excludes equity instruments from the calculation of diluted earnings per share if the effect of including such instruments is anti-dilutive.
As of December 31, 2015, the Company has 1,650,000 stock options outstanding and 12,428,629 warrants outstanding, As of December
31, 2014, the Company had 6,000,000 stock options outstanding and 2,793,694 warrants outstanding,

F7
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As of December 31, 2015 and 2014, the Company had 450,000 and 200,000 shares of Preferred Stock owtstanding, respectively. Net
convertible debt as of December 31, 2015 was $1,780,482 and s convertible between three months to one year from the original loan
agreement date.

Income Taxes

Deferred income tax is provided for differences between the bases of assets and liabilities for finarcial and income tax reporting. A
deferred tax asset, subject to a valuation allowance, is recognized for estimated future tax benefits of tax-basis operating losses being
carried forward. Income taxes are provided based upon the liability method of accounting purswant to the ASC Topic 740 Income Taxes.
Under this approach, deferred income taxes are recoided to reflect the tax consequences in future years of differences between the tax
basis of assets and liabilities and their financial reporting amounts at each year-end. A valuation allowance is recorded against the
deferred tax asset if management does not believe the Company has met the “more likely than not” standard to allow recognition of such
an asset,

Stock-Based Compensation

We periodically issue sfock options and warrants to employees and nea-employees in non-capital raising transactions for services and
for financing costs. We account for stock option and warrant grants issued and vesting 1o employees based on 45C 718 Compensation—
Stack Compensation, where the award is measured at its fair value at the date of grant and is amortized ratably over the service period.
We account for stock option and warrant grants issued and vesting to non-employees in accordance with ASC 505 Equity, where the
value of the stock compensation is based upon the measurement date as determined at either (a) the date at which a performance
commitraent is reached, or (b) at the date at which the necessary performance to eamn the equity instruments is complete.

Fair Value Measurements

On January 1, 2011, the Company adopted guidance which defines fair value, establishes a framework for using fair value to measure
financtal assets and liabilities on a recurring basis, and expands disclosures about fair value measurements. Beginning on January 1,
2011, the Company also applied the guidance to non-financial assets and liabilities measured at fair value on a nost-recurring basis,
which includes goodwill and intangible assets. The guidance establishes a hierarchy for inputs used In measuring fair value that
maximizes the use of observable inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be
used when available, Observable inputs are inputs that market participants would use in pricing the asset or liability developed based on
market data obtatned from sources independent sources. Unobservable inputs are inputs that reflect Premier’s assumptions of what
market participants would use in pricing the asset or liability developed based on the best information available in the circumstances.
The hierarchy is broken down into three levels based on the reliability of the inputs as follows:

Level 1 - Valuation is based upon unadjusted quoted market prices for identical assets or liabilities in accessible active markets.

Level 2 - Valuation is based upon quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar
assets or liabilities in inactive markets; or valuations based on models where the significant inputs are observabie in the market.

Level 3 - Valuation is based on models where significant inpuis are not observable. The unobservable inputs refiect a company's own
assuinptions about the inputs that market participants would use.

The Company’s financial instruments consist of cash, accounts receivable, notes receivable, accounts payable, notes payable, accrued
liabilities and derivative liabilities. The estimated fair value of cash, accounts receivable, notes receivable, accounts payable, notes
payable and accrued liabilities approximate their carrying amounts due to the shott-term nature of these instruments.

Certain non-financial assets are measured at fair value on a nonrecurring basis. Accordingly, these assets are not measured and adjusted
to fair value on an ongoing basis but are subject to periodic impaicrment tests. These items primarily include long-lived assets, goodwitl
and other intangible assets.

Qur derivative liabilities have been valued as Level 3 instruments,
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Level 1 Level 2 Level 3 Total

Fair value of convertible note derivative liability -

December 31,2014 $ - 3 - 3 - % -
Level 1 Level 2 Level 3 Total
Fair value of convertible note derivative liability —
December 31, 2015 b - % - 3 1,484,000 § 1,484,000
F-8
Goodwill

The Company periodically reviews the carrying value of infangible assets not subject to amortization, including goodwill, to determine
whether impairment may exist. Goodwill and certain intangible assets are assessed annually, or when certain triggering events oceur, for
impairment using fair value measurement techniques. These events could include a significant change in the business climate, legal
factors, a decline in operating performance, competition, sale or disposition of a significant portion of the business, or other factors,
Specifically, goodwill impairment is determined using a two-step process. The first step of the goodwill impairment test is used to
identify potential impairment by comparing the fair value of a reporting unit with its carrying amount, including goodwill. The
Company uses level 3 inputs and a discounted cash flow methodology to estimate the fair value of a reporting unit. A discounted cash
flow analvsis reauires one to make various iudemental assumotions including assumotions about future cash flows, erowth rates. and
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discount rates. The assumptions about future cash flows and growth rates are based on the Company’s budget and long-term plans.
Discount rate assumptions are based on an assessment of the risk inherent in the respective reporting units. If the fair value of a
reporting unit exceeds its carrying amount, goodwill of the reporting unit is considered not impaired and the second step of the
impairment test is unnecessary. If the catrying amount of a reporting unit exceeds its fair value, the second step of the goodwill
impairment test is performed to tneasure the amount of impairment loss, if any. The second step of the goodwill impairment test
compares the implied fair value of the reporting unit’s goodwill with the carrying amount of that goodwill. If the carrying amount of the
reporting unit's goodwill exceeds the implied fair value of that goodwill, an impairment foss is recognized in an amount equal 1o that
excess. The implied fair vatue of goodwill is determined in the same manner as the amount of goodwill recognized in a business
combination. That is, the fair value of the reporting unit is allocated to all of the assets and liabilities of that unit (including any
unrecognized intangible assets) as if the reporting unit had been acquired in 2 business combination and the fair value of the reporting
urtit was the purchase price paid to acquire the reporting unit.

The Company recorded impairment losses on intangible assets of $0 and $144,210 for the years ended December 31, 2015 and 2014,
respectively. The impairment losses in 2014 were due to lack of expected cash flows refated to patents and non-compete agreements
previously purchased.

Concentrations of Credit Risk

The Company maintains deposits in a financial institution which is insured by the Federat Deposit Insurance Corporation (“FDIC™). At
various times, the Company has deposits in this financial institution in excess of the amount insured by the FDIC. The Company has not
experienced any losses related to these balances and believes its credit risk to be minimal.

Reclassifications

Certain prior year amounts have been reclassified to conform to the current year presentation. Such reclassifications had no impact en
previously reported net loss.

Recently Tssued Accounting Pronouncements

In May 2014, the FASB issued Accounting Standards Update No. 2014-09, “Revenue from Contracts with Customers™ (ASU 2014-09),
which supersedes nearly all existing revenue recognition guidanee under U.8. GAAP. The core principle of ASU 2014-09 is to recognize
revenues when promised goods or services are transferred to customers in an amount that reflects the consideration to which an entity
expects to be entitled for those goods or services. ASU 2014-09 defines a five step process to achieve this core principle and, in doing
50, more judgment and estimates may be required within the revenue recognition process than are required under existing U.S. GAAP.
The standard is effective for annual periods beginning after December 15, 2016, and interim periods therein, using either of the
following transition methods: (i) a full retrospective approach seflecting the application of the standard in each prior reporting period
with the option to elect certain practical expedients, or (ii) a retrospective approach with the cumulative effect of initially adopting ASU
2014-09 recognized at the date of adoption (which includes additional footnote disclosures). Early adoption is not permitted. The
Company is currently evaluating the impact of the pending adoption of ASU 2014-09 on its consolidated financial statements and has
not yet determined the method by which it will adopt the standard beginning January 1, 2017,

In August 2014, the FASB issued ASU No. 2014-15, “Presentation of Financial Statements— Going Concern (Subtopic 205-40),
Disclosure of Uncertainties about an Entity’s Ability to Continue as a Coing Concern”, Continuation of a reporting entity as a going
concern is presumed as the basis for preparing financial statements unless and wntil the entity’s liquidation becomes imminent.
Preparation of financial statements under this presumption is commonly referred o as the gotng concern basis of accounting, Currently,
there is ne guidance under U.8. GAAP about management’s responsibility to evaluate whether there is substantial doubt about an

entity’s ability to continue as a going concern or to provide related footnote disclosures, The amendments in this Update provide that
guidance. In doing so, the amendments should reduce divessity in the timing and content of footnote disclosures. The amendments
Tequite management 10 assess an entity’s ability 10 continue as a going concern by incerporating and expanding upon certain principles
that are currently in U.S. auditing standards. Specifically, the amendments (1) pravide a definition of the term substantial doubt, (2)
require an evaluation every reporting pericd including interim periods, (3) provide principles for considering the mitigating effect of
management’s plans, (4) require certain disclosures when substantial doubt s alleviated as a result of consideration of management’s
plans, (5) require an express statement and other disclosures when substantial doubt is not alleviated, and (6) require an assessment for a
period of one year after the date that the financial statements are issued (or available to be issued). For the peried ended December 31,
2015, management evaluated the Company’s ability to continue as a going concern and concluded that substantial doubt has not been
alleviated about the Company’s ability o continue as a going concern. While the Company continues to explore further significant
sources of ftnancing, management’s assessment was based on the uncertainty related 1o the amount and nature of such financing over the
next twelve months. Management is currently evaluating the impact of ASIUT No. 2014-15 on its consclidated financial staterments.
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In July 2015, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update No. 2015-11 (ASU 2015-113,
Simplifying the Measurement of Inventory, According to ASU 2015-11, an entity should measure inventory within the scope of this
update at the lower of cost and net realizable value. Net realizable value is the estimated sclling prices in the ordinary course of
business, less reasonably predictable costs of completion, disposal, and transportation, Subsequent measurement is wnchanged for
inventory measured using LIFO or the retail inventory methed. The amendments in ASU 2015-11 more closely align the measurement
of inventory in GAAP with the measurement of inventory in Infernational Financial Reporting Standards (IFRS)., The Board has
amended some of the other guidance in Topic 330 to more clearly articulate the requirements for the measurement and disclosure of
inventory. However, the Board does not intend for these clarifications to result in any changes in practice. Other than the change in the
subsequent measurement guidance from the lower of cost or market to the lower of cost and net realizable value for inventory within the
scope of ASU 2015-11, there are no other substantive changes to the guidance on measurement of inventory. For public business
entities, the amendments in ASU 20§5-11 are effective for fiscal years beginning after December 15, 2016, including inderitn periods
within those fiscal years. The amendments in ASU 2015-11 should be applied prospectively with earlier application permitted as of the
beginning of an interimt or annual reporting period. The Company elected to early adopt the above. The adoption doesn’t have a
significant impact on the Company’s consolidated financial position or results of aperations.

During November 2015, the FASB issued ASU 2015-17, Balance Sheet Classification of Deferred Taxes, which simplifies the
presentation of deferred income taxes. ASU 2015-17 provides presentation requirements to classify deferred tax assets and liabilities as
noncurrent in & classified statement of financial position. The standard is effective for fiscal years beginning after December 15, 2016,
including interim periods within that reporting period. Early adoption is permitted for any interim and annual financial statements that
have not yet been issued. We early adopted ASU 2015-17 effective December 31, 2015 on a prospective basis. The adoption did not
have a significant impact on the Company’s consolidated financial position or results of operations.

In January 2016, the FASB issued ASU 2016-01, Financial Instruments — Overall: Recognition and Measurement of Financial Assets
and Financial Liabilities. The pronouncement requires equity investments (except those accounted for under the equity method of
accounting, or those that result in consolidation of the investee) to be measured at fair value with changes in fair value recognized in net
income. ASU 2016-01requires public business entities to we the exit price notion when measuring the fair vakue of financial insthenents
for disclosure purposes, requires separate presentation of financial assets and financial liabilities by measurement category and form of
financial asset, and eliminates the requirement for public business entities to disclose the method(s) and significant assumptions used to
estimate the fair value that is required to be disclosed for financial instruments measured at amortized cost. These changes become
effective for the Company's fiscal year beginning January 1, 2018. The expected adoption method of ASU 2016-01 is being evaluated
by the Company and the adoption is not expected to have a significant impact on the Company’s consolidated financial position or
results of operations,

In February 2016, the FASB issued ASU 2016-02, Leases {Topic 842), which supersedes the existing guidance for lease accounting,
Leases {Topic 840). ASU 2016-02 requires lessees to recoghize leases on their balance sheets, and leaves lessor accounting largely
unchanged, The amendments in this ASU are effective for fiscal years beginning after December 15, 2018 and interim periods within

those fiscal years. Early application is permitted for all entities. ASU 2016-02 requires a modified retrospective approach for all leases
ayisting at ar entered intn after the Aate of initial annlicatinn with an antinn tn elact ta nes certain trancitinon reliaf The Camnanvy ig
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currently evaluating the impact of this new standard on its consclidated financial statemg;nts.
NOTE 3 - GOING CONCERN AND MANAGEMENT’S LIQUIDITY PLANS

As of December 31, 2015, the Company had an accumulated deficit of $23,796,018. During the years ended December 31, 2015 and
2014, the Company incured operating losses of $3,076,825 and $8,106,524, respectively, and used cash in operating activities of
$2,949,887 and $3,370,045, respectively. These conditions raise substantial doubt about the Company’s ability to continue as a going
concern. The Company recognizes it will need to raise additional capital in order to fund operations, meet its payment obligations and
execute its busingss plan, There is no assurance that additional financing will be available when needed or that management will be able
to obtain financing on terms acceptable to the Company and whether the Company will generate revenues, become profitable and
generate positive operating cash flow. If the Company is unable to raise sufficient additional funds on favorable terms, it will have to
develop and implement a plan to further extend payables and to raise capital through the issuance of debt or equity on less favorable
terms until sufficient additional capitat is raised to support further operations. There can be no assurance that such a plan will be
successful. If the Company is unable to obtain financing on a timely basis, the Company could be forced to sell its assets, discontinue its
operations and/or pursue other strategic avenues to commercialize its technology.

Accordingly, the accompanying consolidated financial statements have been prepared in conformity with U.S. GAAP, which

contemplates continuation of the Company as a going concern and the realization of assets and the satisfaction of liabilities in the
nommal course of business. The carrying amounts of assets and liabilities presented in the consolidated financial statements do 1ot
necessarily represent realizable or settlement values. The consolidated financial statements do not include any adjustments that might
result from the outcome of this uncertainty.

F-1g

88



NOTE 4 - ACQUISITIONS & GOODWILL

The following table presents details of the Company’s Goodwill as of Decernber 31, 2015 and 2014;

The Power Lexington

Company Power & Total

USA, LLC Light, LLC Company
Balances at January 1,2014: $ 4,500,000 $ - % 4,500,000
Aggregate goodwill acquired - 2,859,151 2,859,151
Impairment losses (500,000} (2,859,151) (3,359,151)
Balances at December 31, 2014: $ 4,000,000 3 - ¥ 4,000,000
Aggregate goodwill acquired - - -
Impairment losses - - -
Balances at December 31, 2015: 3 4,000,000 § - 3 4,000,000

The Power Company USA, LLC Share Exchange

On February 28, 2013, the Company acquired 80% of the outstanding membership units of TPC, a deregulated power broker in Illincis
for thirty million 30,000,000 shares of Premier’s common stock valued at $4,500,000. The total purchase price for TPC was allocated as
follows:

Goodwill $ 4,500,000
Total assets acquired 4,500,000
The purchase price consists of the following:
Common Stock 4,500,006
Total purchase price 4,500,000

The total amount of goodwill that is expected to be deductible for tax purposes is $4,500,000 and is amortized over 15 vears. The total
amortization expense for tax purposes for the year ended December 31, 2015 is $300,000.

Lexington Power & Light, LLC

On October 22, 2014, Premier entered into a Membership Purchase Agreement (“Agrecment™) to acquire 85% of the membership
interests of Lexington Power & Light, LLC (“LP&L") from its owners. LP&L was incorporated under the laws of the State of New York
on July 8, 2010 as a Limited Liability Company. LP&L markets and sells electricity and natural gas to both commercial and residential
customers located primarily in five boroughs of New York City and on Long Island. The Company purchases electricity and natural gas
on a wholesale basis pursuant to a combined supply and credit facility agreement. Under the Agreetnent, Premier was to acquire 85% of
LP&L on the closing date for 7,500,000 shares of common stock and $300,000 in promissory notes, plus earn-out payments based tpon
EBITDA milestones during the twelve months following the closing date. Under the terms of the Agreement, Premier had a contingent
funding obligation of $1,000,000 of which $500,000 will be used as working capital for LP&L, had the option te acquire the remaining
15% of LP&L until December 31, 2018 for $20,000,000 payable 1/2 in cash and 1/2 in common stock and was to limit, its board of

directors to five persons, with the members of LP&L having the right to appoint one board member.

The total purchase price for the Lexington Power & Light, LLC acquisition was allocated as follows:

Cash

Accounts receivable

inventory

Accrued revenue

Equipment

Goodwill

Other assets

Total assets acquired

Accounts payable and accrued liabilities
Note payable

Long term note payable

Total liabilities assumed
Non-Controlling interest

Net assets acquired

The purchase price consists of the following:
Note payable

Eam out payment

Common stock

Total purchase price

F-11
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383.819
55,020
337,522
35,342
2,859,151
527,176
5,183,328
(1,960,176)
(1,175,268
{200,000
(3,335 444
151,616
$ 2,000,000

$ 500000
750,000
750,000

$ 2,000,000



On April 7, 2015, the Agreement was terminated due to Premier’s default on its purchase obligations for LP&L under the terms of the
Agreement. The fair value of non-controlling interest as of acquisition date was $(151,616), Also, there were earn-out payments to the
members of LP&L for the company achieving an EBITDA of at least $2,500,000 for the most recent completed 12 fiscal months from
the preceding year, where the Company was to be entitled to $500,000 cash and 2,500,000 shares of restricted common stock. In
addition, in the event the purchaser or any subsidiary thereof did not direct customer referrals resulting in gross revenues for the
Company of at least $50,000,000 on an annual basis during the eam out period, the members were to be entitled to $500,000 and
2,500,000 shares of restricted common stock.

NOTE 5- CONVERTIBLE NOTES PAYABLE

Between July 15, 2014 and December 21, 2015, the Company entered into convertible notes with third-parties for use as operating
capital for a total of $1,358,500. The convertible notes payable agreements require the Company to repay the principal, together with 10
- 18% annual interest by the agreements” expiration dates ranging between July 15, 2019 and August 6, 2020, The notes are secured by
assets of the Company and mature five vears from the issuance date and automatically convert into share of common stock at a
conversion price of 80% of the closing market price on the last day of the month upon which the maturity date fall, unless an election is
made for repayment in cash One year from the contract date, the holders may elect to convert the note in whele or in part into shares of
common stock at a conversion price of 80% of the average closing market price over the prior 30 days of trading.

The Company analyzed the conversion option of the notes for derivative accounting consideration under ASC 815-15, Derivatives and
Hedging and determined that the instrument should be classified as a liability once the conversion option becomes effective after one
year due to there being no explicit limit to the number of shares to be delivered upon settlement of the above conversion options for the
notes issued {see Note 7).

90



Between March 9, 2015 and December 31, 2013, the Company entered into convertible notes with third-parties for use as operating
capital for a total of $1,779,800. The convertible notes payable agreements require the Company to repay the principal, together with
12% annual interest by the agreements’ expiration dates ranging between March 9, 2017 and December 23, 2018, The notes are secured
by assets of the Company and mature three years from the issuance date. Six months from the contract date, the holders may elect to
convert the note in whole or in part into shares of common stock at $0.13. Two warrants were issued along with each note including (1)
a warrant to purchase an amount of equal to 50% of face value of the note at an exercise price $0.15 for a period of three yearts following
the note issuance date and (2) a warrant to purchase an amount of equal to 83.33% of face value of the note at an exercise price $0.25
for a period of three years following the note issuance date. The Company recorded an aggregate debt discount of $616,138 for the fair
valug of these warrants during the year ended December 31, 2015, which is being amortized over the term of the notes, and is included
in convertible notes on the Company’s balance sheet at an unamortized remaining balance of $510,311. Interest expense related to the
amartization of this debt discount for the year ended December 31, 2015 was $105,827.

During the year ended December 31, 2015, the Company recorded interest expense of $899,495.
NOTE 6 - NOTES PAYABLE

On Qctober 22, 2014, the Company entered into a note for the acquisition of 85% of Lexington in amount of $325,000. The note
payable agreement requires the Company to repay the principal, together with imputed federal rate for term of the note. This Promissory
Note (this “Note™) shall be payable as follows: (i) an initial payment of $40,625 payable within forty-five (45) days following the date
hereof (the “Initial Payment Date™); and (ii} seven (7) equal monthly installments of $40,625 commencing ninety (S0) days following
the Initial Payment Date and each instalimens ninety {90} days thereafter (2ach an “Instaliment Date™). The Maker may prepay this
entire Note at any time without premium or penalty. Any prepayment will be applied first against accrued, but unpaid interest and then
against the outstanding principal balance. Due to the default of this note, the acquisition related to this note payable was terminated on
April 7, 2015; therefore, the Company is released for further payment becatse of the reversal of ownership interest in Lexington (See
Note 9).

On QOctober 22, 2014, the Company also entered inio a note for the acquisition of 85% of Lexington in amount of $175,000. The note
payable agreement requires the Company to repay the principal, together with imputed federal rate for term of the note. This Promissory
Note (this “Note™) shall be payable as follows: (1) an initial payment of $21,875 payable within forty-five (45) days following the date
hereof (the “Initial Payment Date™); and (ii) seven (7) equal monthly installments of $21,875 commencing ninety {90) days following
the Initial Payment Date and each installment ninety (90) days thereafter {each an “Installment Date”™), The Maker may prepay this
entire Note at any time without premium or penalty. Any prepayment will be applied first against accrued, but unpaid interest and then

against the outstanding principal balance. Due to the default of this note, the acquisition related to this note payable was terminated on
April 7, 2015; therefore, the Company is released for further payment because of the reversal of ownership interest in Lexington.

During 2013, TPC entered into a line of credit with Energy Me in amount of $50,000. This loan bears no interest, and shall be repaid
$2,000 per month. As of December 31, 2015, this loan was fully repaid.
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NOTE 7 - DERIVATIVE LIABILITY

The embedded conversion feature in the convertible debt instruments (the “Notes™) that the Company issued beginning in July 2014
(See Note 5), and became convertible beginning in July 2015, qualified it as a derivative instrument since the number of shares issuable
under the note js indeterminate based on guidance under ASC 815, Derivatives and Hedging. The conversion feature of these
Convertible Promissory Notes have been characterized as a derivative liability beginning in July 2015 to be re-measured at the end of
every reporting period with the change in value reported in the statement of operations.

The valuation of the derivative liability attached to the convertible debt was amounts were determined by management using & binomial
pricing model that values the derivative liability within the notes. Using the results from the model, the Company recorded a derivative
liabitity of $1,484,000 for the fair valug of the convertible feature included in the Company’s convertible debt instruments as of
December 31, 2015. The derivative liability recorded for the convertible feature created a debt discount of $892,000, which is being
amortized over the remaining ferm of the notes using the effective interest rate method and is included in convertible notes on the
balance sheet. Interest expense related to the amortization of this debt discount for the year ended December 31, 2015, was $54,067.
Additionally, $442,426 of debt discount was charged to interest expense, representing the amount of debt discount in excess of the
convertible debt.

Key inputs and assumptions used to value the embedded conversion feature in the moath the Notes became convertible were as follows:

The value of a share of Company stock on December 31, 2013, the measurement date - $0.06 (per the over-the-counter market
quotes);

The average conversion price of all Notes issued in their month of issuance, with such conversion price determined based on
80% of the average over-the-counter market price for the 30 days preceding the one-year anniversary of all Notes in that
month’s pool;

The number of shares inte which Notes in pool would convert - face amount of the Notes in that month’s pool divided by the
average converston price for Notes included in that monih's pool;

Risk free rate - 2.5%;

Dividend yield - 0.0%;

Assumed annual volatility of Company stock - 129.5%; and

The Company would be unable to repay the notes within their term.

Additional key inputs and assumptions used to value the embedded conversion feature as of December 31, 2015,
Conversion price - 50.0499, based on 80% of the average quoted market price for the Company’s common stock for the 30-day
period ended December 31, 2015, and
Number of shares into which Notes would convert - face value of Notes divided by $0.0499

The following table summarizes the derivative liability included in the consolidated balance sheet;

Derivative lability

Derivative liabilities as of December 31, 2014 i3 -
Change in fair value of derivative liability 140,000
Derivative on new Joans 1,344 000
Settlement of derivative liability due to conversion of related notes —
Derivative liability as of December 31, 2015 $ 1,484,000

e

NOTE 8§ - STOCKHOLDERS’ EQUITY
Preferred Stock

Qn June 3, 2013, the Company filed 2 Certificate of _Ama_ndment of Articles of Incorporation with the State of Nevada Secretary of State
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giving 1t the authority to 1ssue SU0UU,UU shares ot preterred stock with a par value of $U.0UU1 per share. As of ecember 31, 201,
there were 200,000 Series A Non-Voting Convertible Stock shares and 250,000 Series B Voting Convertible Preferred Stock shares
issued and outstanding.

On March 31, 2014, the Board of Directors of the Company approved the creation of a Series A Non-Voting Convertible Preferred Stock
(the “Series A Preferred Stock™. On Apeil 1, 2014, the Company filed a Certificate of Designation for the Company’s Series A Preferred
Stock in Nevada of which the Company is autherized to issue up to 7,000,000 shares with a par value of $0.0001 per share. [n general,
each share of Series A Preferred Stock has ne voting or dividend rights, a stated value of $1.00 per share {the “Stated Value™), and is
convertible nine months after issuance ito common stock at the conversion price equal to one-tenth {1/10) of the Stated Value, or at
$0.10 per common share.

On April 8, 2014, the Company entered inte preferred stock purchase agreements with an investor for the sale of 200,000 shares of its
Series A Preferred Stock at $1 per share in total of $200,000.

F-13

On December 11, 2015, the Board of Directors of the Company approved the creation of the Corporation’s Series B Voting Convertible
Preferred Stock (“Series B Preferred Stock™). On December 16, 2015, the Corporation filed a Certificate of Designation for the Series B
Preferred Stock in Nevada of which the Company is authorized to issue up to 250,000 shares with a par value of $0.0001 per share.
Holders of Series B Preferred Stock shall be entitled to 1,000 votes for each share of Series B Preferred Stock. Votes of shares of Series
B Preferred Stock shali be added to votes of shares of common stock of the Company at any meeting of stockholders of the Company at
which stockholders have the right to vote. Series B Preferred Stock shall have voting rights for a period of three years from the date of
issuance. On the third anniversary of the issuance of shares of Series B Preferred Stock, each share of Series B Preferred Stock shall be
converted into four shares of common sfock without further action of the Board of Directors. Series B Preferved Stock shall have th
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limitations or restrictions as those of shares of Series A Preferred Stock of the Company.

On December 19, 2013, the Board of Directors of the Company approved the sale of 250,000 shares of Series B Preferred Stock to
Randall Letcavage for the sum of $70,000 or $.28 per share. This amount was paid by a reduction of the amount it owes to Randall
| eicavage, Chief Txevative Office and President, and Chairran of the Board of Direciors of the Corporation. Me. Letcavage dbostaingd
from the Board decision to accept his offer. 1,000,000 shares of common stock of the Company were reserved for issuance 0 the holder
of the Series B Preferred Stock when such shares are converted into shares of common stock automatically three years after the date of
issuance.

The Company determined that the fair value of the 250,000 shares of Series B Stock was approximately $203,000, and recorded the
excess amount of approximately $133,000 over the purchase price of $70,000 as compensation expense.

Common Stock

During the year ended December 31, 2014, the Company entered into a series of stock purchase agreements with accredited investors
for the sale of 25,947,060 shares of its common stock in amount of $2,160,851. Additionally, 7,616,697 shares of common stock were
issued for consulting services valued at $0.09 to $0.10 per share, based upon the fair value of the common stock on the measurement
date in total of $877,738 which was recognized immediately as general and administrative expense,

During the year ended December 31, 2015, the Company entered into a series of stock purchase agreements with aceredited investors
for the sale of 16,275,876 shares of its common stock in the aggregate amount of $795,975.

Unless otherwise set forth abave, the securities deseribed above were not registered under the Securities Act of 1933, s amended (the
“Securities Act”), or the securities laws of any state, and were offered and sold in reliance on the exemption from registration afforded
by Section 4(a)(2) under the Securities Act and Regulation D promulgated thereunder and corresponding provisions of state securities
laws, which exempt transactions by an jssuer not invelving any public offering.

During the year ended December 31, 2015, 2,557,889 shares of common stock were issued for certain consulting services. The shares
were valued at $168,089, of which $77,500 was recognized as reduction of debt and 90,589 was recognized as expense. The shares
were valued based upon the fair value of the common stock on the measurement date. A summary of these share issuances are as
follows;

Date of issuance Shares Issued Fair Value
February 12, 2015(1 35000 % 26,250
February 12, 20151 325,000 22,750
February 12, 2015(0 200,000 14,000
February 12,2015(0 100,000 7,000
May 6, 2015() 150,000 7,500
August 7, 2015 82,889 5,389
August 7, 2015 300,000 15,000
September 16,2015 715,000 50,050
Qctober 6, 2015 25,000 1,625
November 3, 2015 250,000 16,250
December 27, 2015 35,000 2,275
Totals 2,557,889 3 163,089

(1) Recognized as reduction of debt.
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Options for Common Stack

A summary of option activity for the years ended December 31, 2014 and 20135 is presented below:

Weighted-
Average
Weighted- Remaining
Average Contractual Agpregate
Number Exercise Price Life Intrinsic
Qutstanding Per Share (Years) Value

Qutstanding at January 1, 2014 350,000 $ 0.25 361 % -
Granted 5,650,000 0.02 1.00 569,912
Exercised - - - -
Canceled/forfeited/expired - — _ _
Outstanding at December 31,2014 6,000,000 0.02 417 —
Granted - - - -
Exercised (4,000,000) - - -
Canceled/forfeited/expired (350,000) 0.06 - —
Ouistanding at December 31, 2015 1,650,000 § 0.04 453 -
Options vested and exercisable at December 31, 2015 1650000 $ 0.04 453 —

On June 30, 2014, the Board of Directors of the Company approved a new employment agreement with the Company’s Chief Executive
Officer, Randy Letcavage (the “Employment Agreement”). The Employment Agreement has a retroactive effective date of Januvary 1,
2014 and replaces all prior agreements between the Company and Mr. Letcavage. The Employment Agreement provides for an annual
base salary of $240,000, a discretionary bonus of $50,000 over each [2-month period, expense reimbursement, and a grant of stock
options on 5,000,000 shares vesting over 2 years at an initial exercise price per share equal to $.0025 per share. Stock options are
vesting at the following rate:

1,000,000 (one million) shares of commeon stock on the Commencement Date;

1,000,000 (one million) shares of common stock on the sixth (6th) month anniversary of the Commencement Date;
1,000,000 (cne million) shares of common stock on the first anniversary of the Commencement Date;

1,000,000 {one million) shares of common stock on the 18th month anniversary of the Commencement, Date;, and
1,000,000 (one million} shares of common stock on the second anniversary of the Commencement Date,
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In addition, the Company agreed to indemnify Mr. Letcavage to the fullest extent permitted by law for claims refated to Mr, Leteavage’s
role as an officer and director of the Company, or its subsidiaries. The Company recorded $355,725 and $516,591 as his stock based
compensation related to the stock options for the years ended December 31, 2015 and 2014, respectively. As of December 31, 2015,
$872,316 had been recorded as his stock based compensation related to the stock options, with $0 unrecognized cost retated to the stock
options remaining. On October §, 2015, Mr, Letcavage exercised 4,000,000 options for common stock at an aggregate price of $10,000,
which was paid through the reduction of accounts payable owed Mr. Letcavage.

On December 31, 2014, the Board of Directors of the Company granted 150,000 stock options to each of its three board members with
vesting immediately at an {nitial exercise price per share equal to §.15 per share.

The Company valued the options using the Black-Scholes option pricing model with the following assumptions: dividend yield of zero,

years to maturity of between 0.5 and 5 years, risk free rates of between 1.65 and 1.73 percent, and annualized volatility of between
108% and 217%.
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4

Warrants for Conunan Stock

A summary of warrant activity for the years ended December 31, 2014 and 2015 is presented below:

Weighted-
Average
Weighted- Remaining
Average Contractual Aggregate
Number Exercise Price Life Intrinsic
Onistanding Per Share {Years) Yalue
Outstanding at Janwary 1, 2014 2793694 % 0157 1.85 -
Granted - - - -
Exercised - - - -
Canceled/forfeited/expired - - - -
Warrants vested and exercisable at December 31,

2014 2,793694 % 0.157 1.10 -
Granted 12,428,629 0.194 2.58 -
Exercised - - - -
Canceled/forfeited/expired (2,793,654) - - -
Qutstanding at December 31, 2015 12,428,629 0.194 2.58 -
Warrants vested and exercisable at December 31,

2015 12,428,629 § 0.194 2.58 -

During the year ended December 31, 2015, the Company issued 11,261,963 warrants included with ¢ertain convertible notes payable
(see Note 3), and 1,166,666 warrants to third-parties for services with a fair value of $75,286.

The Company valued the warrants using the Black-Scholes option-pricing model with the following assumptions: dividend yield of
zeto, years to maturity of 3 to 3 years, tisk free rates of between 0.84 and 1.37 percent, and annualized volatility of between 130% and
216%.

NOTE 9 - DISCONTINUED OPERATION

The Company acquired assets from LP&L on October 22, 2014. Due to the default of the purchase agreement between the Company and
LP&L on April 7, 2015, the Company lost control over LP&L . Based on the requirements of ASC 810, Consolidation, Premier will no
longer present assets and liabilities retained as of the date of deconsolidation. To accomplish this, the results of LP&L’s operations are

reported in discontinued operations in accordance with ASC 205, Presentation of Financial Statements.

Suminarized operating results for the discontinuation of operations is as follows:

Fair value of consideration $ 629,668

Faiy value of retained non-controlling investment -

Carrying value of non-controlling interest (215,861)
413 807

Less: carrying value of former subsidiary's net assels {1,439,077)

Gain on disposal of LP&L's interest and retained non-controlling investment $ 1,852,884

Loss from discontinued operation from January 1, 2015 to April 7, 2015 g (278,463)

F-16
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As of the date of deconselidation, in accordance with ASC 818 Cansolidation, we have recoghized a gain of $1,852,884 related to this
event. We have no cariied value of assets related to our retained investment in LP&L, but retain a non-controlling equity interest, which
is 1.56% of LP&L interest with fair value amount of $0. We are presenting the gain on our statement of operations under the heading
“Income from Disposal of LP&L”, The Company analyzed the carrying value of LP&L’s net assets on the deconsolidation date,
determined amount is $1,439,077 including the following,

Cash 3 37,294
Accounts receivable §04,137
Inventory 14,802
Collateral Postings 136,997
Accrued Revenue 414 683
Fixed assets 29,475
Collateral Deposit 200,000
Accounts payable and acerued liabilities (1,658,957)
Note Payable-related party (117,124)
Note payable (837,040}
Due to Premier (463,344)
Carrying value of former subsidiary's net assets $ £1,439,077)

The Company anticipates that it will have no involvement with the management of LP&L after the date of deconsolidation and confirms
that this transaction was not with a related party and that LP&L will not be a related party going forward after the deconsolidation.
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Major assets and liabilities of the discontinued operation of LP&L are as follows as of December 31,2014;

December 31,
2014
Cash $ 23,698
Accounts receivable 810,446
[nventory 42319
Collateral Postings 286,997
Accrued Revenue 479,406
Fixed assets 33,928
Collateral Deposit 200,000
Assets of discontinued operations 3 1,876,694
Accounts payable and accrued liabilities £,209,359
Note Payable-related pasty 141,860
Note payable 991,400
Current liabilities of discontinued operations $ 2,342,619

Major line iters constituting net loss of the discontinued operations of LP&L are as follows for the periods from January 1, 2015
through April 7, 2015 (deconsolidation) and through October 31, 2014 (acquisition} through December 31, 2014, respectively:

2015 2014
Revenues $ 2,287,851 % 1,566,857
Cost of sales 2,144,747 1,409,841
Gross profit 143,104 157,016
Selling, general and administrative expenses 421,567 313,863
Loss on discontinued operations $ (278463} 3 (156,847)

NOTE 10 - RELATED PARTY TRANSACTIONS

During the year ended December 31, 2015 and 2014, Mr. Letcavage (ditectly or through related emities) recorded $290,000 and
$290,000, respectively as compensation for his role as our CEQ and CFO. The following tables cutling the related parties associated
with the Company and amounts due for each period indicated.

Name of Related Party Relationship with the Company
iCapital Advisory Consultant company owned by the CEO of the Company
Jamp Promotion Company owned by Patrick Farah, the managing director of TPC
Mason Ventures and Sebo Services Companies owned by Shadie Kalkas, the managing director of TPC
December 31, December 31,
2015 2014

iCapital Advisory — Consulting fees $ 75543 % 80,750
Jamp Promotion — Commissions 90,500 85,462
Mason Ventures and Sebo Services — Loans 5,038 36,021

3 171,081 § 202,233

During the year ended December 31, 2015, we received leans from Mason Ventures of approximately $670,000 and repaid
approximately $700,000. The loans are unsecured and non-inferest bearing,

Additionally, we have also reviewed the facts and circumstance of our relationship with Nexalin Technology and iCapital Advisory, both
of which are affiliated companies of our CEO, and have assessed whether these two companies are variable interest entities {VIES).
Based on the guidance provided in ASC 810, Consolidation, these two companies are not considered VIEs, The Company is not the
primary beneficiary of Nexalin Technology and iCapital Advisory and, whether those two companies have any income (losses) as of
December 31, 2015, it would not be absorbed by Premier Holding Corporation.

NOTE 11 - COMMITMENTS AND CONTINGENCIES
Operating lease
For the operations of TPC, the Company leases 4,260 square feet of office space at 1165 N. Clark Street, Chicago, Illinois under a 635

month operating lease through March 201%. The monthly base rent is approximately $9,415 per month and increases each year during
the term of the lease.
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Legal Proceedings
Whitaker Energy, LLC

In 2013, Whitaker Energy, LLC (“Whitaket™) filed a civil action the Superior Court of Dekalb County, State of Georgia, Case No. 13-
CV8610-6, against TPC and the Company alleging that TPC is in default under its obligations to Whitaker under a promissory note
pursuant to which Whitaker loaned TPC $150,000 in 2012 concurrent with Whitaker’s purchase of a membership interest in TPC. Under
the terms of the loah between TPC and Whitaker, TPC owes a monthly payment to Whitaker, the amount of which varies each month
and is based on the number of contracis TPC enters into from door-to-door sales and call centers. TPC and Whitaker dispute the number
of contracts entered into by TPC after certain adjustments and charge-backs from cancellation of contracis by consumers. Under the
complaint, Whitaker seeks to recover $93,080 of principal under the loan, plus prejudgment interest in the amount of $9,184 and
reasonable attorneys’ fees and expenses of the litigation. Also, Whitaker seeks an order from the court for access to TPC’s books and
records. TPC and the Company dispute the ¢laim by Whitaker that TPC is in default under the loan between TPE and Whitaker, As of
April 23, 2014, the parties to the litigation have negotiated a settlement of the litigation which would include a monthly payment by
TPC to Whitaker of $4,000 in payment of the principat and accrued interest. Under the terms of the settlement, Whitaker will recover a
total of $110,000 plus interest on unpaid amounts. As of December 31, 2015, the Company has made payments totaling $84,000, of
which the balance of $26,000 is recorded on the balance sheet at December 31, 2015.

Hi-Tech Specialists. Inc.

Prior to its acquisition by TPC, Hi-Tech Specialists, Inc. (“Hi-Tech”) filed suit against U.8.E.C. LLC d/b/a/ US Energy Consultants and
Michail Skachko concerning the parties’ agreement seeking damages in an amount in excess of $789,077. The nature of the litigation
relates to a contract between the parties wherein Hi-Tech was to solicit service agreements on behalf of US.E.C. LLC. The suit is
ongoing and TPC is aggressively pursuing its claim against the parties named.

Lexington Power & Light, LLC

LP&L rents office space under several non-cancelable operating lease agreements in the same commercial building that commenced
beginning in March 2014, all of which expire February 28, 2016. The future annual rental payments required under these operating lease
agreements for 2015 and 2016 are $46,867 and $7,849, respectively. Due to the default of the acquisition note payable, acquisition of
LP&L is terminated on April 7, 2015, therefore, the Company is not obligated to this operating lease since April 7, 2015.

As of December 31, 2013, LP&L had a contingent liability related to a complaint filed by a single commercial customer with the New
York Public Service Commission seeking a reimbursement of $40,000. The Company has determined it appropriate under the
circumstances to recognize and record this loss contingency, which has been included in accounts payable and accrued expenses for the
period ended December 30, 2015. Due to the default of the acquisition note payable, acquisition of LP&L is terminated on April 7,
2013, therefore, the Company is not obligated to this loss contingency since April 7, 2015,

NOTE 12 ~ INCOME TAXES

Net deferred tax assets consist of the following:

December 31, December 31,
2015 2014
Deferred tax assets 10,310,000 9,930,000
Valuation allowance (10,310,000) (5,930,000)
Net deferred tax assét 3 - 3 -
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Deferred tax assets consist primarily of net operating loss carryforwards, stock options issued for services and impairment expense.
Management has elected to provide a deferred tax asset valuation allowance equal to the potentiat benefit due to gur history of losses. If
we demonstrate the ability to generate future taxable income, management will re-evaluate the allowance. The increase in the valuation
allowance of approximately $400,000 during the year ended December 31, 2015 primarily represents the benefit of the change in net
operating loss carry-forwards during the period. The increase in the valuation allowance of approximately $3,300,000 during the year
ended December 31, 2014 primarily represents the benefit of the change in net operating loss carry-forwards and the impairment
expense during the period. As of December 31, 2015, our estimated net operating loss carry-forward is approximately $19,000,000 and
will expire beginning in 2032 through 2035, Intemal Revenue Code Section 382 limits the ability 1o utilize net operating losses if & 50%
change in ownership occurs over a three year period. Such limitation of the ret operating losses may have occurred but we have not
analyzed it at this time as the deferred tax asset is fully reserved.

The Company’s predecessor operated as an entity exempt from federal and state income taxes. The Company has not yet filed tax
returns for 2013, 2014 and 2015, which are subject to examination,

NOTE 13 - SUBSEQUENT EVENTS

From January through March 2016, the Company entered info a series of stock purchase agreements with accredited investors for the
sale of 8,767,500 shares of its coramon stock in the aggregate amount of $801,900.

In January 2016, the Company issued 5,500,000 common shares for services to consultants for services at $0.06 per share.

F-19
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EX-31.1 2 premier_10k-ex3101 htm CERTIFICATION

Exhibit 31.1

OFFICER’S CERTIFICATE
PURSUANT TO SECTION 302

1, Randall Letcavage, certify that;

L

2

I have reviewed this Annual Report on Form 10-K of Premier Holding Corporation (the “Company™) for the period ended
December 31, 2015;

Based on my knowledge, this teport does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report,

Based on my knowledge, the financial statements, and other financial information included in this repart, fairly present in all
material respects the financial condition, results of operations and cash flows of the Company as of, and for, the periods
presented in this report;

The Company’s other cestifying officer and T are responsible for establishing and maintaining discloswre controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢)) and internal control over financial repoiting (as
defined in Exchange Act Rules 13a-15(f) and £5d-15(f)) for the Company and have:

a. Designed such diselosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the Company, including its consolidated
subsidiaries, is made known to us by others within these entities, particularly during the period in which this report
is being prepared,

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

c. Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the Company’s internal control over financial reporting that occusred during
the Company’s mast recent fiscal quarter (the Company’s fourth fiscal quarter in the case of an ennual report) that
has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting; and

The Company's other certifying officer and [ have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the Company’s auditors and the audit committee of the Company’s board of directors {or persens
performing the equivalent functions):

2, All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
Company’s interna! control over financial reporting.

Date:  April 14,2016
By: /¢ Rardall Letcavage

Name:  Randall Letcavage
Title:  Chief Executive Officer (Principal Executive Officer)
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EX-31.2 3 premier_[0k-ex3[02.htm CERTIFICATION

Exhibit 31.2

OFFICER’S CERTIFICATE
PURSUANT TO SECTION 302

1, Randall Letcavage, certify that;

1.

1 have reviewed this Annual Report an Form 10-K of Premier Helding Corporation for the period ended December 31, 2015,
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Company as of, and for, the periods
presented in this report;

The Company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Company and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the Company, including its consolidated
subsidiaries, is made known to us by others within those entities, particulatly during the petiod in which this report
is being prepared,

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

[ Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by
this report based on such evaluation; and

d Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during
the Company’s most recent fiscal quarter {the Company’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial
reporting; and

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

a. All significant deficigncies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and
report finaneial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
Company’s internal control over financial reporting.

Date:  April 14, 2016
By:  /s/ Randall Letcavage

Name:  Randall Letcavage
Title;  Chief Financial Officer (Principal Financial Officer and Principal Accounting Officer)
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EX-32.1 4 premier_10k-ex3201 htm CERTIFICATION
Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.8.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Annual Report on Form 10-K of Premier Holding Corporation (the “Company”) for the period ended
December 31, 2015 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), the undersigned, in the
capacity and on the date indicated below, hereby certifies pursuant to 18 U.5.C. Section 1350, as adopted pursvant to Section 906 of
the Sarbanes-Oxley Act of 2002, that to his knowledge:

L. The Report firlly complies with the requirements of Section 13(a) or 15(d} of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operation of the Company.

Date:  April 14,2016
By:  /s/ Randall Letcavage

Name:  Randall Letcavage
Title;  Chief Executive Qfficer (Principal Executive Officer)
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EX-32.2 5 premier_10k-ex3202 htm CERTIFICATION
Exhibit 32.2

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

In connection with this Annual Report on Form 10-K of Premier Holding Corperation {the “Company™) for the period ended
December 31, 2015 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), the undersigned, in the
capacity and on the date indicated below, hereby certifies pursuant to 18 U.S.C. Section [350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act 0f 2002, that to his knowledge:

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

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation
of the Company,

Date:  April 14, 2016
By:  /s/ Randall Letcavage

Name:  Randaii Letcavage
Title:  Chief Financial Officer (Principal Financial Officer and Principal Accounting Officer)
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PART I~ FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

PREMIER HOLDING CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

December 31,

June 30, 2016 2015
(Unaudited)
ASSET.

CURRENT ASSETS;
Cash b3 342313 % 395,726
Accounts receivable, net 416,584 444,843
Prepaid expenses 115,121 102,418
Inventory 20,102 82,533
Related party receivable 81,762 -
Total current assets 975,882 1,025,320
Equipment, net 122,317 134,745
Goodwill 4,000,000 4,000,000
Intangible assets 125,000 —
Total assets $ 5223199 % 5,160,265
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CURRENT LIABILITIES:

Accounts payable and accrued liabilities $ 465,348 % 508,083
Accounts payable - related party 156,767 171,081
Convertible note, net 1,856,941 1,780,482
Notes payable 84,240 98,668
Lawsuit liability 8,000 26,000
Derivative liability 2,015,060 1,484,000
Total liabilities 4,586,296 4,068,314
COMMITMENTS AND CONTINGENCIES (Note $)
STOCKHOLDERS' EQUITY:
Preferred stock - undesignated, $0.0001 par value, 42,750,000 shares authorized; none

issued and outstanding as of June 30, 2016 and December 31, 20135, respectively - -
Series A Preferred stock, $0.0001 par value, 7,000,000 shares authorized; 200,000

issued and outstanding as of June 30, 2016 and December 31, 2015, respectively 20 20
Series B Preferred stock, $0.0001 par value, 250,000 shares authorized; 250,000

issued and outstanding as of June 30, 2016 and December 31, 2015, respectively 25 25
Commeon stock, $0.0001 par value, 450,000,000 shares authorized; 245,559,401 and

204,400,850 shares issued and outstanding as of June 30, 206 and December 31,

2015, respectively 24,556 20,440
Commeon stock o be issued 29,000 4,000
Treasury stock {869,000) (869,000)
Additional paid-in capital 28,651,128 26,108,346
Accumtulated deficit {26,780,115) (23,796,018)
Total Premier Holding Corporation stockholders' equity 1,055,614 1,467,813
Non-controlling interest (418,711) (375,862)

Total stockholders’ equity 636,903 1,091,951

Total liabilities and stockholders' equity $ 5,223,199 % 5,160,265

See accompanying notes which are an integral part of these unaudited condensed consolidated financial statements,
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PREMIER HOLDING CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three Months Ended June 30, Six Months Ended June 30,
2016 2015 2016 2015
REVENUE:
TPC commission revenue § 1202322 0§ 1074463 0§ 22950M14 0§ 2,163,548
Product revenue 151,412 189 469 223,721 228,943
Total revenue 1,353,734 1,263,932 2,518,735 2,392,491
COST OF SALES 187,797 128,775 239,285 160,027
GROSS PROFIT 1,165,937 1,135,157 2,279,450 2,232,464
OPERATING EXPENSES:
Selling, general and administrative 2,533607 1,921,055 4685470 1,548,243
Total operating expenses 2,533,607 1,921,055 4,685,470 3,548,243
OPERATING LOSS {1,387,670) (785,898) (2,406,020) (1,315,779)
OTHER INCOME (EXPENSE):
interest expense (406,750) (69,078) (816,926) (110,759)
Gain on change in fair value of derivative liability (69,000) - 196,000 -
Total other expense (475,750) {69,078) (620,926) (110,759)
LOSS BEFORE INCOME TAXES, NON-
CONTROLLING INTEREST AND DISCONTINUED
OPERATIONS {1,843,420) {854,976) (3,026,946} (1,425,538}
Income taxes - - - -
LOSS BEFORE NON-CONTROLLING INTEREST AND
DISCONTINUED OPERATIONS (1,843,420} (854,976} {3,026,946) (1,426,538)
DISCONTINUED OPERATIONS:
Loss from discontinued operations - (278,463) - (278,46
(Gain on disposal of LP&L - 1,852,884 - 1,852,884
INCOME FROM DISCONTINUED OPERATIONS - 1,574,421 - 1,574,421
NET LOSS $ (1,843420) % 719,445  $ (3,026946) § 147,883
NET LOSS ATTRIBUTABLE TO NON-CONTROLLING
INTEREST $ 375,862 % 8071 § 42,849 § 51,188
NET LOSS ATTRIBUTABLE TO PREMIER HOLDING
CORPORATION $ (1467558} § 727516 % (2984097) 3 199,071

Net loss Atiributable to Premier Holding Corporation per
share - basic and diluted
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Loss attributable to continuing operations S (1467558) $ (846,905 $ (2.984097) $ (1,375350)
Net loss per common share - basic and diluted $ (0.01) § 0.00) $ (00 % (0.01)

Net loss aitributable to Premier Holding Corporation per
share - basic and diluted

Loss from discontinued operations % (278,463} % (278,463)
Net loss per commaon share from discentinued
aperations - basic and diluted $ 0.00) 3 (0.00)

WEIGHTED AVERAGE NUMBER OF COMMON
SHARES QUTSTANDING - Basic and diluted 226,835,109 188,069,601 219,496,464 185,730,404

See accompanying notes which are an integral part of these unaudited condensed consolidated financial statements,

PREMIER HOLDING CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
For the Six Months Ended June 30,
2016 2015
CASH FLOWS FROM OPERATING ACTIVITIES:
Met loss 3 (3.026,946) % 147,883
Adjustments to reconcile ret loss to net cash used in operating activities:
Gain on disposal of LP&L - (1.852,883)
Shares based payments issued for services 959,099 77,500
Iain am chanes in fair smaloe Af Aarivrativea liahiline 7104 NAHM
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224,555

Warrants and options issued for services -
Depreciation and amortization expense 17,928 4,846
Amortization of debt discounts 578,857 -
Changes in operating assets and liabilities:
Accounts receivable 28,259 (217.362)
Prepaid expenses (12,703) 5,992
Inventory 62,431 -~
Accounts payable and accrued liabilities (42,735) (351,006)
Net cash used by discontinued operations - 415,292
Net cash used in operating activities {1,631,810) (1,545,183)
CASH USED IN INVESTING ACTIVITIES:
Purchase of equipment (5,500} (67,163)
Purchase of subsidiary - AIC, LLC (125,000) -
MNet cash provided by discontinued operations - 57,526
Met cash used in investing activities (130,500) (9,637)
CASH FLOWS FROM FINANCING ACTIVITIES:
Net advances from related party {96,076) (37,395)
Proceeds (payment) for notes payable (14,428) 51,663
Proceeds from common stock payable 25,000 97,640
Proceeds from sale of common stock 1,517,401 110,566
Proceeds from convertible notes payable 295,000 1,439,250
Payment of lawsuit liability {18,000y -
Net cash provided by financing activities 1,708,897 1,661,724
NET CHANGE IN CASH (33413) 106,904
CASH AT BEGINNING OF PERIOD 395,726 673,052
CASH AT END OF PERICD 3 342313 % 779,996
SUPPLEMENTAL INFORMATION:
Cash paid during the pericd fo:
Interest b 286,545 % 84,122
Income taxes $ - % -
Non-cash investing and financing activities:
Debt discount due to warrants included with convertible notes ¥ 70,358 § 410,963
Debt discount due to derivative liabilities $ 400,000 $ -
Debt discount in excess of debt charged to interest expense 3 327000 % -
Common stock returned to treasury $ 101 % -

See accompanying notes which are an integral part of these unaudited condensed consolidated financial statements.
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PREMIER HOLDING CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 1 - NATURE OF OPERATIONS, BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

Company Overview

Premier Holding Corporation (the “Company™) is an energy services holding company. The Company provides an amay of energy
services through its subsidiary companies, Energy Efficiency Experts, Inc. (“E3”), The Power Company USA, LLC (“TPC”) and
American [lluminating Company, LLC (“AIC™). The Company provides solutions that enable customers to lower their electricity rates,
reduce their enetgy consumption, lower their operating and maintenance costs, and realize environmental benefits. The Company’s
comprehensive set of services includes competitive electricity ptans and upgrades to a facility’s energy infrastructure.

The Company was organized under the laws of the State of Nevada on October 18, 1971 under the name of Mr. Nevada, Inc. On
November 13, 2008, the Company filed a Certificate of Amendment to its Articles of Incorporation with the State of Nevada Secretary
of State to change its name from QY M International Holding Corporation to Premier Holding Corporation. The Company is organized
with a holding company structure such that the Company provides financial and management expertise, which includes access to
capital, financing, legal, insurance, mergers, acquisitions, joint ventures and management strategies for its subsidiaries.

In 2012, the Company acquired a unique marquee technology for energy efficient lighting, the E-Series controller developed by Active
ES. This patented technology provides an upgrade for existing HID lamps for high-bay indoor and outdoor applications where the
other then current options for efficiency were new and untested, and expensive. This technology is being marketed by E3.

In the first quarter of 2013, the Company acquired an 80% stake in TPC, a deregulated power broker in Iilinois. By the end of that
quarter, TPC had over 11,000 clients and has been adding between 1,000 and 3,000 clients per month. The Company now has sold
well over 200,000 residential-equivalent contracts and typically closes over 5,000 contracts per month. Over 1,000 of these clients
have commercial/industrial facilities such as small businesses, warehouses and distribution centers, which are candidates for E3.

On Qctober 22, 2014, the Company entered into a Membership Purchase Agreement (“Agreement”™) to acquire 85% of the membership
interests of Lexington Power & Light, LLC (“LP&L”) from its owners. LP&L was incorporated under the laws of the State of New
York on July 8, 2010 as a Limited Liability Company. LP&L marketed and sold electricity and natural gas to both commercial and
residential customers located primarily in five boroughs of New York City and on Long Island. The Company purchased electricity
and natural gas on a wholesale basis pursuant to a combined supply and credit facility agreement. Under the Agreement, the Company
was to acquire 85% of LP&L on the closing date for 7,500,000 shares of common stock and $500,000 in Promissory Notes, plus eam-
out payments based upon EBITDA milestones during the 12 months following the closing date. Under the terms of the Agreement, the
Company had a contingent funding obligation of $1,000,000 of which $500,000 will be used as working capital for LP&L, had the
option to acquire the remaining 15% of LP&L until December 31, 2018 for $20,000,000 payable 1/2 in cash and 1/2 in common stock
and was to limit its board of directors to five persons, with the members of LP&L having the right to appoint one board member. On
April 7, 2015, the Agreement was terminated as per our default on our purchase obligations for the acquisition due to the non-
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On May 6, 2016, we entered into a definitive agreement with WWCD, LLC, a company incorporated in the State of Illinois
{(“WWCD™), to acquire for $125,000 all membership units, including all licenses and contracts held, of American Uluminating
Company, LLC, a Connecticut limited liability company (“AIC”), a company owned by WWCD. AIC is a FERC-licensed supplier of
dereguiated energy. After final notifications and fitings with regulatory agencies are complete, AIC is expected to begin supplying
power immediately to our customers, will recruit additional resellers of deregulated power and provide them with our sales tools to
streamnline sales efforts, enforce comptiance, and increase productivity.

The Company has three subsidiaries including E3 and AIC that are wholly owned and TPC that is 80% owned (the “Subsidiaries™).

As used in this report and unless otherwise indicated, the term “Company” refers to Premier Holding Corporation and the Company’s
Subsidiaries. Uniess otherwise specified, all dollar amounis are expressed in United States dollars.
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Basis of Preseniation

The condensed consolidated financial statements included herein have been prepared by the Company, without audit, pursuant to the
rules and regulations of the Securities and Exchange Commission. Certain information and footnote disclosures normally included in
financial statements prepared in accordance with U.S. generally accepted accounting principles have been omitted. However, in the
opinion of management, all adjustments (which include only normal recurring adjustments, unless otherwise indicated) necessary to
present fairly the financial position and resulis of operations for the periods presented have been made. The results for interim periods
are not necessarily indicative of trends or of results to be expected for the full year. These financial statements should be read in
conjunction with the financial statements of the Company for the year ended December 31, 2015 (including the notes thereto) set forth
on Form 10-K. The Company uses as guidance Accounting Standard Codification (ASC) as established by the Financial Accounting
Standards Board (FASB).

Significant Accounting Policies

For reference to a complete list of significant accounting policies, these financial statements should be read in conjunction with the
financial statements of the Company for the year ended December 31, 2015 (including the notes thereto) set forth en Form 10-K.

During the six months ended June 30, 2016, there were several new accounting pronouncements issued by the Financial Accounting
Standards Board. Each of these pronouncements, as applicable, has been or will be adopted by the Company. Management does not
beligve the adoption of any of these accounting pronouncements has had or will have a material impact on the Company’s consolidated
financial statements.

NOTE 2 — GOING CONCERN AND MANAGEMENT'S LIQUIDITY PLANS

As of June 30, 2016, the Company had an accumulated deficit of $26,780,115. For the six months ended June 30, 2016 and 2015, the
Company incurred operating losses of $2,406,020 and $1,315,779, respectively, and used cash in operating activities of $1,631,810
and $1,545,183, respectively. These conditions raise substantial doubt about the Company’s ability to continue as a going concern, The
Company recognizes it will need to raise additional capital in order to fund operations, meet its payment obligations and execute its
business plan. There is no assurance that additional financing will be available when needed or that management will be able to obtain
financing on terms acceptable to the Company and whether the Company will generate revenues, become profitable and generate
positive operating cash flow, If the Company is unable to raise sufficient additional funds on favorable terms, it will have to develop
and implement a plan to further extend payables and to raise capital through the issuance of debt or equity on less favorable terms until
sufficient additional capital is raised to support further operations. There can be no assurance that such a plan will be successful. If the
Company is unable to obtain financing on a timely basis, the Company could be forced to sell its assets, discontinue its operations
andfor pursue other strategic avenues to commercialize its technology.

Accordingly, the accompanying condensed consolidated financial statements have been prepared in conformity with U.S. GAAP for
interim financial statements, which contemplates continuation of the Company as a going concern and the realization of assets and the
satisfaction of liabilities in the normal course of business. The carrying amounts of assets and liabilities presented in the consolidated
financial statements do not necessacily represent reatizable or settlement values. The consolidated financial statements do nat include
any adjustments that might result from the cutcome of this uncertainty.

NOTE 3 - ACQUISITIONS, GOODWILL & INTANGIBLE ASSETS

The following table presents details of the Company’s Goodwill as of June 30, 2016 and December 31, 2015:

The Power Company

USA,LLC
Balances at Janvary 1, 2015; $ 4,000,000
Intangible assets acquired -
Impairment losses -
Balances at December 31, 20135: 4.000,000
Intangible assets acquired -
Impainment losses -
Balances at June 30, 2016: $ 4,000,000
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The Power Company USA, LLC Share Exchange

On February 28, 2013, the Company acquired 80% of the outstanding membership units of TPC, a deregulated power broker in Ilinois
for thirty million 30,000,000 shares of Premier’s common stock valued at $4,500,000. The total purchase price for TPC was allocated
as follows:

Goodwill $ 4,500,000
Total assets acquired 4,500,000
The purchase price consists of the following:
Commeon Stock 4,500,000
Total purchase price $ 4,500,000

The total amount of goodwill that is expected to be deductible for tax purposes is $4,500,000 and is amortized over 15 years. The total
amortization expense for tax purposes for the six months ended June 30, 2016 is $150,000.

American luminating Company, LLC Acquisition

On May 3, 2016, the Company acquired 100% of the outstanding membership interests of AIC, a FERC-licensed supplier of
deregulated energy, for $125,000. The total purchase price was allocated to intangible assets for the value of the license. The initial
aceounting for the acquisition is rot yet complete because the evaluations necessary to assess the fair value of the assets acquired are
still in process.

NOTE 4 - CONVERTIBLE NOTES PAYABLE

Between July 15, 2014 and December 21, 2015, the Company entered into convertible notes with third parties for use as operating
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capital for a total of $1,358,500. The convertible notes payable agreements require the Company to repay the principal, together with
10 - 18% annual interest by the agreements’ expiration dates ranging between July 15, 201% and August 6, 2020. The notes are secured
by assets of the Company and mature five years {iom the issuance date and automatically convert into shares of common stock at a
conversion price of 80% of the closing market price on the last day of the month upon which the maturity dates fall, unless an election
is made for repayment in cash. One year from the contract date, the holders may elect to convert the note in whole of in part into shares
of common stock at a conversion price of 80% of the average closing market price over the prior 30 days of trading.

The Company analtyzed the conversion option of the notes for derivative accounting consideration under ASEC 815-13, Derivatives and
Hedging, and detetmained that the instrument should be classified as a liability once the conversion option becomes effective after one
year since there is no explicit limit to the number of shares to be delivered upon settlement of the above conversion options for the
notes issued (see Note 6).

Between March 9, 2615 and May 11, 2016, the Company entered imto convertible notes with third parties for use as operating capital
for a total of $2,074,800. The convertible notes payable agreements require the Company to tepay the principal, together with 12%
annual interest by the agreements’ expiration dates ranging between March 9, 2017 and May 11, 2019. The notes are secured by assets
of the Company and mature three years froim the issuance date. Six months from the contract date, the holders may elect to convert the
note in whole or in part into shares of common stock at $0.15. Two warrants were issued with each note including (I} a warrant to
purchase an amount of equal 1o 50% of face value of the note at an exercise price $0.15 for a period of three years following the note
issuance date and {2) a warrant to purchase an amount of equal to 83.33% of face value of the note at an exercise price $0.25 for a
period of three years following the note issuance date. The Company recorded an aggregate debt discount of $686,536 for the fair
value of these warrants through June 30, 2016, which is being amortized over the term of the notes, and is included it convertible
notes on the Company’s balance sheet at an unamortized remaining balance of $467,091, The total debt discount recorded for new
notes issued during the six months ended June 30, 2016 and 2015 was $70,598 and $410,963, respectively. lnterest expense related to
the amortization of this debt discount for the three months ended June 3¢, 2016 and 2015 was $113,618 and $15,046, respectively.

During the six months ended June 30, 2016 and 2015, the Company recorded interest expense of $816,926 and $110,759, respectively.

NOTE 5- DERIVATIVE LIABILITY

The embedded conversion feature in the convertible debt instruments (the “Notes™) that the Company issued beginning in July 2014
(See Note 4), and became convertible beginning in July 2015, qualified it as a derivative instrument since the number of shares
issuable under the note s indeterminate based on guidance under ASC 815, Derivatives and Hedging. The conversion feature of these
convertible promissory notes has been characterized as a derivative liability beginning in July 2015 to be re-measured at the end of
every reporting period with the change in value reported in the statement of operations.

The valuation of the derivative liability attached to the convertible debt was determined by management using a binomial pricing
model that values the derivative liability within the notes. Using the results from the model, the Company recorded a derivaiive
liabitity of $2,015,000 for the fair value of the convertible feature included in the Company’s convertible debt instruments as of June
30, 2016. The derivative liability recorded for the convertible feature created a debt discount of $1,292,000, which is being amortized
over the remaining term of the notes using the effective interest rate method and is included in convertible notes on the balance sheet.
Interest expense related to the amortization of this debt discount for the six months ended June 30, 2016, was $138,239. Additionally,
$327,000 of debt discount was charged 1o interest expense during the six months ended June 30, 2016, representing the amount of debt
discount in excess of the convertible debt.

Key inputs and assumptions used to value the embedded conversion featur¢ in the month the Notes became convertible were as
follows:

The average value of a share of Company stock in the month the Motes became convertible, the measurement date - ranging
from $0.0756 - $0.1172 (per the over-the-counter market quotes},

The average conversion price of all Notes issued in their month of issuance, with such conversion price determined based on
80% of the average over-the-counter market price for the 30 days preceding the one-year anniversary of all Notes in that
month’s poot;

The number of shares into which Notes in pool would convert - fage amount of the Notes in that month’s pool divided by the
average conversion price for Notes inctuded in that month’s pool;

Risk free rate - 2.5%;

Dividend yield - 0.0%;

Assumed annual volatility of Company stock — 131.7%; and

The Cotnpany would be unable to repay the notes within their term.

Additional key inputs and assumptions used to value the embedded conversion feature as of June 30, 2016:
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The value of a share of Company stock on June 30, 2016, the measurement date - $0.0735 (per the over-the-counter market
quotes);

Conversion price - $0.0617, based on 80% of the average quoted market price for the Company’s common stock for the 30-
day period ended June 30, 2016; and

Number of shares into which Notes would convert - face vatue of Notes divided by $0.0617,

The following table summarizes the derivative liability included in the consolidated balance sheet:

Derivative hability as of Decernber 31, 2015 3 1,484,000
Change in fair value of derivative liability (196,000
Derivative on new loans 727,000
Derivative liability 2s of June 30, 2016 5 2,015,000

NOTE 6 - STOCKHOLDERS’ EQUITY
Preferred Stock

On June 3, 2013, the Company filed a Certificate of Amendment of Articles of Incorporation with the State of Nevada Secretary of
State giving it the authority to issue 50,000,000 shares of preferred stock with a par value of $0.0001 per share. As of June 30, 2016,
there were 200,000 Series A Non-Voting Convertible Stock shares and 250,000 Series B Voting Convertible Preferred Stock shares
issued and outstanding.
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On March 31, 2014, the Board of Directors of the Company approved the creation of a Series A Non-Voting Convertible Preferred
Stock (the “Series A Preferred Stock™). On April 1, 2014, the Company filed a Certificate of Designation for the Company’s Series A
Preferred Stock in Nevada of which the Company is authorized to issue up to 7,000,000 shares with a par value of $0.0001 per share.
In general, each share of Series A Preferred Stock has no voting or dividend rights, a stated value of $1.00 per share (the “Stated
Value™), and is convertible nine months after issuance into common stock at the conversion price equal to one-tenth (1/10) of the
Stated Value, or at 30.10 per common share.

On December 11, 2015, the Board of Directors of the Company approved the creation of the Corperation’s Series B Voting Convertible
Preferred Stock (“Series B Preferred Stock™). On December 16, 2015, the Corporation filed a Certificate of Desighation for the Series
B Preferred Stock in Nevada of which the Company is authorized to issue up to 250,000 shares with a par value of $0.0601 per share.
Holders of Series B Preferred Stock shall be entitled to 1,000 votes for each share of Series B Preferred Stock. Votes of shares of
Series B Preferred Stock shall be added to votes of shares of commeon stock of the Company at any meeting of stockholders of the
Company at which stackholders have the right to vote. Series B Preferred Stock shall have voting rights for a period of three years
from the date of issuance. On the third anniversary of the issuance of shares of Serics B Preferred Stock, each share of Series B
Preferred Stock shall be converted into four shares of common stock without further action of the Board of Directors. Series B
Preferred Stock shall have the same dividends per share and, except as provided above, the same powers, designations, preferences and
retative rights, qualifications, limitations or restrictions as those of shares of Series A Preferred Stock of the Company.

Cominon Stock

During the six months ended June 30, 2016, the Company entered into a series of stock purchase agreements with accredited investors
for the sale of 27,280,000 shares of its common stock in amount of $1,517,400. Additionally, 14,892,858 shares of common stock were
issued for consulting services valued at $0.052 to $0.077 per share, based upon the fair value of the common stock on the measurement
date totaling $959,099, which was recognized immediately as general and administrative expense. Additionally, approximately
1,000,000 shares of common stock were cancelled and returned to the treasury.

Unless otherwise set forth above, the securities described above were not registered under the Securities Act of 1933, as amended (the
“Securitics Act™), or the securities laws of any state, and were offered and sold in reliance on the exemption from registration afforded
by Section 4(a)2) under the Securities Act and Regulation D promulgated thereunder and corresponding provisions of state securities
laws, which exempt transactions by an issuer not involving any public offering.

Options for Common Stock

A summary of option activity as of June 30, 2016 is presented below:

Weighted-
Weighted- Average
Average Remaining
Exercise Centractual Aggregate
Number Price Life Intrinsic
Outstanding Per Share (Years) Value
Outstanding at January 1, 2015 6,000,000 % 0.04 453 % -
Granted - - - -
Exercised (4,000,000) - - -
Canceled/forfeited/expired {350,000} (.06 — -
Qutstanding at December 31,2015 1,650,000 004 453 -
Granted - - - -
Exercised - - - -
Canceled/forfeited/expired - - - -
Quistanding at June 30, 2016 1,650,000 0.04 4,03 —
Options vested and exercisable at June 30, 2016 1,650,000 % 0.04 403 % -~
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On June 30, 2014, the Board of Directors of the Company approved a new employment agreement with the Company’s Chief
Executive Officer, Randy Letcavage {the “Bmployment Agreement”). The Employment Agreement has a retroactive effective date of
Jangary 1, 2014 and reptaces all prior agreements between the Company and Mr. Letcavage, The Employment Agreement provides for
an annual base salary of $240,000, a discretionary bonus of $50,000 over each 12-month period, expense reimbursement, and a graat
of stock options on 5,000,000 shares vesting over 2 years at an initial exercise price per share equal to $.0025 per share. Stock options
are vesting af the following rate:

1,060,000 {(one million) shares of common stock on the Commencement Date;

1,000,000 {one million) shares of common stock on the sixth {6th) month anniversary of the Commencement Date;
1,000,000 {one million) shares of commeon stock on the first anniversary of the Commencement Date;

1,000,000 {one million) shares of common stock on the 18th month anmiversary of the Commencement Date; and
1,000,000 {one million) shares of common stock on the second anniversary of the Commencement Date.

In addition, the Company agreed to indemnify Mr. Letcavage to the fullest extent permitted by law for claims related to Mr.
Letcavage’s role as an officer and director of the Company, or its subsidiaries. The Company recorded $355,725 and $516,591 as his
stock based compensation related to the stock options for the years ended December 31, 2015 and 2014, respectively. As of December
31,2015, $872,316 had been recorded as his stock based compensation related 1o the stock options, with $0 unrecognized cost related
to the stock options remaining. On October 8, 2015, Mr. Letcavage exercised 4,000,000 options for common stock at an aggregate
price of $10,000, which was paid through the reduction of accounts payable owed Mr. Letcavage,

On December 31, 2014, the Board of Directors of the Company granted 150,000 stock options to each of its three board members with
vesting immediately at an initial exercise price per share equal to $.15 per share,

The Company valued the options using the Black-Scholes option pricing model with the following assumptions: dividend yield of

zero, years to maturity of between (0.5 and 5 years, risk free rates of between 1.65 and 1.73 percent, and annualized volatility of
hatwesn 10R% and 217%

119



M riee s Leiaer s g 2

Warrants for Common Stock

A summary of warrant activity as of June 30, 2016 is presented below:

Weighted-
Weighted- Average
Average Remaining
Exercise Contractual Aggregate
Number Price Life Intrinsic
Quaistanding Per Share (Years) Value
Outstanding at January 1, 2015 2,793,694 § 0.157 110§ -
Granted 12,428,629 0.194 2.58 -
Exercised - - - -
Canceled/forfeited/expired (2,793,694} - - -
Warrants vested and exercisable at December 31, 20135 12,428,629 0.194 2.58 -
Granted 1,966,650 0,200 2.62 -
Exercised - - - -
Canceled/forfeited/expired —
Outstanding at June 30, 2016 14,395,279 0.195 2.15 -
Warrants vested and exercisable at June 30, 2016 14,395,279  § 0.195 2.15 [ —

During the six months ended June 30, 2016, the Company issued 1,966,650 warrants included with certain convertible notes payeble
{see Note 4) with a value of $70,397.

The Company valued the warrants using the Black-Scholes option-pricing madel with the following assumptions: dividend yield of

zero, years to maturity of 3 years, risk free rates of between 0.85 and 1.31 percent, and annuvalized volatility of between 124% and
130%.
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NOTE 7 - DISCONTINUED OPERATION

The Company acquired assets from LP&L on October 22, 2014. Due to the default of the purchase agreement between the Company
and LP&L on April 7, 2013, the Company lost control over LP&L. Based on the requirements of ASC 810, Consolidation, the
Company will no longer present assets and liabilities retained as of the date of deconsolidation. To accomplish this, the results of
LP&L’s operations are reported in discontinued operations in accordance with ASC 205, Presentation of Financial Statements.

Summarized operating results for the discontinuation of operations is as follows:

Fair value of consideration $ 629,668
Fair value of retained non~controlling investment -
Carrying value of non-controtling interest {215,861)
413,807
Less: carrying value of former subsidiary's net assets (1,439,077}
Gain on disposal of LP&L's intesest and retained non-controlling investment 1,352,884
Loss from discontinued operation from January 1, 2015 to April 7, 2015 $ (278,463)

As of the date of deconsolidation, in accordance with ASC 810, Consolidation, we recognized a gain of $1,852,884 related to this
event during the second quarter of 2015. We have no carried value of assets related to our retained investment in LP&L, but retain a
nor-controlling equity interest, which is 1.56% of LP&L interest with fair value amount of $0. The Company analyzed the carrying
value of LP&L’s net assets on the deconsolidation date and determined the amount to be $1,439,077 including the following,

Cash ] 37,294
Accounts receivable 804,137
Inventory 14,802
Collateral Postings 136,997
Accrued Revenue 414,683
Fixed assets 29475
Collateral Deposit . 200,000
Accounts payable and accrued liabilities (1.658,957)
Note Payable-related party (117,124)
Note payable (837,040)
Due to Premier (463,344)
Carrying value of former subsidiary's net assets g £1,439,077)

The Company had no involvement with the management of LP&L after the date of deconsolidation and confirms that this transaction
was not with a related party and that LP&L will not be a related party going forward after the deconsolidation.

Major assets and liabilities of the discontinued operation of LP&L are as follows as of December 31, 2014:

December 31,
2014
Cash 3 23,698
Accounts recetvable 810,446
Inventory 42,319
Collateral Postings 286,997
Accrued Revenue 479,406
Fixed assets 33,828
Collateral Deposit 200,000
Assets of discontinued operations $ 1,876,694
Accounts payable and accrued liabilities 1,209,359
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Note Payable-related party 141,860
Note payable 991,400
Current liabilities of discontinued operations $ 2,342 619

Major line items constituting net loss of the discontinued operations of LP&L are as follows for the periods from January 1, 215
through April 7, 2015 {(deconsolidation):

2015
Revenues $ 2,287,851
Cost of sales 2,144,747
Gross profit 143,104
Selling, general and administrative expenses 421,567
Loss on discontinued operations $ {278,463)
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NOTE 8 - RELATED PARTY TRANSACTIONS

During the three months ended June 30, 2016 and 2015, Mr. Letcavage (directly or through related entities) recorded $120,000 and
$120,000, respectively as compensation for his role as our CEO and CFO. The following tables outline the related parties associated
with the Company and amounts due or teceivable for each period indicated.

Name of Related Party Relationship with the Company
iCapital Advisory Consultant company owned by the CEO of the Company
Jamp Promotion Company owned by Patrick Farah, the managing director of TPC
Mason Ventures and Sebo Services Companies owned by Shadie Kalkas, the managing director of TPC
June 30, December 31

Amounts due to related parties 2016 2015
iCapital Advisory — consulting fees $ 66,267 3% 75,543
Jamp Promotion — commissions 90,500 90,500
Mason Ventures and Sebo Services - net [oans - 5,038

3 156,767 $ 171,081
Related party receivable - Mason Ventures and Sebo Services $ g1,762 % -

During the three menths ended June 30, 2016, the Company received loans from Mason Ventures of approximately $633,570 and
repaid approximately $720,370. The loans are unsecured and non-interest bearing,

Additionally, we have also reviewed the facts and circumstance of our relationship with Nexalin Technology and iCapital Advisory,
both of which are affiliated companies of our CEO, and have assessed whether these two companies are variable interest entities
(VIEs). Based on the guidance provided in 45C 810, Consolidation, these two companies are not considered VIEs. The Company is
not the primary beneficiary of Nexalin Technology and iCapital Advisory and, whether those two companies have any income (Josses)
as of the three months ended June 30, 2016, it would not be absorbed by Premier Holding Corporation.

NOTE 9 - COMMITMENTS AND CONTINGENCIES
Operaiing lease
For the operations of TPC, the Company leases 4,260 square feet of office space at 1165 N. Clark Street, Chicago, Illinois under a 65

month operating lease through March 2019. The monthly base rent is approximately $9,415 per month and increases ¢ach vear during
the term of the lease.

Legal Proceedings
Whitaker Energy, L.LC

in 2013, Whitaker Energy, LLC (“Whitaker™) filed a civil action the Superior Court of Dekalb County, State of Georgia, Case No. 13-
CV8610-6, against TPC and the Company alleging that TPC is in defauit under its obligations to Whitaker undér a promissory note
pursuant to which Whitaker loaned TPC $150,000 in 2012 concurrent with Whitaker’s purchase of a membership interest in TPC.
Under the terms of the loan between TPC and Whitaker, TPC owed a monthly payment to Whitaker, the amount of which varies each
month and is based on the number of contracts TPC enters into from door-to-door sales and cail centers. TPC and Whitaker dispute the
number of contracts entered inte by TPC after certain adjustments and charge-backs from cancellation of contracts by consumers.
Under the complaint, Whitaker seeks to recover $93,080 of principal under the loan, pius prejudgment interest in the amount of $9,184
and reasonable attorneys’ fees and expenses of the litigation, Also, Whitaker seeks an order from the court for access to TPC’s books
and records. TPC and the Company dispute the claim by Whitaker that TPC is in default under the loan between TPE and Whitaker.
As of April 23, 2014, the parties to the litigation have negotiated a settlement of the litigation which would include a monthly payment
by TPC to Whitaker of 34,000 in payment of the pringipal and accrued interest. Under the terms of the settlement, Whitaker will
recover a total of $110,0G0 plus interest ¢n unpaid amounts, As of June 3Q, 2016, the Company has made payments totating $102,000,
with the remaining balance of $8,000 recorded on the balance sheet at June 30, 2016,

Hi-Tach Specialists, Inc.
Prior to its acquisition by TPC, Hi-Tech Specialists, In¢. (“Hi-Tech”) filed suit against U.S.E.C. LLC d/b/a/ US Energy Consultants
and Michail Skachkoe concerning the parties’ agreement seeking demages in an amount in excess of $78%,077. The nature of the

litigation relates to & contract between the parties wherein Hi-Tech was 1o solicit service agreements on behalf of U.S.E.C. LLC. The
suit is ongoing and TPC is aggressively pursuing its claim against the parties named.

Lexington Power & Light, LLC
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LP&L rents office space under several non-cancelable operating lease agreements in the same comimercial building that commenced
beginning in March 2014, all of which expired on February 28, 2016. The annual rental payments required under these operating lease
agreements for 2015 and 2016 were $46,867 and $7,849, respectively, Due to the default of the acquisition rote payable, the
acquisition of LP&L was terminated on April 7, 2015, thus the Company is no longer obligated to this operating lease effective April
7,2015.

As of Degember 31, 2013, LP&L had a contingent liability related to a complaint filed by a single commercial customer with the New
York Public Service Commission seeking a reimbursement of $40,0600. The Company had determined it appropriate under the
circumstances to recognize and accrue this loss contingency. Due to the default of the acquisition note payable, the acquisition of
LP&L was terminated on April 7, 2015, thus the Company is no longer obligated to this loss contingency effective April 7, 2015.

NOTE 10 - SUBSEQUENT EVENTS

In July of 2016, the Company issued 500,000 shares of the Company’s comimon stock 10 an accredited investor for 1ial proceeds of
$20,000.

In July and Avgust of 2016, the Company received proceeds of $1,371,200 from accredited investors for 34,280,000 common shares
not yet issued as of August [5, 2016.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
QPERATIONS

Forward-Looking Stmements

This Management's Discussion and Analysis of Financial Condition and Results of Operations includes a number of forward-looking
statements that reflect Management's current views with respect to future events and financial performance. Forward-looking
statements are projections in respect of future g¢vents or our future financial performance. In some cases, you can identify forward-
looking statements by terminology such as “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,”
“potential” or “continue™ or the negative of these terms or other comparable terminology. Those statements include statements
regarding the intent, belief or current expectations of us and members of cur management team as well as the assumptions on which
such statements are based, Prospective investors are cautioned that any such forward-looking statements are not guarantees of future
performance ang involve risk and uncertainties, and that actual results may differ materially from those contemplated by such forwacd-
looking statements. Forward-looking statements made in this quarterty report on Form 10-Q includes statements about:

T » &,

our plans to identify and acquire products that we believe will be prospective for acquisition and development;
concentration of our customer base and fulfiliment of existing customer contracts;
our ability to maintain pricing;
deterioration of the credit markets;
increased vulnerability to adverse economic conditions due to indebtedness;
competition within our industey;
asset impairment and other charges;
our identifying, making and integrating acquisitions;,
loss of key executives;
the ability to employ skilled and qualified workers;
work stoppages and other labor matters;
inadequacy of insurance coverage for certain losses or liabilities;
federal and state legislative and regulatory initiatives relating to the energy industry;
- costs and liabilities associated with environmental, health and safety laws, including any changes in the interpretation or
enforcement thereof]
future legistative and regulatory developments;
our beliefs regarding the future of our competitors;
our expectation that the demand for our products services will eventually increase; and
our expectation that we will be able to raise capital when we need it.

These statements are only predictions and involve known and unknown risks, uncertainties and other factors, including the risks in the
section entitled “Risk Factors” set forth in our Form 10-K, as amended, as filed on April 14, 2016, any of which may ¢ause our
company’s or owr industry’s actual results, levels of activity, performance or achievements to be materially different from any future
results, levels of ackivity, performance or achievements expressed or itnplied by these forward-looking staterents. These risks inchude,
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by way of example and not in limitation:

general economic and business conditions;

substantial deubt ahout our ability to continue as a going concern,

our needs to raise additional funds in the future which may not be available on acceptable terms or at all;

our inability to successfully recruit and retain qualified personnel in order to continue our operations;

our ability to successfully implement our business plan;

if we are unable to successfully acquire, devetop or commercialize new products;

our expenditures not resulting in commercially successful products;

third parties claiming that we may be infringiag their proprietaty rights that may prevent us from manufacturing and selling
some of our products;

the impact of extensive industry regulation, and how that will continue to have a significant impact on our business,
especially our product development, manufacturing and distribution capabilities; and

other factors discussed under the section entitled “Risk Factors” set forth in our Form 10-K as filed on April 14, 2016.
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Readers are urged to carefully review and consider the various disclosures made by us in this report and in our other reports filed with
the Securities and Exchange Commission. The following Management’s Discussion and Analysis of Financial Condition and Results
of Operations of the Company should be read in conjunction with the Condensed Consolidated Financial Statements and notes related
thereto included in this quarterly report on Form 10-Q. We undertake no obligation to update or revise forward-looking statements to
reflect changed assumptions, the otcurrence of unanticipated events or changes in the future pperating resulis over time except as
required by Jaw. We believe that our assumptions are based upon reasonable data derived from and known about our business and
operations. No assurances are made that actual results of operations or the results of our future activities will not differ materially from
our assemptions.

As used in this Annual Report on Form 10-K and unless otherwise indicated, the terms *“Premier,” “we,” “us,” “our,” or the
“Company™ refer to Premier Holding Corporation and its Subsidiaries, Energy Efficiency Experts, Inc. (“E3™), The Power Company
USA, LLC (“TPC”) and American Illuminating Company, LLC (“AIC™). Unless otherwise specified, all dollar amouats are expressed
in United States dolfars.

Corporate Overview

We are an energy services holding company. We provide an array of energy services through our subsidiary companies, E3 and TPC.
We provide solutions that enable customers to reduce their electricity rates and energy consumption, lower their operating and
maintenance costs, and realize environmental benefits. Our comprehensive set of services includes competitive electricity plans and
upgrades to a facility s energy infrastructure. Our stock is quoted on the OTC Markets under the symbol “PRHL”,

We were incorporated in Nevada on October 18, 1971 under the name of Mr, Nevada, Inc., and following the completion of a limited
public offering in April 1972, we commenced limited operations which were discontinued in 1990. Thereafter, we engaged in
reorganization and, on several oceasions, sought to merge with or acquire certain active private companies or operations, all of which
were terminated or resulted in discontinued negotiations. in 2012, we discontinued our casket line of business, and began offering
clean energy products and services. In December 2011, we acquired assets from WePower, LLC and Green Central Holdings, Inc. in
arder to start 2 second line of business uarelated to the casket business. We also formed WePower Ecolutions Inc. (“Ecolutions™) as a
wholly-owned subsidiary and began to offer clean energy products and services to commercial markets and developers and
management companies of large-scale residential developments.

In October 2012, we divested our business of certain underperforming product lines and prospects which were acquired by a newly
formed entity known as WePowerEco Corp. and negotiated the sale of the product line and prospects with WePowerEco Corp. in
exchange for an unsecured promissory note in the face amount of $5,000,000. Subsequently the rote had been conservatively valued at
approximately $869,000. In connection with the sale of the product line and prospects, we agreed not to compete with WePower Eco
Corp’s solar and wind products for a period of two years following the sale. In addition, we agreed to the let the prior management
tearmn use the WePower name in a newly formed company separate from the Company.

In 2012, we acquired a technology for energy efficient lighting, the E-Series controller developed by Active ES. This patented
technology provides an upgrade for existing HID lamps for high-bay indoor and outdoor applications where the other current options
for efficiency are new and untested, and expensive, This techuology is being marketed by E3. In the fourth quarter of 2012, we
performed additional research and development to the products from Active ES adding two new products for mass production, the
430-volt version of the controller, suitable for ports and other large facilities, and a 240-volt version of the LiteOwl for Streetlights,
vastly increasing the applicable market.

In the first quarter of 2013, we acquired an 80% stake in TPC, a deregulated power broker in Itlinois. By the end of that quarter, TPC
had over 11,000 clients and has been adding between 1,000 and 3,000 clients per month. Over 1,000 of these clients have
commercial/industrial facilities such as small businesses, warehouses and distribution centers, which we believe are candidates for E3,

In addition to organic growth, strategic acquisitions of complementary businesses and assets have been an important part of our
historical development. Since inception, the Company has completed numerous acquisitions, which have enabled us to breaden our
service offerings and expand our geographical reach.

We bridge two industries in the Energy field: Deregulation (reselling power from suppliers) and energy efficiency technologies.
Deregulated power is expected to be one of the largest markets since the deregulation of telecom, only much larger, Energy efficiency

companies, sometimes referred to as energy services companies, or ESCOs, develop, install and arrange financing for projects
designed to improve the energy efficiency of client facilities. Typical products and services offered by energy efficiency companies
include lighting and lighting retrofits, HVAC upgrades, motor controls, equipment installations, load management, and can include
power generation including on-site cogeneration, renewable energy plants, etc. As we grow, we expect to be involved in all these
opportunities. Energy efficiency companies often offer their products and services through energy savings performarce contracts, or
ESPCs. Under these contracts, energy efficiency companies assume certain responsibilities for the performance of the installed
measures, under assumed conditions, for a portion of the project’s economic lifetime. We operate as a deregulated power reseller and
as an ESCO.

16

126



E£3 s Business

E3 is an Energy Services Company {ESCO) formed by the Company to provide the best-of-breed energy reduction solutions for its
clients. Through surveys and various analysis, E3 prescribes the best solution for the unique circumstance of each client by providing
the most current, fully-vetted selutions in energy reduction technologies, as well as management toels which capture the client for
future opportunities.

Many companies only provide stand-alone solutions and only address cne area of energy efficiency. E3 looks at its clients’ entire
energy footprint and develops custom solutions that fit their distinct requirements. E3 prescribes the most appropriate solutions for its
clients’ facilities and operations based on their budget. In addition, E3 facilitates the entire process from assessment of needs to
planning and implementation to ensure that all expectations for energy reduction and technology performance are met. E3 also
provides financing through third-party partners for its customers,

E3 lowers the cost of ¢nergy through competitive supplier bidding and creates comprehensive energy savings solutions through the
implementation of energy reduction projects. The mission of E3 is to help a customer select and implement the most cost effective
energy conservation measures for its facilities. E3’s energy services division is focused on providing business customers with best-in-
class demand management solutiors such as lighting (LED ete.), HVAC, Commercial Refrigeration and Water Sub-Metering and
Smart Building technology.

The Company beligves that E3 is finding success in the sale and instaltation of LED lighting both as direct sales to mid- and large-
sized customers and in utilizing rebate programs from power providers (SCE, etc.). E3 continues to recruit LED resellers whose clients
have declined an LED sale and is going back to those clients and offering the E-Series technology as a solution for their existing HID
lighting. This includes, but is not limited to, end users such as auto dealerships, warehouses, and parking structures.

TPCs Business
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TPC provides the most competitive energy pricing delivered with no change in service. There are currently 16 states that have
deregulated their energy markets in a manner attractive to business. While many consumers have already benefitted from deregulated
energy, there are millions more that have not taken advantage of this opportunity. It is estimated that federally requested energy
deregulation will be enacted in some form in more of the 50 states by 2020. The deregulation industry is estimated at 7 to 11 times
larger than when the telecom industry deregulated. Today and as this market broadens, the Company expects TPC to continue to
leverage its strength in these emerging markets.

Prior to deregulation, the utility market in each state was moncpolized. At that time, a few, sometimes only one utility in each state
provided all components of energy services; supply and distribution. In 1992, Congress passed the National Energy Policy Act,
allowing consumers in deregulated states the power to choose their energy supplier. TPC is an experienced energy consulting firm in
the deregulation space that utilizes its market standing and its large, well-established network of energy suppliers to compete for its
clients” business. With no cost or obligation for its clients, TPC serves as its clients’ energy advocates and negotiates the most
competitive pricing and options for its clientele. Because of TPC’s buying power, market expertise, and strong and diverse supplier
relationships, TPC can achieve results and cost savings that are greater than most individuals and/or organizations can obtain on their
own.

TPC’s business model is to enlist commercial and resideatial elients who benefit from the law passed altowing for eompetition in the
energy markets as a result of deregulation of energy. In many cases TPC saves its clients 10% to 30% on their energy bills by simply
switching suppliers, all while the enrollee still receives services from their local utility (the local utility continues to distribute the
power, read the meter, bill, and service any interruptions). TPC is different than several of its competitors in that is has agreements
with multiple energy suppliers allowing TPC to leverage its standing in the marketplace to garner competitive pricing for its clients by
having its suppliers compete for their clients” business. Currently, TPC has access to over 30 different suppliers and has most of the
agreements in place that allow for TPC to be paid for the life of the client’s tenure with the supplier, TPC acquires its clients through
strategic partnerships, trained in-house commercial and door-to-door residential agents and call centers.
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TPC wtilizes its online client energy portal. This energy portal enables rapid, efficient and secure sales transactions of deregulated
power. The energy portal is designed to enable sales agents, whether from 2 computer terminal, a smart phone, or any web browser to
aceess the pertinent information on 8 particular prospect. Agents can view their clients” energy profiles and quickly access the energy
options available to them. The transparency and ease of the energy portal allows TPC’s agents to select the best power provider for
their customers and process the paperwork online in real-time, which enables client acquisition in minutes. This sales portal enables
large-scale, rapid sales of deregulated power. The energy portal is built for scalability so that it can be monetized on its own, meaning
it can be offered to any deregulated power company as its sales tool. The technology also provides sales management, reporting,
verification, and compliance tracking which may be among the best in the industry.

AICs Business

On May 6, 2016, the we entered into a definitive agreement with WWCD, LLC, a company incorporated in the State of Illinois
(“WWCD™), to acquire for $125,000 all membership units, including all licenses and contracts held, of American Illuminating
Company, a Connecticut limited liability company (“AIC”), a company owned by WWCD. AIC is a FERC-licensed supplier of
deregulated energy. After final notifications and filings with regulatory agencies are complete, AIC is expected to begin supplying
power immediately to our customers, will recruit additional reseilers of deregulated power and provide them with our sales tools to
streamline sales efforts, enforce compliance, and increase productivity.

Corporate Developments During 2016
Since the commencement of the year through June 30, 2016, we experienced the following corporate developments:
Development of ESP

During the first quarter ended March 31, 2016, we began development of the next generation of the Energy Services Portal (“ESP™)
V3.0, Formerly the National Energy Services Transactor, or NEST, the name was changed te avoid confusion in the market with
another product. This new version is being developed to further expand its features and capabilities and to accommodate the needs of
multiple resellers of deregulated power on behalf of the newly acquired supplier.

Membership Interest Purchase Agreement with WWCD, LLC

On May 6, 2016, the we entered into a definitive agreement with WWCD, LLC, a company incorporated in the State of Illinois
(“WWCD"), to acquire for $125,000 all membership units, including all licenses and contracts held, of American Illuminating
Company, LLC, a Connecticut limited liability company {“AIC™), a company owned by WWCD, AIC is a FERC-licensed supplier of
deregulated energy. After final notifications and filings with regulatory agencies are complete, AIC is expected to begin supplying
power immediately to our customers, will recruit additional resellers of deregulated power and provide them with our sales tools to
streamline sales efforts, enforce compliance, and increase productivity.

Formation of Advisory Committee
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On June 20, 2016, cur Board of Directors authorized the creation of a company advisory committee fthe “Advisory Committee™),
which shall initially consist of William Rice, Chris Lacy and Robert Sefgler, all current shareholders of our company. Furthermore, the
Board of Directors authorized the Advisory Commitiee to create its own procedures for working with the company, with the mission to
improve the company’s performance in any area. The Advisory Committee is expected to telephonically as needed and to prepare a list
of geals and objectives which will be reviewed and accepted by the Board of Directors.

Formation of Andit Committee

On July 20, 2016, our Board of Directors authorized the creation of an audit committee (the “Audit Commiuee”), which shall iniially
consist of Robert Baron, currently a member of our Board of Directors, and Robert Seigler, a shareholder. The Board of Directors
anthorizes the Audit Commiitee to create its own rules of procedure in working with the comipany’s outside aceountants with the
mission to ensure the company is compliant with its internal control and corporate governance requirements and to take all steps
necessary 1o ensuse compliance under the Securities Exchange Act of 1934,
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Results of Operations

Comparison of the Three Months Ended June 30, 2016 to the Three Months Erded June 30, 2015

Revenue and Operating Expenses

The Company's revenue and operating expenses for the three months ended June 30, 2016 and 2015 are summarized as fottows:

Three Months Ended June 340,

2016 2015
Revenues $ 1,333,730 § 1,263,932
Cost of revenues 187,797 128,715
Gross profit 1,165,937 1,135,157
Selling, general and administrative expenses 2,533,607 1,921,055
Operating loss $ (1,367,670) % (785,898)

The increase in revenue for the three months ended June 30, 2016, compared to the three months ended June 30, 2015 is due primarity
to Increased call center revenue from our TPC.

The increase in selling, general and administrative expenses for the three months ended June 30, 2016, compared to the three months
ended June 30, 2015 is due primarily to the increased use of consultants.

Other Income {Expense}

Three Months Ended June 30,

2016 2015
Interest expense $ (406,750) % (69,078}
Gain (loss) on change in fair value of derivative liability (69,000) -
Total 3 (475,750 3% {69,078)

The increase in other expense for the three months ended June 30, 2016, compared to the prior period is mainly attributable to the
increase is convertible notes payable and the derivative liability resulting in increased interest expense.

Comparisen e S ] ed June e Six Month
Revenue and Operating Expenses

The Company’s revenue and operating expenses for the six months ended June 30, 2016 and 2015 are summarized as follows:

Six Months Ended June 30,

2016 2015
Revenues b 2,518,735 % 2,392,491
Cost of revenues 239,285 160,027
Gross profit 2,279,450 2,232,464
Selling, general and administrative expenses 4685470 3,548,243
Operating loss 3 (2,406,020) § (1,315,779}

The increase in revenue for the six mouaths ended June 30, 2016, compared to the six months ended June 30, 2015 s due primarily to
increased commercial and call center revenue from our TPC subsidiary.

The increase in sefling, general and administrative expenses for the six months ended June 30, 2016, compared to the six months ended
June 30,2015 is due primarily to the increased use of consultants.
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Other Income (Expense)

Six Months Ended June 30,

2016 2015
Interest expense $ (816,926) % (110,759)
Gain (loss) on change in fair value of derivative liability 196,000 -
Total $ (620,926 % (110,75%)

The increase in other expense for the six months ended June 30, 2016, compared to the prior period is mainly attributable to the
increase is convertible notes payable and the derivative liability resulting in increased interest expense.

Liquidity and Capitat Resources
Working Capital

The following table sets forth a summary of working capital as of June 30, 2016 and December 31, 2015:

June 30, December 31,
2016 2015
Current assets $ 975882 % 1,025,520
Current liabilities 4,586,296 4,068,314
Working capital $ (3610414) § (3,042,794)

The decrease in working capital is due primarily from an increase in the convertible notes and derivative liability, partiatly offset by an
increase in prepaid expenses. as well as a decrease in accounts pavable and accrued liabilities,

131



LAl

Cash Flows
The following table sets forth a summary of changes in ¢ash flows for the six morniths ended June 30, 2016 and 2015:

Six Months Ended June 30,

2016 2015
Net cash used in operating activities $ (1,631,810) % (1,545,183)
Net cash used in investing activities {1306,500) (9,637)
Net cash provided by financing activities 1,708,897 1,661,724
Change in cash $ (53413) § 106,904

The increase in cash used in operating activities was due primarily to an increase selling, general and administrative expenses for the
six months ended June 30, 2016 as compared to the same period in 20135,

The increase in cash used in investing activities was due primarily the acquisition of AIC for cash of $125,000 in May of 2016,

The increase in cash from finansing activities was due primarily to increased proceeds from the sale of common stock for the six
months ended June 30, 2016 as compared to the same period in 2015.

Private Placement Offering

During the six months ended June 30, 2016, the Company entered into a series of stock purchase agreements with accredited investors
for the sale of 27,280,000 shares of its cornmon stock in amount of $1,517.400.

Short-Term Debt and Lines of Credit

The Company did not enter into any new short-term debt or lines of credit with third parties during the six months ended June 30,
2016.
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Convertible Notes Payable

Drring the six months ended June 30, 2016, the Company entered into convertible notes with third parties for use as operating capital
for total proceeds of $295,000.

Gaing Concern

The unaudited condensed consolidated financial statements contained in this annual report on Form 10-Q have been prepared
assuming that the Company will continue as 4 going concern. Since inception, the Company has financed its operations primarily
through proceeds from the issuance of common stock and conveitible notes payable. As of June 30, 2016, the Company had an
accumnulated deficit of 326,780,115, During the six months ended June 30, 2016, the Company incurred operating losses of $2,406,020
and used cash in operating activities of $1,631,310. These factors raise substantial doubt about the Company’s ability to continue as a
going concern. Mamagement is in the process of evaluating various financing altemnatives in order to finance our research and
development activities and general and administrative expenses. These atternatives include raising funds through public or private
equity markets and either through institutional or retail investors. Although there is no assurance that the Company will be successful
with our fund raising initiatives, management believes that the Company will be able to secure the necessary financing as a resulf of
ongoing financing discussions with third party investors and existing shareholders.

The condensed consolidated financial statements do not include any adjustments that may be necessary should the Company be unable
to continue as a going concern. The Company’s contfinuation as a going concern is dependent on its ability to obtain additionat
financing as may be required and ultimately to attatn profitability. If the Company raises additional funds through the issuance of
equity, the percentage ownership of current shareholders could be reduced, and such securities might have rights, preferences or
privileges senior to its common stock, Additional financing may not be available upon acceptable terms, or at all. If adequate funds are
not available or are not available on acceptable terms, the Company may not be able to take advantage of prospective business
endeavors or opportunities, which could significantly and materially restrict its future plans for developing its business and achieving
commercial revenues. [f the Company is unable to obtain the necessary capital, the Company may have to cease operations.

Future Financing

We will require additional funds to implement our growth strategy for our business. In addition, while we have received capital ffom
various private placements and convertible loans that have enabled us to fund our operations, these funds have been largely used 1o
supplement our working capital, atthough additional funds are needed for other corporate operational and working capital purposes.
Therefore, we will need to raise an additional $1.5 10 $2.0 million w cover alt of our operational expenses over the next 12 months.
These funds may be raised through equity financing, debst financing, or other sources, which may result in further dilution in the equity
ownership of our shares. There can be n¢ assurance that additionat financing witl be available to us when needed or, if available, that it
can be obtained on commercially reasonable terms. 1f we are not able to obtain the additional financing on a timely basis should it be
required, or generate significant materia) revenues from operations, we will not be able to meet our other obligations as they become
due and we will be forced to scale down or perhaps even cease our operations.

Off-Balance Sheet Arrangements

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

Critical Accounting Policies and Estimates

Qur significant accounting policies are more fully described in the notes to our financial statements included herein for the quarter
ended June 30, 2016 and in the notes to our consolidated financial statements included in ouwr Annual Report on Form 10-K for the
year ended December 31,2015,

Recently [ssued Accounting Pronouncements

Any recently issued accounting pronouncements are more fully described in Note 1 to our financial statements included herein for the
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quarter ended June 30, 2016.
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ITEM 3, QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a smaller reporting company as defined by Item 10 of Regulation 8-K, the Company is not required to provide information required
by this Ttem.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the
Company’s reports filed under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported
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Company’s management, including the Company’s interim president and chief executive officer (who is the Company’s principal
executive officer) and the Company’s chief financial officer, treasurer, and secretary (who is the Company’s principal financial officer
and principal accounting officer) to allow for timely decisions regarding required disclosure. In designing and evaluating the
Company’s disclosure controls and procedures, the Comparty’s management recognizes that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving the desited comirol objectives, and the
Company’s management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and
procedures,

Management s Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over the Company’s financial reporting. In order
to evaluate the effectiveness of internal controf over financial reporting, as required by Section 404 of the Sarbanes-Oxley Act of 2002,
our management, with the participation of the Company’s principal executive officer and principal financial officer has conducted an
assessment, incleding testing, using the criteria in Internal Control - Integrated Framewaork, issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSQ”} (2013). Our system of internal control over financial reporting is designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. Because of its inherent limitations, internal controls over
financial reporting may not prevent or detect misstatements. This assessment included review of the documentation of controls,
evaluation of the design effectiveness of controls, testing of the operating effectiveness of controls and a conclusion on this evaluation.
Based on this evaluation, the Company’s management cancluded its internal control over financial reporting, was not effective as of
June 30, 2016. The ineffectiveness of the Company’s internal control over financial reporting was due to the following material
weaknesses which are indicative of many small companies with small staff:

(1) inadequate segregation of duties consistent with control objectives; and
{i1) ineffective controls over period end financial disclosure and reporting processes.

Our management feels the weaknesses identified above have not had any material effect on our financial results. However, we are
currently reviewing our disclosure controls and procedures related to these material weaknesses and expect to implement changes in
the next fiscal year, including identifying specific areas within our governance, accounting and financial reporting processes to add
adequate resources to potentially mitigate these material weaknesses. Our management will continue to monitor and evaluate the
effectiveness of our internal controls and procedures and our internal controls over financial reporting on an ongoing basis and is
committed to taking further action and implementing additional enhancements or improvements, as necessary and as funds allow,

Because of its inherent Yimitations, internal controls over financial reporting may not prevent or detect misstatements, Projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate. All internal control systems, no matter
how well designed, have inkerent limitations. Therefore, even those systems determined to be effective can provide only reasonable
assurance with respect to financial statement preparation and presentation,

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the three months ended June 30, 2016 that have
materially affected, or are reasonably likely to materially affect our internal control over financial reporting, We believe that a control
system, no matter how well designed and operated, canntot provide absolute assurance that the objectives of the control system are met,

and no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within any company
have been detected.
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PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The Company is not a pasty to any matesial pending legal proceedings and, to the best of its knowledge, no such action by or against
the Company has been threatened, except as noted below:

Hi-Tech Specialists, Inc.

Prior to its acquisition by TPC, Hi-Tech Specialists, Inc. (“Hi-Tech”) filed suit against U.S.E.C. LLC d/bfa/ US Energy Consultants
and Michail Skachko concerning the parties’ agreement seeking damages in an amount in excess of $789,077. The nature of the
litigation relates to a contract between the parties wherein Hi-Tech was to solicit service agreements on behalf of US.E.C. LLC. The
suit is ongoing and TPC is aggressively pursuing its claim against the parties named.

Lexinglon Power & Light, LLC

As of December 31,2013, LP&L had a contingent liability related to a complaint filed by a single commerctal customer with the New
York Public Service Comimission seeking a reimbursement of $40,000. The Company had detemnined it appropriate under the
circumstances 10 recognize and accrue this loss contingency. Due to the default of the acquisition note payable, the acquisition of
LP&1. was terminated on April 7, 2015, thus the Company is no longer obligated to this 1oss contingency effective April 7, 2015.

ITEM 1A, RISK FACTORS

An investment in the Company’s common stock involves a number of very significant risks, You should carefully consider the risk
factors included in the “Risk Factors™ section of the Annual Report on Form 10-K for the year ended December 31, 2015 that was filed
ot April 14, 2016, in addition to other information contained in those reports and in this quarterly report in evaluating the Company
and its business before purchasing shares of its common stock. The Compaity’s business, operating results and financial condition
could be adversely affected due to any of those risks.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

During the six monihs ended June 30, 2016, the Company entered into a series of stock purchase agreements with accredited imvestors
for the sale of 27,280,000 shares of its cormnmen stock in amount of 31,517,400, Additionally, 14,892,858 shares of common stock were
issued for consulting services vaiued at $0.052 to $0.077 per share, based upen the fair value of the common stock on the measurement
date totaling $959,099, which was recognized immediately as general and administrative expense.

Unless otherwise set forth above, the securities described above were not registered under the Securities Act of 1933, as amended (the
“Securities Act™), or the securities laws of any state, and were offered and sold in reliance on the exemption from registration afforded
by Section 4(a)(2) under the Securities Act and Regulation D promulgated thercunder and corresponding provisions of state securities
[aws, which exempt transactions by an issuer not involving any public offering.
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1TEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not Applicable.

1ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

No.

Description

311+
31.2%
32.1%
32.2*
101*

Certification Statement of the Chief Exegutive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification Statement of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification Staterent of the Chief Executive Officer pursuant to Section 906 of the Sarhanes-Oxley Act of 2062
Certification Statement of the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

Firancizl statements formatted in Extensible Business Reporting Language (XBRL): {i) the Condensed Consolidated
Balance Sheets, (ii) the Condensed Consolidated Statements of Operations and Comprehensive Loss, (iii} the Condensed
Consolidated Statements of Cash Flows and (v} the Notes to Condensed Consolidated Financial Statements tagged as
blocks of text.

* Filed herewith
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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.

PREMIER HOLDING CORPORATION

By /s/ Rondall Letcavage

Randall Letcavage

President, Chief Executive Officer & Chief Financial Officer

(Principal Executive Officer, Principal Financial Officer and Principal Accounting Officer)
Date: August 15, 2016
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EX-31.1 2 premierholding_10g-ex3101.htm CERTIFICATION
Exhibit 31.1

PREMIER HOLDING CORPORATION
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

|, Randall Letcavage, certify that:

I

2.

I have reviewed this quarterly report on Form 10-Q of Premier Holding Corporation;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respeet to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rutes 13a-15(f) and 15d-15{f)) for the regisirant and have;

(a}  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidieries, is made known to us by others within those entities, particularly during the period in which this repert is
being prepared,

(b)  designed such internal control over financial reporting, or caused such infernal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
prepasation of financial statements for external purposes n accordance with generally accepted accounting principles;

(c} evaluated the effectiveness of the registrants disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls ard procedures, as of the end of the period covered by this
report based on such evalvation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter that has materially affected, or is reasonably Jikely to materially affect, the
registrant’s intermal control over financial reporting; and

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

(a)  all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

By: /s/ Randall Letcovage

Randall Letcavage

President and Chief Executive Officer
{Principal Executive Officer)

Date: August 15,2016
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EX-31.2 3 premierholding 10g-¢x3102.htm CERTIFICATION
Exhibit 31.2

PREMIER HOLDING CORPORATION
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Randall Letcavage, certify that:

L.

2.

I have reviewed this quarterly report on Form 10-Q of Premier Holding Corporation;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessaty to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respeets the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(a5 defined in Exchange Act Rules 13a--15(¢) and 15d-15(¢)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a—15(f) and 15d-15(f)) for the registrant and have:

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

(b)  designed such internal control over financial reporting, or caused such internal control over financial reporting io be
designed under our supervision, {0 provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principies;

{¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclustons about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evatuation; and

{d)  disclosed in this report any change in the registrant’s internal control over financial reporting that cccurred during the
registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant®s audifors and the audit commitiee of the registrant’™s board of directors (or persons
performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal conirol over financial reporting
which ave reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information;, and

{b) any fraud, whether or not material, that involves management or other employees who have a significant fole in the
registrant’s infernal control over financial reporting.

By {5/ Randall Letcqvage

Randall Letcavage

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
Date: August 15,2016
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EX-32.1 4 premierholding_10q-ex3201.htm CERTIFICATION
Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION %06 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Randall Letcavage, hereby certifies, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

[3 the quarterly report on Form 10-Q of Premier Holding Corporation for the period ended June 30, 2016 fully complies
with the requirements of section 13() or 15(d) of the Securities Exchange Act of 1934; and

2. information contained In the Form 10-Q fairly presents, in 2ll material respects, the financial condition and results of
operations of Premier Holding Corporation.

By: /& Randall Letcavage

Randall Letcavage

President and Chief Executive Officer
(Principal Executive Officer)

Date: August 15, 2016

141



EX-32.12 5 premierholding _1¢q-ex3202.htm CERTIFICATION
Exhibit 32,2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The nndersigned, Randall Letcavage, hereby certifies, pursuant te Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. the quarterly report on Form 10-Q of Premier Holding Corporation for the period ended Jure 30, 2016 fully complics
with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. information contained in the Form 10-Q fairly presents, in all material respects, the firancial condition and results of
operations of Premier Holding Corporation.

By: &/ Randall Letcavage

Randati Letcavage

Chief Financiat Officer

{Principal Financial Officer and Principat Accounting Officer)
Date: August 15, 2016
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Financial Statements

Exhibit C-3

The following balance sheet and profit & loss statements for 2014 and 2015 are the
audited financials from The Power Company USA, LLC, which are also apart of Exhibit
C-2 “SEC Filings.”
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The Power Company USA, LILL.C

Balance Sheet
As of December 31, 2015 and 2014

As of Dec 31, 2015 As of Dec 31, 2014
ASSETS
Current Assets
Bank Accounts
1000 Cash (18,8972) 38,762
Total Bank Accounts {18,972) 38,762
Accounts Receivable
11000 Accounts Receivahle 271,823 299,112
Total Accounts Receivable 271,823 299,112
Other current assets
12000 Other Current Assets - 2,000
Toial Other current assets - 2,000
Total Current Assets 252,851 339,874
Fixed Assets
16000 Vehicles 162,894 19,935
16610 Computer 9,831 9,831
16100 Accumulated Depreciation (37,980) (8,037)
Tota! Fixed Assets 134,745 24,729
Other Assets
15000 Prepaid Expenses 26,625 -
Tota! Other Assets 26,625 -
TOTAL ASSETS 414,221 361,603
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payabie
20000 Accounts Payahle 32,143 125,767
Total Atcounts Payable 32,143 125,767
Credit Cards
21000 Amex CC 6,030 75123
Total Credit Cards 8,030 75,423
Other Current Liabiiities
23000 Loan From Sebo 5,038 8,928
24000 Accrued Liabilities 186,898 93,049
24900 Loans Payable - Vehicles 77,202
24910 Loan Payable-Chase Vehicle Loan 4408 21,468
Total Other Current Liabilities 200,604 102,878
Total Current Liabilities 328,777 303,766
Long-Term Liabilities
25500 Intercompany TofFrom 1,984 515 1,498,804
27000 Energy.Me Loan - 8,000
Total Long-Term Liabilities 1,994,515 1,506,804
Total Liabilities 2,323,292 1,810,569
Equity
32000 Retained Deficit (1,448,9686) {722 951)
Net Loss (460,1085) {728,015)
‘Total Eguity {1,909,071) (1,448,9686)
TOTAL LIABILITIES AND EQUITY 414,221 361,603
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The Power Company USA, LLC

Profit and Loss
For the Years Ended December 31, 2015 and 2014

Income
40000 Revenue

Total Income

Gross Profit

Expenses
50000 Payroil and related expenses
60850 Insurance Expense
61000 Gen&Admin, Expenses
62000 WMarketing Expenses
64000 Research & Development
65000 Sales Expenses
67000 Professional & Contract Fees
68000 Travel and Entertainment
70000 Amortization & Depreciation

Total Expenses

Net Operating Income

Other Expenses
81000 Settlements
95000 Other Expense

Total Other Expenses

Net Other Income

Net Income {Loss)

Jan - Dec 2015

Jan - Dec¢ 2014

4,552,281 3,251,165
4,562,281 3,251,165
4,552,281 3,254,165
523,335 676,967
43,731 4,423
699,835 657,745
26,442 24,279
49,845 13,279
2,934,022 1,891,451
120,744 42,202
559,865 443,363
29,943 6,278
4,987,763 3,859,987
(435,482) (608,522)
19,500 110,000
5,123 7,193
24,623 117,193
(24,623) (117.193)
{460,105) (726,015)
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Financial Arrangements

Exhibit C-4

Not Applicable.

146



The Power Company USA, LLC
Forecasted Financial Statement

As of December 31, 2017 and 2018

Income
Revenue

Total Income

Gross Profit

Expenses
Payroll and related expenses
Insurance Expense
Gen&Admin, Expenses
Marketing Expenses
Research & Development
Sales Expenses
Professional & Contract Fees
Travel and Entertainment
Amortization & Depreciation

Total Expenses

Net Operating Income

Other Expenses
Settlements
Other Expense

Total Other Expenses

Net Other Income

Net Income (Loss)

Exhibit C-5
As of Dec 31, 2017 As of Dec 31, 2018
$ 100,000 150,000
100,000 150,000
100,000 150,000
43,000 60,000
7,000 10,000
3,000 4,000
3,000 4,000
1,000 2,000
2,000 4,000
2,000 4,000
3,500 6,000
750 1,250
62,250 95,250
37,750 54,750
2,000 3,060
1,500 2,500
3,500 5,500
(3,500) {5,500)
$ 34,250 49,250
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Credit Rating

Exhibit C-6

Based on the Experian Credit report in Exhibit C-7, page 179, “Industry Monthly
Payment Trends”, The Power Company USA, LLC payment history is nearly a 100% rating
every month whereas the industry ranking is approximately 85%. Albeit, The Power
Company USA, LLC is listed as high risk due to the fact that The Power Company USA,
LLC does not utilize credit for its business. The Power Company USA, LLC does not have
any outstanding liabilities other than normal current business payables.
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Credit Report

Exhibit C-7

Please see attached,.
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LA

Hun&bradstree’c

Dashboard
 Company Info
1165 N Clark St Ste 400 DBA's ;
Chicago, IL 60610 SUBSIDIARY OF PREMIER HOLDING

ORPORATION, TUSTIN, CA)

Phone: (312) 496-3729

: 'Delinquén'ciy ) Financial =~ Supplier Eval. CreditLimit | D&B : D&B "\f‘réb'il-lty;

Predictor ! Stress | Risk Rating | Rec. | Rating | Rating

Class

14974 3 |

GClass Scare

583 A 1

Score

i
l

Recent Alerts

100816 1 New inquiry l 09A5/16

1 New Inquiry
oeioens Delinguency Predictor ‘ ogieris Delinquency Predictor
L Score Improved Class Improved

E Most Recent

Date i SIC / Sector ' | Peport type

folos/ng | Fnance. nsurance | pep pisk Solution

i Finance, Insurance : :
09/09M16 and Real Estate D&B Risk Sclution
bt Finance, Insurance N N
i 08/24/16 and Real Estate D&B Risk Solution

i

£ 07120116 Services D&E Risk Solution

Services LD&B Risk Solution

pr Srlnquiries by SIC / Sector (12 Months)
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fwTop 5 Inguiries by Report Type (12 Months-)w

Scores
PAYDEX®
3 Month PAYDEX®

74 A 7 ——

i }
9 days beyond terms 120 Days Slow 30 Days Stow Prompt

”t.a,nding My.Sco

g

~ The D&B PAYDEX® is a unique, dollar weighted indicator of payment performance based on
payment experiences as reported to D&B by trade references.

Recent Payments :
‘Total (Last 24 Months): 8 :
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 09/2016
 09/2016
| 08/2016

| 0812016

! 0812016

... 30 Days Beyond Terms

Ppt $250
Ppt-Slow 30 $7,500
Ppt $5.000
Ppt $250
{005) $1 0o

Anticipate
Discount
Prompt

15 Days Beyond

22 Days Beyond Terms

| High Gredit | Now Owes

$250
$2,500
$0

$250

{ Past Dire alling Terms

$0/ Lease Agreemnt| 1 mo
50/ .- 1 mo
$0) - 2-3 mos
$0] - 1mo
- | Cashaccount | 1mo

60 Days Beyond Terms

90 Days Beyond Terms

120 Days Beyond Terms
Over 120 Days Beyond Terms

Unavailable

 Last sale wi (Mo,

)

- Industry Comparison

Jan
2018
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100

m
2015 2m8

« My Company (74) « Indusiry Median: {78)

Baged on payments collected over the last 4 quarters.
« Current PAYDEX® for this business is 74, or equal to 2 days beyond terms
+ The present industry median score is 78, or equal to 3 days hevand terms.

Delinquency Predictor Score

Score Class Percentile
58344 1 92%

Low risk of severe payment
delinguency over next 12 months

- The D&RB Delinquency Predictar (formerly the Commercial Gredit Scare) predicts the fikefihood that
¢ a company will pay in a severely delinquent manner {91+ days past term) over the next 12 months,
; seek legal relief from creditors, or cease operations without paying all creditors in full over the next
* 12 months based on the information in D&B's database. A severely delinquent firm is defined as a
¢ business with at least 10% of its dollars 91+ days slow.

" Incidence of Delinquent Payment:

' Among Companies with this Classification: 1.10%

. Factors Affecting Your Score:

H
i
i
.
i
|
i
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Risk Clas of Businesses within this Class Peréentile

1 10% 91-100 580-670
2 20% 71-90 530-579

3 40% 31-70 481-529

4 20% 11-30 453-480
101-452

1000
900
800- [ B
700179 i
600!
500
400

i i
A SO | . : .
B e e

583 583

300- |
200-1;

100 -

Aug
208

Heow Jan

Sep Jul
2015 2015 2018

2015

* My Company (583)

_ indﬁstry Comb-a-risb-n-

This Bysiness Industry + Region Ind ustry + Year in
EAST Business
NORTH €0
CENTRAL
Industry Industry + Employee
BUSINESS, Aangs
LEGAL 2099
AND
ENGINEERING
SERVICES

This business has a Credit Score Parcentile that shows:
+ Lower risk than other companies in the same region.
s Lower risk than other companies in the same industry.
s Lower risk than other companies in the same employee size range.
= Lower risk than other companies with a comparable number of years in business.

Financial Stress Score

Scare Class Nat' %

154



1497 A 3 61% i e

H H /
High Moderatg Low

Moderate risk of severe financial
stress, such as a bankruptcy, over
the next 12 rmonths

Understandlrgg My . cor "

R LR T A A A e

&,

i Incidence of Financial Stress:

3 Among Companies with this Classification: 0.24 (384 per 10000)

Factors Affecting Your Score:

+ The Financial Stress Class Summary Mode! predicts the liketinood of a firm ceasing business withowt paying ;
all creditors in ful}, or reorganization or obtaining relief from creditors under state/federal taw over the next 12
months. Scores were calculated using a statistically valid model derived from D&B's extiensive data files.

" Notes:

‘ + The Financial Stress Class indicates that this firm shares some of the same business and financial
characteristics of other companies with this classification. It does not mean the firm will necessarily
expetience financial stress.

« The Incidence of Financial Stress shows the percentage of firms in a given Class that discontinued
operations over the past year with logs to creditors. The Incidence of Financial Stress - National Average
represents the national failure rate and is provided for comparative purposes.

= The Financial Stress National Percentile reflects the relative ranking of a company among all scorable
campanies in D&B's file.

« The Financial Stress Score offers a more precise measurg of the level of risk than the Class and .
Percentile. It is especially helpful to customers using a scorecard approach ta determining averall busmess
performance.

« All Financial Stress Class, Percentile, Score and incidence statistics are based on sample data trom

! ncidence of Financial Stréss

': Percentile

1570-1875 6.0%
16101569 | 2 69-94 10.6%
1450-1509 | 3 34-68 18.4%
1340-1449 | 4 233 315%
1001-1339 | 70.0%

'K Tfenﬁé - Scores, 12 Month
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H
[ e
- -

4671467 14

1467 1467 1467

1200 ‘ see e 3 e
: !
1100-
i
1000 i
2015 2018 28 2016 2016
Hoy dan Mar ey Jul
2035 28 2me 2015 2018

~+ My Company (1,497)

: Industry Compérisoh

This Business \ndustry + Region industry + Year in
EAST Business
NORTH 68-10
CENTRAL

Industry Indu stry + Employee

BUSINESS, Range
LEGAL 2048¢

AND
ENGINEEAING
SERVICES

Based on payments collected over the last 4 quarters.

Lower risk than other companies in the same region.

Lower risk than other companies in the same industry.

Higher risk than other companies in the same employee size range.

Lower rigk than other companies with a comparable number of years in business.

Supplier Evaluation Risk Rating

Maderate risk of supplier experiencing severe
financial stress over the next 12 months,

* B 8 O

\Understanding My Score
The Supplier Evaluation Risk (SER) Raling predicts the likelihood that a suppl}er wu!i éease
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" business operations or become inactive over the next 12 month period based on the depth of

; predictive data attributes available on the business. The SER Rating scoring system uses statistical
© probabilities to classify public and private companies into a 1-9 risk rating, where 1 represents low

" risk and 9 represenis high risk.

Factors Affecting Th|s Company s Score:

Trends

H H H H N ' N i H H
! : j i ; : i : ‘
2. [ ; SRS S | . e 2 ‘
1 i ! . : H '
i ‘ 3 : ; : ;
3. L . N 1 RO
4. el fee s : .
: 3 5 5 5 5 ﬁ : :
ER . - ¢ . - , : i -
z R
3- - ER— - (A — IR P -
a
g n B T T T T P T TIPS ’.
Dec: Feb Apr Jun Aug
205 25 2018 2019 2018 2018
Sep New Jan Mar May Jul
2mns 2013 20t8 2ma 2na 2ta

« My Company (5}

Credit Limit Recommendation

Conservative Credit Limit

1

Risk Category $40k 3 V
1 Aggressive Gredi Limi m%m__w ‘ _M
390k R
ngh Moderaia !.nw

Low

Understandrng My Score

L RO i i A

3&B's Credit Limit Recommendation is intended to help you more easily manage your credit decisions. It provides
itwo recarmmended dollar guidelines:

A conservative limit, which suggests a dollar benchmark ii your policy is to extend iess credit to minimize risk.

» An aggressive limit, which suggests a dollar benchmark if your policy is to extend more credit with potentially more
:risk.

*The dollar guideline amounts are based on a historical analysis of credit demand of customers in D&B's U.S.

payments database which have a similar profile to your business.
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i D&B Rating®

Aatin
9 Number of empioyees: 1R indicates 10 or mare employees
1 R 4 Compasilte Credit Appraisal: 4 ig limited

p&B Ratng Date Apphed
BLY 2016-05-23
{ i
i 1R3 2016-03-07
| 1R4 2015-05-04
[ ER4 2014-04-22
- 2012-09-12

Factors Aﬁectmg Your Score
L # of Employees Total: 67 (UNDETERMINED here)

Payment Actwrty (based on 8 experiences):
" Average High Credit:  $3,041

Highest Credit: $7,500

" Total Highest Credit:  $18,400

; Note: The Worth amount in this section may have been adjusted by D&B ta reflect
. typical deductions, such as certain intangible assets,

D&B Vsabmty Ha*mg

T -
Viability Score
: g 1
i High Riak Low Risk

Compared to ALL US Businesses within the D&B Database:

« Level of Risk: Low Risk
. + Businesses ranked 4 have a probability of becoming no longer viable: 5%
+ Percentage of businesses ranked 4: 14%
» Across all US businesses, the average probability of bacoming no longer viable: 14%

158



! Vv ‘
. Portfolio Comparison ng ;.M

H H N
| ngh Rigk Low Hlsk |

Compared to ALL US Businesses within the D&B Database:

« Model Segment: Established Trade Payments {
Level of Risk: Moderate Risk |

Bu%{]esséfs ranked 5 within this model segment have a probability of becoming no longer
viable: 5%

Percentage of businesses rankeds within this mode! segment: 11%
Within this model segment, the average probability of becoming no longer viable: 5%

e e % b e 3 e ot e e 4 £ e e e s e _~ — e s _(.:___,_.-_"mw._%._.__ﬁ,._wi
| v i
g , i "
1 Data Depth Indicator B U—
‘1 :Descrtphve Pradlctwa

Data Depth Indicator:

Rich Firmographics
Extensive Commercial Trading Activity
No Financial Atiributes

Company Yearsin
Si  Business |

Company Profile

Compared o ALL US Businesses within the D&B Database:

« Financial Data: -

« Trade Payments: -

+ Company Size: SUBSIDIARY
« Years in Business: -

Inquiries
12 Month Summary

Over the past 12 manths ending 10-2015, 12 individual requasts far information on !

; your company were received; this represents a 8.33% increase over the prior 12 :
{ month period. The 12 inquiries were made by 8 unique customers indicating that
| some companies have inquired on your busingss multiple times and may be
i monitoring you. Of the total products purchased, 7, of 58.33% came from the :
| Services sector; 5, or 41.67% came from the Finance, Insurance and Real Estate :
; secior. :

12 Month Total# Inquiries: 12
12 Month Unique Customers:8

Dé_lte Y " Reporttype _ R , :SlC !Sectpf .
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' 100516 | D& Risk Solution | Finance, Insurance and Real Estate

} ( 09/09/16 | D&B Risk Solution Fingnce, lnsurance and Real Estate

‘ 08/24/16 | D&B Risk Salution Finance, lnsurance and Real Estate

*\ 07/20/16 | D&B Risk Solution Services
{* Q72016 | D&B Risk Solution Services
:= 07/08/18 } D&B Risk Sclution Setvices
’ 05/23116 | D&B Risk Solution Finance, Insurance and Real Estate .
l 08/23/16 | D&EB Risk Solution Finance, Insurance and Real Estate
i 02/31/16 | D&B Risk Solution Services
\ 02/2416 | D&B Risk Soluton | Senvices
0142616 | D&B Risk Solution Services
) ‘ 11/2315 | D&B Risk Solution Services

B

[

;B

LT

P £

(5 1

P

2

]

Nov Jan tdar May Jul Sep
; 2015 2016 2015 2008 2016 2016

'Top 5 Inquiries by Report
“Type (12 Months)

. Top 5 Report Types
- Graph{12 Months}
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=k
Sokden

_All Inquiries by Industry and SIC / Sector

Nov20i5t0 | Feb 201610 | May 2018t | Aug 20161:0"5 “Totat -

1C/Sector i i i
S ° Jan 2016 1 Apr2016 | Jul2016 ¢ Oct2016 | Inguites

Finance, Insurance and Real Estate

i Services

lnquries by Repo Type _

‘Nov 201510 Feb 201610 | May 2016 10 | Aug 201610 -

port T . ; : :
| Report Type Jan2016 | Apr2016 | Jul2016 | Oct2016 |

; D&B Propristary Score Request

| D88 Risk Salution

Currency: Shown in USD unless otherwise indicated

f
|
Payments Summary

Current 74 Equal to 9 days beyond terms

PAYDEX®:

Industry Median: 78  Equalto 3 DAYS BEYOND terms

Payment Trend: ++ Unchanged, compared to payments three months ago
Total payment Experiences in D&Bs File {(HGQ): 8
Payments Within Terms {not dollar weighted): 92
Total Placed For Collection: NA
Average Highest Credit: 3,041
Largest High Credi: 7,500
Highest Now Owing: 2,500
Highest Past Due: NA

Payments Summary by Industry

Total (Last 24 Months): 8
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" Days Siow "

Total ** ‘Total Dolfar | Largest High Credit ' _ e
Terms . 31 (30-80 (8190 ¢ 90

: Received ¢ Anount

Payment summai

' Top Industries

Misc business service 1 $7.500 $7500{ 50% 50 0 0 0 '

Natnl commercial bank i $5.000 $5.000{ 100% ) 0 0 0
| Telephone communictns 1 $5.000 ss000! 100% | 0 1 o | o | o ;

Nandeposit trust 1 $250 $2501 100% ] 0 0 0

Shart-trm busn credit 1 $250 g2501 100% | @ | o o | o
: i
E Whol office equipment 1 $250 $250 100% 0 0 o 0
Qther Gategories ‘
' Cash expariences 2 $150 $100 - - - - -
Unknown 4] $0 30 - . - . N
E Unfavorable comments 0 30 $0 - R - - -
Placed for collections with D&B: 0 30 30 - - - - -
Other 0 NIA s - N G T
omwoasste ) s | swso) woof - =i~

|

l

Payments Beyond Terms

Total (Last 24 Months): 1

Date¥  Paying Record * High Cradit. NowOwes  PastDie @ Sefling Terms  Last safe wil (Mo, }

' 09/2016

All Payments

Ppt-Stow 30

Total (Last 24 Months): 8
‘Date¥  Paying Racord © High ¢

09/2016 | Ppt $250 $250 $0

i;osfzms Ppt-Slow 30 $7,500 $2,500 $0| - 1 mo

%08.'2016 Ppt $5,000 $0 $0| - 2-3 mos

L0808 | Pot $250 $250 $0 |- 1mo
%OSIE016 (005) $100 - -~ | Gash account 1mo
:7:06/2016 Ppt $5,000 $1,000 $0-- -
?11.'2014 Pot $250 $0 $0 | -- 6-12 mos
oeone joony o - -|cestaseount  ftmo

Indications of slowness can be the result of disputes over marchandise, skipped invoices, etc. Accounts are sometimes placed in
coltection even though the existence or amount of debt is disputed.

The public record iterns contained in this report may have been paid, terminated, vacated or released prior {o the date this report was
printed.



History & Operations

Currenicy: Shawn in USD unless otherwise indicated

Company Overview

Company Name: POWER COMPANY URL: MNA
USA, LLC, THE Stock Symbol: NA
Deing Business As: [SUBSIDIARY OF History: MNA
PAEMIER HOLDING Operations: NA
CORPORATION, Present Management Control: NA
TUSTIN, CA) Annual Sales: NA
Street Address: 1165 N Clark St Ste
400
Chicago, IL 60610
Phone: (312) 496-3729
Fax: NA

The following information was reported: 10/24/2015

Officer(s):

RANDALL LETCABAGE, MBR
PATRICK FARAH, MBR
CHERYL ARTS, MBR

DIRECTOR(S):
THE OFFICER(S)

The lllincis Secretary of State's business registrations file showed that The Power Company Usa, LLC was registered as a Limited
Liability Company in 2010.
Business started 2010 by undetermined.

RECENT EVENTS:

On April 22, 2014, sources stated that The Power Company USA, LLC, Chicago, IL, a subsidiary of Premier
Holding Corporation, Tustin, CA, announced that the company is increasing its Maryland presence by opening additional offices in the
Baltimore area on Jarwary 23, 2014. Further details arg unavailable.
RANDALL LETCABAGE. Antecedents are unknowr.
PATRICK FARAH. Antecedents are unknown.
CHERYL ARTS. Antecedents are unknowr.

Business address has changed from 214 W Ohio St Ste 3, Chicago, IL, 60654 to 1185 N Clark 3t Ste 400, Chicage, IL, 80610.

Business Registration

CORPORATE AND BUSINESS REGISTRATIONS REPORTED BY THE SECRETARY OF STATE OR OTHER OFFICIAL SOURCE AS
SETOBER 07 2016.

Registered Name: THE POWER COMPANY USA, LLC
Buslness Type: LIMITED LIABILITY COMPANY
Corporation Type: NA

Date Incorporated: NA

State of Incorporation: ILLINQIS

Filing Date: Nov 29 2010

FilingFediD: NA

Registration 1D: 03412504

Duration: NA

Duration Date: NA
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Status: GOOD STANDING

Status Attalned Date: Nov 25 2015

Where Filed: SECRETARY OF STATE/LIMITED LIABILITY COMPANY DIVISION,
SPRINGFIELD, IL

Registered Agent: UNITED STATES CORPORATION AGEN, 500 N MICHIGAN AVE STE
800, CHICAGO, IL, 606113754

Agent Appeinted: Jul 31 2014

AgentStatus: NA

Principals: FARAH, PATRICK, MANAGER, 1165 N CLARK ST, SUITE 400,

CHICAGO, IL, 5606100000
ARTS, CHERYL A, MANAGER, 1601 W SCHOOL. ST, UNIT 408,
CHICAGOQ, IL, 606570000

10/24/2015

Dascription:
Subsidiary of PREMIER HOLDING CORPORATION, TUSTIN, CA started 1971 which operates as a holding
company.

As noted, this company is a subsidiary of Premier Holding Carporation, Duns number 965079457, and reference is
made to that report for background information on the parent and its management.

Provides husiness consulting services, specializing in energy conservation (100%).

Terms ECH, bankwire. Sells to residential, commercial concerns. Territory | ¢ States.

Employees: 67 which includes 22 part-time. UNDETERMINED employed here.
Facilities: Leases 7,000 sq. ft. on 3rd,4th floor of a multi story brick building.
Location: NA

Branches: This business has multiple branches, detailed branch/division information is available in Dun & Bradstreets linkage or family
tree products.

Subsidiaries: NA
Subsidiaries: NA
Subsidiaries: NA
Subsidiarles: NA
Subsldiaries: NA

SIC & NAICS

SIC:

Based on infarmation in gur file, D&B has assigned this company an extended 8-digit SIC. D&B's use of 8-digit SICs
enables us 10 be more specific to a company's operations that if we use the standard 4-digit code. The 4-digit SIC
numbers link to the description on the Occupational Safety & Health Administration (OSHA) Web site. Links open in
a new byowser window.

8748 9904 Energy conservation consultant

NAICS:
541680 Other Scientific and Technical Consulting Services

Public F !Ilngs Currency: Shown in USD unless otherwise indicated

Summan
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. __ _ |
The following data includes both open and closed filings found in D&B's database on this company.

Bankruptcy Proceedings - -
Judgments 0 -
Liens 0 -
Suits 0 -
UCCs 0 -

The following Public Filing data is for information purposes only and is not the official record.
Ceriified copies can only be obtained from the official source.

| Judgments

l_ We currently don't have enough data to display this section.

We currently don't have enough data to display this section.

! Suits

We currently don't have enough data to display this section.

| UCC Filings

lWe currently don't have enough data to display this section

| Government Activity

Summaty

Berrower {DIr/Guar): NO

Administrative Debt: NO

Contractor: NO

Grantee: NO

Party Excluded from Federal NO

program(s):

Possible Candidate:

Labor Surplus Area. publicFilingSectionDstails. goviActvity labarSurplus Area}

Small Business: MNIA

(A} Firm: N/A

The public record items contained herein may have been paid, terminated, vacated, or released prior to
today's date

The pubtic record items contained herein may have been paid, terminated, vacated or released prior to
today's date.

Banking & Finance

Financial Statements

We currently don't have enough data to display this section.
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| We currently don't have enough data to displiay this section, j

Special Events

07/07/2016

As a matter of interest, the independent auditor for Premier Holding Corporation, parent
company of The Power Company USA LLC, has placed a going concern clause into Premier
Hoiding Corporation's De¢ 31, 2015 consolidated fiscal financial statement.

According to Premier Hotding Corporation's 10-K, filed Apr 14, 2016, the Company has
ingurred an accumnutated deficit of $23,796,018 and $21,326,640 as of Dec 31, 2015 and
2014, respectively, This raises substantial doubt about the Companys ability to continue as a
going concern.

05/23/2016

A Rating change has occurred on this company.

03/07/2016

A Rating change has cccurred on this company.

06/29/2015

As a rratter of imteresy, the independend auditers report in the 10-K filed with the Securities
and Exchange Commission for Premier Holding Corporation, the parent company of subject,
on Apr 15, 2015, indicated the financial statements prepared for the fiscal year ending Dec
31, 2014, were dene $o assuming that the parent company will continue to operate as a
going concern.

The parent company has incurred an accumulated deficit of $21,326,640 and $13,146,885
as of December 31, 2014 and 2013, respectively. This raises substantial doubt about the
parent cormnpanys ability to continue as a going concerm.

05/04/2015

A Rating change has occurrad on this company.

Corporate Linkage

Parent ]

Gy, S

1 Company Name

PREM]EH HOLD]NG COF?POHAT]ON

96 507 9457 TUSTIN CALIFORNIA

_Head

uarters (US) _

" City, State

Company Name
; ;
i PREMIEH HOLDING COHPOHATION 96 507~9457 TUSTIN CALIFOHNIA g

' US Linkages
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b Company Name ' ST Gty State

Subsidiaries

|

{ ENERGY EFFICIENCY EXPERTS, INC. {7-857-0636 TUSTIN, CALIFORNIA :
g‘i THE POWER COMPANY USA LLC 02-537-9575 CHICAGO, ILLINOIS
i
!

LEXINGTON POWER & LIGHT, LLG

96-337-1369 RONKONKOMA, NEW YORK

" International Linkages
: We currently don't have encugh data to display this sectlon.
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Bankruptcy Information

Exhibit C-8

The Power Company USA, LLC has no pending or past bankruptcies.

168



Merger Information

Exhibit C-9

The Power Company USA, LLC has not had any dissolution or mergers or acquisitions
within the two most recent years preceding the application.
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Corporate Structure

Exhibit C-10

The Power Company is a stand-alone entity with no affiliate or subsidiary companies.
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