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PROSPECTUS

21,214,968 SHARES

MIDWEST ENERGY EMISSIONS CORP.

COMMON STOCK

This prospectus relates to an aggregate of up to 21,214,968 shares of our common stock which may be offered by the
selling stockholders identified in this prospectus for their own account. We will not receive any proceeds from the sale
of the shares by these selling stockholders.

LR N1

Unless the context otherwise requires, the terms “we,
wholly-owned subsidiaries.

us” or “our” refer to Midwest Energy Emissions Corp. and its

Prices of our common stock are quoted on the OTCQB under the symbol “MEEC”. The closing price per share of our
common stock, as reported by the OTCQB on December 21, 2016, was $1.31.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.
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INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD
CONSIDER CAREFULLY THE RISK FACTORS BEGINNING ON PAGE 4 OF THIS PROSPECTUS
BEFORE PURCHASING ANY OF THE SHARES OFFERED BY THIS PROSPECTUS.

The date of this prospectus is January 10, 2017.



Edgar Filing: Midwest Energy Emissions Corp. - Form 424B3

TABLE OF CONTENTS
Table of Defined Terms 1
Prospectus Summary 2
Notice about Forward Looking Statements 4
Risk Factors 4
Use of Proceeds 9
Market for Common Equity and Related Stockholder Matters 9
Business 10
Description of Property 14
Legal Proceedings 14
Management’s Discussion and Analysis of Financial Condition and Results of Operations 15
Management 23
Executive Compensation 28
Certain Relationships and Transactions 32
Security Ownership of Certain Beneficial Owners and Management 32
Description of Securities 33
Indemnification for Securities Act Liabilities 34
Selling Stockholders 35
Plan of Distribution 38
Changes In And Disagreements With Accountants On Accounting And Financial Disclosure 40
Legal Matters 40
Experts 40
Available Information 40
Financial Statements F-1

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROSPECTUS. WE HAVE
NOT AUTHORIZED ANY OTHER PERSON TO PROVIDE YOU WITH DIFFERENT INFORMATION. IF
ANYONE PROVIDES YOU WITH DIFFERENT OR INCONSISTENT INFORMATION, YOU SHOULD
NOT RELY ON IT. WE ARE NOT MAKING AN OFFER TO SELL THESE SECURITIES IN ANY
JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED. YOU SHOULD ASSUME THAT
THE INFORMATION APPEARING IN THIS PROSPECTUS IS ACCURATE ONLY AS OF THE DATE ON
THE FRONT COVER OF THIS PROSPECTUS OR OTHER DATE STATED IN THIS PROSPECTUS. OUR
BUSINESS, FINANCIAL CONDITION, LIQUIDITY, RESULTS OF OPERATIONS, CASH FLOWS AND
PROSPECTS MAY HAVE CHANGED SINCE THAT DATE.



TERM
BAC
EERC
EGU
EPA
ESP

Hg
IGCC
MATS
MEEC
MW
NOy
OTCQB
PAC
SCR
SEC

SOy
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DEFINITION

Brominated Powdered Activated Carbon
Energy and Environmental Research Center
Electric Generating Unit

The U.S. Environmental Protection Agency
Electrostatic Precipitator

Mercury

Integrated Gasification Combined Cycle
Mercury and Air Toxics Standards
Midwest Energy Emissions Corp.
Megawatt

Oxides of Nitrogen

Over The Counter Venture Marketplace
Powdered Activated Carbon

Selective Catalytic Reduction

U.S. Securities and Exchange Commission

Oxides of Sulfur
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PROSPECTUS SUMMARY

The following summary highlights selected information contained in this prospectus. This summary does not contain
all the information you should consider before investing in our securities. Before making an investment decision, you
should read the entire prospectus carefully, including the “risk factors” section, the financial statements and the notes
to the financial statements.

About Us

Midwest Energy Emissions Corp., a Delaware corporation, is an environmental services company specializing in
mercury emission control technologies, primarily to utility and industrial coal-fired units. We develop and deploy
patented, proprietary technologies to remove mercury emissions from coal-fired power plants. Our business plan is to
deliver cost-effective mercury capture technologies to coal-fired power plants in the United States, Canada, Europe
and Asia.

The U.S. EPA MATS (Mercury and Air Toxics Standards) rule requires that all coal and oil-fired power plants in the
U.S., larger than 25MWs, must limit mercury in its emissions to below certain specified levels, according to the type
of coal burned. Power plants were required to begin complying with MATS on April 16, 2015, unless they were
granted a one-year extension to begin to comply. MATS, along with many state and provincial regulations, form the
basis for mercury emission capture at coal fired plants across North America. Under the MATS regulation, Electric
Generating Units (“EGUSs”) are required to remove about 90% of the mercury from their emissions. We believe that we
continue to meet the requirements of the industry as a whole and our technologies have been shown to achieve
mercury removal levels compliant with all state, provincial and federal regulations at a lower cost and with less plant
impact than our competition.

LRI LEINT3

As used in this prospectus, the terms “we”, “us”, “our”, “the Company”, “MEEC”, and “Midwest Energy Emissions Corp.” re
Midwest Energy Emissions Corp. and our wholly-owned subsidiaries. Our principal executive offices are located at

670 D Enterprise Drive, Lewis Center, Ohio 43035. Our telephone number is 614-505-6115. We maintain an Internet
website at www.midwestemissions.com. The information contained on, connected to or that can be accessed via our
website is not part of this prospectus. We have included our website address in this prospectus as an inactive textual
reference only and not as an active hyperlink.

Private Placement



Edgar Filing: Midwest Energy Emissions Corp. - Form 424B3

On November 14, 2016, the Company entered into a Stock Purchase Agreement (the “Purchase Agreement”) with
certain institutional and accredited investors (the “Investors™) pursuant to which the Company agreed to sell an
aggregate of 11,214,968 shares of its common stock at a price of $1.20 per share (the “2016 Private Placement”) to the
Investors for gross proceeds to the Company of $13,457,962. The closing of the 2016 Private Placement was subject
to certain customary closing conditions and occurred on November 18, 2016.

The Company has agreed to file a “resale” registration statement with the Securities and Exchange Commission (the
“SEC”) covering all shares of common stock sold in the 2016 Private Placement within 35 days of the closing of the
2016 Private Placement and to maintain the effectiveness of the registration statement until all securities have been
sold or are otherwise able to be sold pursuant to Rule 144. The Company has agreed to use its commercially
reasonable efforts to have the registration statement declared effective within 60 days of the closing of the 2016
Private Placement if the registration statement is not subject to review by the SEC or 120 days after such closing if the
registration statement is subject to review by the SEC (the “Effectiveness Date”). The Company is obligated to pay to
each investor damages in common stock equal to 1.0% per month of the aggregate number of shares of common stock
purchased by each such investor every 30 day period up to a maximum of 10.0%, (i) following the Effectiveness Date
that the registration statement has not been declared effective; and (ii) as otherwise set forth in the Registration Rights
Agreement.
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Restated Financing Agreement

On November 29, 2016, we closed on the transactions contemplated by an Amended and Restated Financing
Agreement (the “Restated Financing Agreement”) entered into on November 3, 2016 with AC Midwest Energy LLC
(“AC Midwest”), pursuant to which AC Midwest, which held various warrants to acquire shares of the Company’s
common stock (the “AC Midwest Warrants”), exercised on a cashless basis a portion of the AC Midwest Warrants for
10,000,000 shares of the Company’s common stock and exchanged 12% senior secured convertible notes previously
issued to AC Midwest with an outstanding aggregate principal balance owing of $9,646,686 (the “AC Midwest Notes”),
together with all accrued and unpaid interest thereon, and the remaining unexercised portion of the AC Midwest
Warrants, for (i) a new senior secured note in the principal amount of $9,646,686 (the “New AC Midwest Secured
Note”) which was partially prepaid at closing in the amount equal to $5,000,000 as provided in the Restated Financing
Agreement, and (ii) a subordinated unsecured note in the principal amount of $13,000,000 (the “AC Midwest
Subordinated Note”). AC Midwest maintains certain piggy-back registration rights with respect to the shares issued
pursuant to the aforesaid cashless exercise of Warrants.

About this Offering

Common stock offered by the Company: None

Common stock offered by selling 21,214,968 shares.

stockholders:

Capital stock outstanding: As of December 21, 2016, we had outstanding 73,479,937 shares of
common stock.

Proceeds to the Company: We will not receive proceeds from the resale of shares by the selling
stockholders.

OTCQB Symbol: MEEC

We are registering for resale common stock issued as follows:

11,214,968 shares of Common Stock issued in a private placement offering which offering was completed
on November 18, 2016, as more fully described above.

Summary Consolidated Financial Data
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The following selected financial information is derived from our Financial Statements, which are included elsewhere
in this prospectus and should be read in conjunction with our Financial Statements, including the notes thereto.

Statement of Operations Information:

For the Nine For the
Months Ended Year Ended
9/30/16 12/31/15
Revenue $ 24,536,939 $ 12,631,919
Costs and expenses 22,664,678 16,320,835
Operating income (loss) 1,872,261 (3,688,916)
Other expenses (18,508,602) (10,572,615)
Net loss $ (16,636,341) $ (14,261,531)



Edgar Filing: Midwest Energy Emissions Corp. - Form 424B3

Table of Contents

Balance Sheet Information:

9/30/16 12/31/15
Total Assets $ 11,439,885 $ 7,315,369
Total Liabilities $ 38,161,488 $ 20,260,367
Stockholders Deficit (26,721,603) (12,944,998)

Total Liabilities and Stockholders Deficit $ 11,439,885 $ 7,315,369

NOTICE ABOUT FORWARD LOOKING STATEMENTS

This prospectus contains “forward-looking statements,” as defined in Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended, that are made pursuant to the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995 and reflect our current expectations
regarding our future growth, results of operations, cash flows, performance and business prospects, and opportunities,
as well as assumptions made by, and information currently available to, our management. Forward-looking statements
are generally identified by using words such as “anticipate,” “believe,” “plan,” “expect,” “intend,” “will,” and similar express
but these words are not the exclusive means of identifying forward-looking statements. Forward-looking statements in
this prospectus are subject to risks and uncertainties that could cause actual events or results to differ materially from
those expressed in or implied by the statements. These statements are based on information currently available to us
and are subject to various risks, uncertainties, and other factors, including, but not limited to, those discussed herein
under the caption “Risk Factors”. In addition, matters that may cause actual results to differ materially from those in the
forward-looking statements include, among other factors, the gain or loss of a major customer, change in
environmental regulations, disruption in supply of materials, a significant change in general economic conditions in
any of the regions where our customer utilities might experience significant changes in electric demand, a significant
disruption in the supply of coal to our customer units, the loss of key management personnel, failure to obtain
adequate working capital to execute the business plan and any major litigation regarding the Company. Except as
expressly required by the federal securities laws, we undertake no obligation to update such factors or to publicly
announce the results of any of the forward-looking statements contained herein to reflect future events, developments,
or changed circumstances or for any other reason. Investors are cautioned that all forward-looking statements involve
risks and uncertainties, including those detailed in MEEC’s filings and with the Securities and Exchange Commission.

LIS

RISK FACTORS

In your evaluation of the Company and our business, you should carefully consider the risks and uncertainties
described below, together with the information included elsewhere in this prospectus and the other documents we file
with the SEC. The following factors describe the risks and uncertainties that we consider significant to the operation
of our business, but should not be considered a complete listing of all potential risks and uncertainties that could

9
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adversely affect our operating results, financial position or liquidity. Additionally, our business is subject to the same
general risks and uncertainties that affect many other companies, such as but not limited to the overall economic
conditions, changes in laws or accounting rules, fluctuations in interest and exchange rates or other disruptions of
expected economic and business conditions.

10
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Risks Related to our Business

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

The Company currently operates in a single market of mercury reduction in flue gas emissions from large coal-fired
utility and industrial boilers. This market is primarily based on air pollution control regulations and enforcement of
those regulations. Any significant change in these regulations would have a dramatic effect on the Company.
Specifically, on December 16, 2011, the EPA published the Mercury and Air Toxics Standards (MATS), which sets
forth federal mercury emission levels. Power plants were required to begin complying with MATS on April 16, 2015,
unless they were granted a one-year extension to begin to comply. In addition, the MATS regulation has been subject
to legal challenge, and in June 2015, the U.S. Supreme Court held that the EPA unreasonably failed to consider costs
in determining whether to regulate hazardous air pollutants, including mercury, from power plants and remanded the
case back to the U.S. Court of Appeals for the District of Columbia Circuit for further proceedings, but left the rule in
place. In December 2015, the D.C. Circuit remanded the rule to the EPA for further consideration, but without
vacatur, allowing MATS to remain in effect until the EPA issues a final finding. On March 18, 2016, 20 states filed a
petition for certiorari with the U.S. Supreme Court to review the D.C. Circuit's decision to remand without vacatur the
MATS rule to the EPA which petition for certiorari was denied by the U.S. Supreme Court on June 13, 2016. In the
meantime, on April 14, 2016, the EPA issued a final supplemental finding upholding the rule and concluding that a
cost analysis supports the MATS rule. While the Company expects that the issuance by the EPA of its final finding
will keep MATS in effect going forward, the Company is unable to predict with certainty the outcome of any such
further proceedings.

The results of the 2016 United States presidential and congressional elections creates regulatory uncertainty.

During the 2016 U.S. Presidential election campaign, the President-elect broadly attacked a wide range of government
regulations, voicing complaints that the U.S. is over-regulated. President-elect Trump’s choice to head the EPA, which
appointment is subject to the U.S. Senate’s approval, is the Attorney General of Oklahoma who has been a critic of
various EPA regulations. While it remains unclear what actions the President-elect may wish to pursue once in office,
and what actions will have the support of the U.S. Congress, the results of the 2016 Presidential and congressional
elections in which the Republicans maintained control of both the House of Representatives and the Senate, does
create regulatory uncertainty, especially in the environmental field. Any change in the MATS regulation could have a
detrimental impact on our business.

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

11
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The market for new technology in which the Company is involved is characterized by periodic new product
introductions and evolving industry standards and regulations. The emerging nature of these products and services
with their rapid evolution will require that we continually improve the performance, features, and reliability of our
service, particularly in response to possible competitive offerings. There can be no assurance that we will be
successful in achieving widespread acceptance before competitors offer products and services with features similar to
or better than the Company, but we continue to invest into innovation, while believing that our licensed patent
portfolio is defensible within an industry that has high barriers to entry.

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

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

12
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Our financial statements have been prepared on a going concern basis.

Our independent public accounting firm has issued an opinion on our financial statements for the year ended
December 31, 2015 that states that the financial statements have been prepared assuming the Company will continue
as a going concern and further states that our recurring losses from operations and net capital deficiency raise
substantial doubt about our ability to continue as a going concern. During 2016, the Company generated a significant
increase in revenues, converted a substantial portion of certain notes held by junior note holders, restructured its debt
and equity agreements with its primary lender and raised approximately $13.5 million in a private equity offering, all
of which we believe should remove such doubt about our ability to sustain operations. No assurance can be made,
however, that such a going concern opinion will not be issued at any time in the future.

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

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

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

Upon MATS becoming effective, there were roughly 1100 coal-fired EGU’s in the U.S. With lower natural gas prices
and due to regulations such as MATS, the industry has become significantly smaller. Management estimates that

perhaps as much as 40% of the EGUs in the U.S. have faced, or will face, retirement due to the impact of the MATS

regulation.

We are reliant upon third-party manufacturers for our materials; any problems they encounter may
detrimentally impact our business.

As we do not manufacture any of the chemicals that we use, we are dependent upon key suppliers of our materials,
some of whom are also competitors of ours. There can be no assurance that such manufacturers will be reliable in
meeting delivery schedules, or that such manufacturers will not experience their own financial difficulties or

13
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encounter other problems which could detrimentally impact our business. In the event we need to secure other
manufacturers, there can be no assurance that we will be able to secure such arrangements on terms acceptable to the
Company.

Our operations are subject to operational risks and have the potential to cause environmental or other damage
as well as personal injury, which could adversely affect our business, results of operations and cash flows.

Our operations involve safety, health and environmental risks. Mercury removal from power plant emissions involve
the handling, transportation, manufacture or use of certain substances or components that may be considered toxic or
hazardous. Our operations entail risks such as leaks, fires, explosions, toxic releases, mechanical failures or
unscheduled downtime. If operational risks materialize, they could result in injury or loss of life, damage to the
environment or damage to property. Although we maintain insurance coverage, in the event we incur substantial loss
or liabilities and our insurance does not cover such losses or liabilities adequately or at all, our business, results of
operations and cash flows may be materially and adversely affected. In addition, the occurrence of any of such losses
or liabilities could harm our reputation.

We are dependent on key customers. A significant adverse change in such relationships could adversely impact
our results of operations and financial condition.

Our customers are concentrated, so the loss of one or more key customers or a material reduction in business
performed for them, could significantly harm our business. In addition, there can be no assurance that such customers
will not experience financial difficulties or other problems which could delay such customers in paying for product
and services on a timely basis or at all. Any problems with such customers can be expected to have a material adverse
impact on our results of operations and financial condition.

14
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We are dependent on a small number of key employees. The loss of more than one of these employees could
seriously impair our ability to survive as a going concern.

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

Our lack of diversification increases the risk of an investment in the Company.

Our business lacks significant diversification and is dependent on the success of our mercury emission control
technologies. As a result, we are impacted more acutely by factors affecting our industry or the regions in which we
operate that we would if our business were more diversified, enhancing our risk profile.

We may not be able to properly manage our potential growth.

Since we have a limited operating history, any significant growth will place considerable strain on our financial
resources and increase demands on our management and on our operational and administrative systems, controls and
other resources. There can be no assurance that our existing personnel, systems, procedures or controls will be
adequate to support our operations in the future or that we will be able to successfully implement appropriate
measures consistent with our growth strategy. As part of this growth, we may have to implement new operational and
financial systems, procedures and controls to expand, train and manage our employees and maintain close
coordination among our technical, accounting, finance, marketing, sales and other staff. We cannot guarantee that we
will be able to do so, or that if we are able to do so, we will be able to effectively integrate them into our existing staff
and systems. We may fail to adequately manage our anticipated future growth. We will also need to continue to
attract, retain and integrate personnel in all aspects of our operations. Failure to manage our growth effectively could
detrimentally impact our business.

Maintaining and improving our financial controls may strain our resources and divert management’s attention.

We are subject to the requirements of the Securities Exchange Act of 1934, including the requirements of the
Sarbanes-Oxley Act of 2002. The requirements of these rules and regulations have increased in recent years, causing
an increase in legal and financial compliance costs, and make some activities more difficult, time-consuming or costly
and may also place undue strain on our personnel, systems and resources. Such rules and regulations require, among
other things, that we maintain effective disclosure controls and procedures and internal control over financial

15
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reporting. This can be difficult to do. As a result of this and similar activities, management’s attention may be diverted
from other business concerns, which could have a material adverse effect on our business, financial condition and
results of operations.

Risks Related to our Common Stock

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

The mechanisms we have used to raise money have been to sell restricted stock or convertible notes, along with
issuing warrants under certain circumstances, to qualified investors. Raising capital in this manner is dilutive to
current stockholders and the dilution could be substantial. As of December 21, 2016, we have 73,479,937 shares of
common stock outstanding of a total of 150,000,000 shares authorized by the Company. Approximately 97,000,000
shares of common stock are outstanding on a fully diluted basis as of December 21, 2016.

We do not currently intend to pay dividends on our common stock and, consequently, your ability to achieve a
return on your investment will depend on appreciation in the price of our common stock.

We have never declared or paid any cash dividends on our common stock and do not currently intend to do so for the
foreseeable future. We currently intend to invest our future earnings, if any, to fund our growth. In addition, pursuant
to the terms of our financing agreement with AC Midwest Energy, LLC, we are prohibited from issuing dividends.
Therefore, you are not likely to receive any dividends on your common stock for the foreseeable future and the
success of an investment in shares of our common stock will depend upon any future appreciation in its value. There
is no guarantee that shares of our common stock will appreciate in value or even maintain the price at which our
stockholders have purchased their shares.
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If our internal control over financial reporting is found not to be effective or if we make disclosure of existing
or potential significant deficiencies or material weaknesses in those controls, investors could lose confidence in
our financial reports, and our stock price may be adversely affected.

Section 404 of the Sarbanes-Oxley Act of 2002 requires us to include an internal control report with our Annual

Report on Form 10-K. That report must include management’s assessment of the effectiveness of our internal control
over financial reporting as of the end of the fiscal year. We evaluate our existing internal control over financial

reporting based on the framework issued in 2013 by the Committee of Sponsoring Organizations (COSO) of the

Treadway Commission. During the course of our ongoing evaluation of the internal controls, we may identify areas

requiring improvement, and may have to design enhanced processes and controls to address issues identified through

this review. Remedying any deficiencies, significant deficiencies or material weaknesses that we identify may require

us to incur significant costs and expend significant time and management resources. Based on such evaluation, our

management concluded our internal control over financial reporting was not effective as of December 31, 2015. The

ineffectiveness of our internal control over financial reporting was due to the following material weaknesses which are

indicative of many small companies: (i) lack of a sufficient complement of personnel commensurate with the

Company’s reporting requirements; and (ii) insufficient written documentation or training of our internal control
policies and procedures which provide staff with guidance or framework for accounting and disclosing financial

transactions. While certain remedial actions have been completed, we continue to actively plan for and implement

additional control procedures to improve our overall control environment.

Nevertheless, we cannot assure you that any of the measures we implement to remedy any such deficiencies will
effectively mitigate or remedy such deficiencies. Investors could lose confidence in our financial reports, and our
stock price may be adversely affected, if our internal controls over financial reporting continue to be found not to be
effective by management or if we make disclosure of existing or potential significant deficiencies or material
weaknesses in those controls in the future.

The trading price of our common stock may be volatile.

The trading price of our shares has, from time to time, fluctuated widely and in the future may be subject to similar
fluctuations. The trading price may be affected by a number of factors including the risk factors set forth in this report
as well as our operating results, financial condition, announcements of innovations or new products by us or our
competitors, general conditions in the market place, and other events or factors. Although we believe a number of
registered broker dealers currently make a market in our common stock, we cannot assure you that any of these firms
will continue to serve as market makers or have the financial capability to stabilize or support our common stock. A
reduction in the number of market makers or the financial capability of any of these market makers could also result in
a decrease in the trading volume of and price of our shares. In recent years, broad stock market indices in general have
experienced substantial price fluctuations. Such broad market fluctuations may adversely affect the future trading
price of our common stock.
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The trading market for securities quoted on the OTCQB is less liquid.

Our common stock currently trades on the OTCQB. The trading market for securities of companies quoted on the
OTCQB or other quotation systems is substantially less liquid than the average trading market for companies listed on
a national securities exchange. The quotation of our shares on the OTCQB or other quotation system may result in a
less liquid market available for existing and potential shareholders to trade shares of our common stock, could depress
the trading price of our common stock and could have a long-term adverse impact on our ability to raise capital in the
future.

Potential future sales pursuant to Rule 144.

Many of the shares of our common stock presently held by management and others are “restricted securities” as that
term is defined in Rule 144, promulgated under the Securities Act of 1933, as amended. Under Rule 144, a person (or
persons whose shares are aggregated) who has satisfied a certain holding period, may, under certain circumstances sell
such shares or a portion of such shares. Such holding periods have already been satisfied in many instances.
Therefore, actual sales or the prospect of sales of such shares under Rule 144 in the future may depress the prices of
the Company’s securities.

18
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Our common stock may be characterized as a ‘“penny stock” under applicable SEC regulations.

Our common stock may be characterized as “penny stock” under SEC regulations. As such, broker-dealers dealing in
our common stock may be subject to the disclosure rules for transactions involving penny stocks, which generally
require that, prior to a purchase, the broker-dealer has approved the proposed purchaser’s account for transactions in
penny stocks and has received from the purchaser an agreement to the transaction setting forth the identity and
quantity of the common stock to be purchased. In order to approve a person’s account for transactions in penny stocks,
the broker-dealer must obtain from the person information concerning the person’s financial situation, investment
experience and investment objectives, and reasonably determine that transactions in penny stocks are suitable for the
person. These additional burdens imposed upon broker-dealers may discourage them from effecting transactions in
our common stock, which could make it difficult for an investor to sell his, her or its shares at any given time.

Except as required by the Federal Securities Law, the Company does not undertake any obligation to release publicly
any revisions to any forward-looking statements to reflect events or circumstances after the date of this prospectus or
for any other reason.

USE OF PROCEEDS

Proceeds from this offering of Common Stock will inure directly to the selling stockholders hereunder. We will not
receive any proceeds from the sale of the Common Stock by the stockholders whose shares are being registered
pursuant hereto.

MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Market

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

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

19



Edgar Filing: Midwest Energy Emissions Corp. - Form 424B3

commissions and may not necessarily represent actual transactions.

Common Stock Price

2016 High Low

First Quarter Ended March 31 $ 0.65 $ 0.34
Second Quarter Ended June 30 $ 0.90 $ 0.35
Third Quarter Ended September 30 $ 1.83 $ 0.87
2015 High Low

First Quarter Ended March 31 $ 0.70 $ 0.40
Second Quarter Ended June 30 $ 0.83 $ 0.25
Third Quarter Ended September 30 $ 0.49 $ 0.25
Fourth Quarter Ended December 31 $ 0.63 $ 0.33
2014 High Low

First Quarter Ended March 31 § 263 $ 0.59
Second Quarter Ended June 30 $ 173 $ 1.05
Third Quarter Ended September 30 $ 1.25 $ 0.85
Fourth Quarter Ended December 31 $ 1.00 $ 0.45
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The closing price per share of our common stock as reported by the OTCQB on December 21, 2016 was $1.31.

Holders

As of December 21, 2016, there were 472 stockholders of record of our common stock. This does not reflect persons
or entities that hold their stock in nominee or “street name”.

Dividends

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

Transfer Agent

The Transfer Agent and Registrar for the Company’s common stock is Transfer Online, Inc., 512 SE Salmon Street,
Portland, Oregon 97214.

Equity Compensation Plan Information

The following table shows information, as of December 31, 2015, with respect to each equity compensation plan
under which the Company’s common stock is authorized for issuance:

Number of Weighted Number of

securities to average securities
be issued exercise remaining
upon exercise price of available for
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of outstanding future
outstanding options, issuance
options, under equity
warrants
warrants and and rights compensation
rights plans
(excluding
secrurities

reflected in
column (a))

Plan Category (a) (b) (c)
Equity compensation plans approved by security
holders, terminated 385,458 §$ 10.83 0
Equity compensation plans approved by
shareholders 5,835,000 0.79 1,665,000
BUSINESS
Background

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

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

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

22
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On June 21, 2011, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
Midwest pursuant to which at closing China Youth Media Merger Sub, Inc., the Company’s wholly-owned subsidiary
formed for the purpose of the merger (the “Merger Sub”), merged into Midwest, the result of which Midwest would
become the Company’s wholly-owned subsidiary (the “Merger”). The Merger closed effective on June 21, 2011 (the
“Closing”). As a result of the Closing and the Merger, the Merger Sub merged with and into Midwest and with Midwest
surviving as a wholly-owned subsidiary of China Youth Media, Inc. Effective at the time of the Closing, Midwest
changed its name to MES, Inc. For accounting purposes, the Merger was treated as a reverse merger and a
recapitalization of the Company.

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

to an additional Certificate of Amendment to our Certificate of Incorporation filed with the State of Delaware and
effective as of November 18, 2014, the number of authorized shares of common stock was increased to 150,000,000.

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

As a result of the Merger, our business is now focused on the delivery of mercury capture technologies to power

plants in North America, Europe and Asia. Our prior businesses - focusing on youth marketing and media in China by

providing advertisers and corporations with direct and centralized access to China’s massive but difficult to reach
student population, including the business of aggregation and distribution of international content and advertising for

Internet or online consumption in China - have been terminated.

In November 2011, MEEC moved its corporate headquarters to Worthington, Ohio and on March 1, 2015 moved its
corporate headquarters to 670 D Enterprise Drive, Lewis Center, Ohio 43035. We currently have 17 fulltime
employees. Our employees are not represented by labor unions. We believe that relations with our employees are
good.

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

On December 21, 2011 the EPA issued its Mercury and Air Toxics Standards (“MATS”) for power plants in the U.S.
The new MATS rule is intended to reduce air emissions of heavy metals, including mercury (Hg), from all major U.S.
power plants burning coal or oil, which are the leading source of non-natural mercury emissions in the U.S. Existing
power plants were granted three years (plus a potential one year extension in cases of hardship, ruled on by State
EPA’s where the plant is domiciled) from April 16, 2012, to comply with the new emission limits. The new MATS
rule applies to Electric Generating Units (“EGUs”) that are larger than 25 megawatts (“MW?”) that burn coal or oil for the
purpose of generating electricity for sale and distribution through the national electric grid to the public. They include
investor-owned units, as well as units owned by the Federal government, municipalities, and cooperatives that provide
electricity for commercial, industrial, and residential uses. At the time of MATS being promulgated, the EPA
estimated that there were approximately 1,400 units affected by this new rule, approximately 1,100 existing coal-fired
units and 300 oil-fired units at about 600 power stations. Since this time, we believe that of the 1100 EGUs, as many
as 300 have been shuttered, or will soon be shuttered, as a result of this regulation, and due to competitive
disadvantage to newer or gas-fired EGUs. We believe the remaining 700-800 EGU’s will remain competitive in the
power market for the long-term foreseeable future, and make up the large mercury-emissions control market into
which we sell.
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The final MATS rule identifies two subcategories of coal-fired EGUs, four subcategories of oil-fired EGUs and a
subcategory for units that combust gasified coal or solid oil (integrated gasification combine cycle [IGCC] units)
based on the design, utilization, and/or location of the various types of boilers at different power stations. The rule
includes emission standards and/or other requirements for each subcategory. The rule sets nationwide emission limits
and is estimated to reduce mercury emissions in coal-fired plants by about 90%.

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

These on-going annual operating costs increases include all functions of the MATS regulation, and not just mercury
emissions reductions. It is also important to note that a number of states currently have regulations to limit mercury
emissions, and these regulations remain in place until or unless superseded by MATS in 2015.

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

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

The other major pollution control system which contributes significantly to the co-benefits of mercury removal is a
Selective Catalytic Reduction (“SCR”) system which can be installed to achieve high levels of removal of NO SCRs
are also very large and expensive systems (costing hundreds of millions of dollars in capital costs to install on a
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medium-size EGU) that are typically installed just after the flue-gas exits from the unit boiler. As a co-benefit, SCRs
have been shown to oxidize a considerable percentage of the elemental mercury in many types of coal. If the EGU
then has a combination of an SCR and a Scrubber, we estimate that the EGU might achieve an overall reduction of
80-85% of the mercury in many types of coal. The exact level of mercury emission reductions depends on the designs
of these systems and the types of coal being burned.

It is thus anticipated that the large majority of the over 700 coal-fired EGUs in the U.S. will employ some sort of
sorbent injection system to achieve the very low mercury emission levels required by the MATS rule. Either the
sorbent injection system will be the primary removal method or such a system will likely be employed as a
supplemental system to SCR/Scrubber combinations to achieve the new emission limits.

12
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MEEC’s Technology

Our mercury removal technology and systems have been shown in long-term, full-scale trials on operating units to
achieve mercury removal levels above the new MATS requirements and to do so with lower cost and plant systems
impacts than typical PAC or BAC sorbent injection systems. Our technology was originally developed by the
University of North Dakota’s Energy and Environmental Research Center (“EERC”). It was tested and refined on
numerous operating coal-fired EGUs, with the founder of MES, Inc. participating with the EERC on these tests since
2008. The EERC Foundation obtained patents on this technology. MEEC has an “Exclusive Patent and Know-How
License Agreement Including Transfer of Ownerships™ for the exclusive world-wide rights to the commercial
application of these related patents. In our agreement with the EERC Foundation, we pay an annual license
maintenance fee plus royalties on operational systems and have the right to purchase the commercial application
patent rights for a payment specified in the agreement. In 2013 and 2014, EERC and MEEC negotiated significant
amendments to their agreement which strengthened the existing patent rights of MEEC, eliminated certain contract
provisions and compliance issues and restructured license maintenance and royalty fee schedules and issued an equity
interest in MEEC to EERC. MEEC intends to purchase the patent rights in early 2017 which will eliminate ongoing
license maintenance and royalty fee payments once closed.

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

In 2014, we contracted for units with four US utilities, bringing our total of EGUs under contract for MATS to 15 as
of year-end 2015. Four of the EGUs that we have under contract were compliant units in 2015. Additional contract
awards have been won in 2016, bringing our total number of EGUs under contract to 20.

Intellectual Property

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

Business Opportunities
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Our success depends, in part, on the success of demonstrations performed with utility customers and the resulting
contract awards to meet the MATS requirements in the long-term period and our operational performance with EGUs
under contract. With over 700 coal-fired EGUs in the U.S. affected by MATS, MEEC has a near-term business goal to
achieve at least 5-10% of this available market.

In the U.S., we have won contracts on 20 EGU’s, and expect that we will conduct numerous demonstrations on
prospective customer units in the coming years. We expect that our value proposition will be fully demonstrated. It is

important for the utility industry to see MEEC fully demonstrating that its patented approach for mercury control at

MATS levels of mercury reduction. We feel that further contract wins after 2016 and beyond will come because of the

success that utilities will have in complying with MATS with us, versus our competitors offerings, all of which will be

evidenced beginning this year when MATS compliance begins.

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

In China, there exists no specific mandate for mercury capture that demands services such as ours. We are sanguine on
the prospects for mercury emissions regulations in China in the coming years, and because we have very broad patent
rights in China, this has the potential to become a large business opportunity for us in future years. We estimate that
the China market could be many times the size of the U.S. market, and with the Minimata Convention of 2013, we are
hopeful that all countries will follow the U.S. in regulating mercury emissions.
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In order to achieve significant near and long-term sales success and control overhead, MEEC employs a model of
using Manufacturer Sales Representatives (“Reps”) under the leadership of its experienced Vice President of Sales, and
a Regional Manager of Sales. These Reps cover the entire country and are highly incentivized on a commission-only
basis to introduce our technology into their customer EGUs. This approach has been very successfully employed by
other companies operating in the electric utility industry market.

Raw Materials

We buy all the materials needed for our systems and do not manufacture our products or systems. Material
components of our proprietary Sorbent Enhancing Additive (“SEAM”) Technology are readily available from numerous
sources in the market. Our current principal suppliers include companies, some of whom are our major competitors in
the mercury control market. When we use PAC as a component of our sorbent material, we buy it in the market from
large activated carbon manufacturers. We believe that we have excellent relationships with our suppliers. If any of our
suppliers should become unavailable to us for any reason, we believe that there are a number of potential
replacements, although we might incur some delay in identifying such replacements.

Competition

Our major competitors in the U.S. and Canada include companies such as Cabot Corporation, Calgon Carbon
Corporation, Albemarle Corporation, Carbonxt, Inc., Nalco Company, Novinda Corporation, ADS-ES, Inc. and ADA
Carbon Solutions LLC. These companies employ large sales staff and are well established in the market. However, we
believe our technology has consistently performed better in mercury removal in operational tests than PAC or BAC
injections alone. We believe our technology is superior to offerings of our competitors, and with our experienced team
of sales representatives, we believe we can compete effectively in these markets.

Seasonality

Our business is generally not seasonal in nature, although we will experience some regional seasonal declines during
holiday periods and some weather-related seasonality.

Backlog
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We do not consider backlog to be a significant indicator of the level of future sales activity. In general, we do not
manufacture our products against a backlog of orders. Production and inventory levels are based on the level of
incoming orders as well as projections of future demand. Therefore, we believe that backlog information is not
material to understanding our overall business and is not a reliable indicator of our ability to achieve any particular
level of revenue or financial performance.

DESCRIPTION OF PROPERTY

We lease our corporate headquarters facility in Lewis Center, Ohio. The lease for this facility expires in February
2018. In addition, we pay for the lease of a 3,800 square feet warehouse near a commercial customer in Centralia,
Washington on a month to month basis, a
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