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CALCULATION OF REGISTRATION FEE

Proposed  Proposed
Maximum Maximum

Offering
Title of Each Class of Amount To  Price Aggregate Amount of
Be Per
Registered  Share Offering Price Registration
Securities to be Registered 1) 2) 2) Fee
Common Stock, par value
$0.0001 7,750,000  $ 1.71 $13,252,500  $1,679.09

(1) In the event of a stock split, stock dividend or similar transaction involving the common stock of the registrant, in
order to prevent dilution, the number of shares of common stock registered hereby shall be automatically adjusted

to cover the additional shares of common stock in accordance with Rule 416 under the Securities Act of 1933, as
amended.

(2) Estimated in accordance with Rule 457(c) under the Securities Act of 1933, as amended, solely for the purpose of
calculating the registration fee based on the average of the high and low sale prices of the common stock of
Electric City Corp. reported on the American Stock Exchange on April 29, 2004.

The Registrant hereby amends this Registration Statement on such date or
dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933 or until the Registration Statement shall become
effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

PROSPECTUS

ELECTRIC CITY CORP.
7,750,000 Shares of Common Stock

The selling stockholders are offering up to 7,750,000 shares of our Common Stock, par value $0.0001 per share.
The selling stockholders can sell these shares on any exchange on which the shares are listed , in the over the counter
market, or in privately negotiated transactions, whenever they decide and at the prices they set. We may issue up to
1,750,000 of these shares upon exercise of warrants held by some of the selling stockholders. We will not
receive any of the proceeds from the sale of these shares of our Common Stock, but will receive proceeds from the
exercise of any of such warrants.

Our Common Stock is quoted on The American Stock Exchange under the symbol ELC. On April 29, 2004, the
closing sale price for shares of our Common Stock was $1.71 per share.

Our principal executive office is located at 1280 Landmeier Road, Elk Grove Village, Illinois, 60007. Our
telephone number at that address is (847) 437-1666. Our web site is located at http://www.elccorp.com. The
information contained on our web site is not part of this prospectus.

Investing in our Common Stock involves risks described beginning on page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to

the contrary is a criminal offense.

Until , all dealers that effect transactions in these securities, whether or not participating in this offering, may
be required to deliver a prospectus.

The date of this prospectus is May 3, 2004.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we have filed with the Securities and Exchange
Commission ( SEC or Commission ) using a shelf registration process. You should rely only on the information
provided in this prospectus or any supplement or amendment. We have not authorized anyone else to provide you with
additional or different information. You should not assume that the information in this prospectus or any supplement
or amendment is accurate as of any date other than the date on the front of this prospectus or any supplement or
amendment.

Unless the context otherwise requires, Electric City, the Company, we, our, us and similar expressions refer
Electric City Corp. and its subsidiaries, and the term Common Stock means Electric City Corp. s common stock, par
value $0.0001 per share.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements within the meaning of Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934 that reflect our current expectations and projections
about our future results, performance, prospects and opportunities. We have tried to identify these forward-looking
statements by using words such as may, will, should, expect, hope, anticipate, believe, intend, plan,
similar expressions. These forward-looking statements are based on information currently available to us and are
subject to a number of risks, uncertainties and other factors, including the factors set forth under Risk Factors, that
could cause our actual results, performance, prospects or opportunities in 2004 and beyond to differ materially from
those expressed in, or implied by, these forward-looking statements. These factors include, without limitation, our
limited operating history, our history of operating losses, our reliance on licensed technologies, customers acceptance
of our new and existing products, the risk of increased competition, products and technologies, our ability to manage
our growth, our commercial scale development of products and technologies to satisfy customers demands and
requirements, our need for additional financing and the terms and conditions of any financing that is consummated,
the possible volatility of our stock price, the concentration of ownership of our stock and the potential fluctuation in
our operating results. Although we believe that the expectations reflected in these forward-looking statements are
reasonable and achievable, such statements involve risks and uncertainties and no assurance can be given that the
actual results will be consistent with these forward-looking statements. Except as otherwise required by Federal
securities laws, we undertake no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, future events, changed circumstances or any other reason, after the date of this prospectus.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the more detailed information appearing elsewhere in this
prospectus.

Our Company

We were organized as Electric City LLC, a Delaware limited liability company, on December 5, 1997. On June 5,
1998 we merged Electric City LLC with and into Electric City Corp., a Delaware corporation. On June 10, 1998, we
issued approximately six (6%) percent of our issued and outstanding Common Stock to the approximately 330
stockholders of Pice Products Corporation ( Pice ), an inactive, unaffiliated company with minimal assets, pursuant to
the merger of Pice with and into Electric City. This merger facilitated the establishment of a public trading market for
our Common Stock. Trading in our Common Stock commenced on August 14, 1998 through the OTC Bulletin Board
under the trading symbol ECCC . Since December 12, 2000, our Common Stock has traded on the American Stock
Exchange under the trading symbol ELC .

Our Products

We are a developer, manufacturer and integrator of energy saving technologies and building automation controls
as well as an independent developer of scalable, negative power systems. Our premier energy saving product is the
EnergySaver system, which reduces energy consumed by lighting, typically by 20% to 30%, with minimal lighting
level reduction. This technology has applications in commercial buildings, factories and office structures, as well as
street lighting and parking lot lighting. Our GlobalCommander integrates with the EnergySaver allowing us to link
multiple EnergySaver units together and to provide remote communications, measurement and verification of energy
savings. The combined technology of the EnergySaver and GlobalCommander led to the development of our Virtual

Negawatt Power Plan ( VNPP ), which is essentially a negative power system which we market primarily to utilities as
a demand response system. In addition to our EnergySaver system, we also provide, through our subsidiary, Great
Lakes Controlled Energy Corporation ( Great Lakes ), integrated building and environmental control solutions for
commercial and industrial facilities. Until June 1, 2003, we also manufactured custom electrical switchgear through
Switchboard Apparatus Inc. ( Switchboard ), a wholly owned subsidiary located in Broadview, Illinois. In an effort to
refocus our resources and shed the continuing losses from the switchgear business, we sold the operating assets of
Switchboard to a group of investors, including the President of Switchboard, effective as of May 31, 2003.

Our EnergySaver product line is manufactured at our facilities in Elk Grove Village, Illinois, with manufacturing
and assembly scaled to order demand. Building and environmental control services and solutions provided by Great
Lakes are based out of a separate facility also located in Elk Grove Village, Illinois.

Giorgio Reverberi has patented in the United States and Italy certain technologies underlying the EnergySaver
products. We have entered into a license agreement and series of agreements with Mr. Reverberi and our founder,
Mr. Joseph Marino relating to the license of the EnergySaver technology in the United States and certain other
markets.

We are pursuing a multi-channel marketing and sales distribution strategy to bring our energy saving products to
market. Our multi-channel approach includes the use of a direct sales force, distributors and manufacturers
representatives.

Table of Contents 8
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The Offering

Securities Offered. The selling stockholders are offering up to 7,750,000 shares of our
Common Stock.

Terms of the Offering. We have agreed to use our best efforts to keep this registration statement
effective until all the registered shares of the selling stockholders, have
been sold or may be sold without volume restrictions pursuant to the
Securities Act of 1933.

Use of Proceeds. We will not receive any of the proceeds from any sale of the shares
offered by this prospectus by the selling stockholders. To the extent the
selling stockholders exercise their warrants, we intend to use the proceeds
we receive from such exercise(s) for general corporate purposes, including
working capital, marketing, recruiting and hiring additional personnel, and
consolidating our manufacturing facilities.

American Stock Exchange Symbol. ELC
RISK FACTORS

You should carefully consider the risks and uncertainties described below and all of the other information
included in this prospectus before you decide whether to purchase shares of our Common Stock. Any of the following
risks could materially adversely affect our business, financial condition or operating results and could negatively
affect the value of your investment.

Risks Related to Our Business

We have a limited operating history upon which to evaluate our potential for future success.

We were formed in December 1997. To date, we have only generated limited revenues from the sale of our
products and do not expect to generate significant revenues until we sell a significantly larger number of our products.
Accordingly, we have only a limited operating history upon which you can base an evaluation of our business and
prospects. The likelihood of our success must be considered in light of the risks and uncertainties frequently
encountered by early stage companies like ours in an evolving market. If we are unsuccessful in addressing these risks
and uncertainties, our business will be materially harmed.

We have incurred significant operating losses since inception and may not achieve or sustain profitability in the
Sfuture.

We have incurred substantial net losses in each year since we commenced operations in December 1997. We must
overcome significant manufacturing and marketing hurdles to sell large quantities of our products. In addition, we
may be required to reduce the prices of our products in order to increase sales. If we reduce product prices, we may
not be able to reduce product costs sufficiently to achieve acceptable profit margins. As we strive to grow our
business, we expect to spend significant funds (1) for general corporate purposes, including working capital,
marketing, recruiting and hiring additional personnel; and (2) for research and development. To the extent that our
revenues do not increase as quickly as these costs and expenditures, our results of operations and

3
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liquidity will be materially adversely affected. If we experience slower than anticipated revenue growth or if our
operating expenses exceed our expectations, we may not achieve profitability. Even if we achieve profitability in the
future, we may not be able to sustain it.

A decrease in electric retail rates could lessen demand for our EnergySaver products.

Our principal products, our EnergySaver products, have the greatest profit potential in areas where commercial
electric rates are relatively high. However, retail electric rates for commercial establishments in the United States may
not remain at their current high levels. Due to a potential overbuilding of power generating stations throughout certain
regions of the United States, wholesale power prices may decrease in the future. Because the price of commercial
retail electric power is largely attributed to the wholesale cost of power, it is reasonable to expect that commercial
retail rates may decrease as well. In addition, much of the wholesale cost of power is directly related to the price of
certain fuels, such as natural gas, oil and coal. If the prices of those fuels decrease, the prices of the wholesale cost of
power may also decrease. This could result in lower electric retail rates and reduced demand for energy saving devices
such as our EnergySaver products.

We have a license under certain patents and our ability to sell our products may be adversely impacted if the
license expires or is terminated.

We have entered into a license agreement with Messrs. Giorgio Reverberi and Joseph Marino. Mr. Reverberi
holds a U.S. patent and has applied for several patents in other countries. Pursuant to the terms of the license, we have
been granted the exclusive right to manufacture and sell products containing the load reduction technology claimed
under Mr. Reverberi s U.S. patent or any other related patent held by him in the U.S., the remainder of North America,
parts of South America and parts of Africa. However, the exclusive rights that we received may not have any value in
territories where Mr. Reverberi does not have or does not obtain protectable rights. The term of the license expires
when the last of these patents expires. We expect that these patents will expire around November 2017. The license
agreement may be terminated if we materially breach its terms and fail to cure the breach within 180 days after we are
notified of the breach. If our license is terminated it could impact our ability to manufacture, sell or otherwise
commercialize products in those countries where Mr. Reverberi holds valid patents relating to our products, including
the United States.

If we are not able to protect our intellectual property rights against infringement or others obtain intellectual
property rights relating to energy management technology, we could lose our competitive advantage in the energy
management market.

We regard our intellectual property rights, such as patents, licenses of patents, trademarks, copyrights and trade
secrets, as important to our success. Although we entered into confidentiality and rights to inventions agreements with
our non-union employees and consultants during March 2001 (and non-union employees hired since March 2001 have
also signed these agreements), the steps we have taken to protect our intellectual property rights may not be adequate.
Third parties may infringe or misappropriate our intellectual property rights or we may not be able to detect
unauthorized use and take appropriate steps to enforce our rights. Failure to take appropriate protective steps could
materially adversely affect our competitive advantage in the energy management market. Furthermore, our license to
use Mr. Reverberi s patents may have little or no value to us if Mr. Reverberi s patents are not valid. In addition, patents
held by third parties may limit our ability to manufacture, sell or otherwise commercialize products and could result in
the assertion of claims of patent infringement against us. If that were to happen, we could try to modify our products
to be non-infringing, but we
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might not be successful or such modifications might not avoid infringing on the intellectual property rights of third
parties.

Claims of patent infringement against us, regardless of merit, could result in the expenditure of significant
financial and managerial resources by us. We may be forced to seek to enter license agreements with third parties
(other than Mr. Reverberi) to resolve claims of infringement by our products of the intellectual property rights of third
parties. These licenses may not be available on acceptable terms or at all. The failure to obtain such licenses on
acceptable terms could have a negative effect on our business.

The loss of key personnel may harm our ability to obtain and retain customers, manage our rapid growth and
compete effectively.

Our future success will depend significantly upon the continued contributions of certain members of our senior
management, including John P. Mitola, our Chief Executive Officer, because he is critical to obtaining and retaining
customers, managing our growth and the future development of our Virtual Negawatt Power Plan ( VNPP ) concept.
Our future success will also depend upon our ability to attract and retain highly qualified technical, operating and
marketing personnel. We believe that there is intense competition for qualified personnel in the energy management
industry. If we cannot hire, train and retain qualified personnel or if a significant number of our current employees
depart, we may be unable to successfully manufacture and market our products.

If we are unable to manage our growth, it will adversely affect our business, the quality of our products and our
ability to attract and retain key personnel.
We are subject to the risks inherent in the expansion and growth of a business enterprise. Growth in our business
will place a strain on our operational and administrative resources and increase the level of responsibility for our
existing and new management personnel. To manage our growth effectively, we will need to:

further develop and improve our operating, information, accounting, financial and other internal systems and
controls on a timely basis;

improve our business development, marketing and sales capabilities; and

expand, train, motivate and manage our employee base.

Our current senior management has limited experience managing a publicly traded company. Our systems
currently in place may not be adequate if we continue to grow and may need to be modified and enhanced. The skills
of management currently in place may not be adequate if we continue to grow.

If our EnergySaver products do not achieve or sustain market acceptance, our ability to compete will be
adversely affected.

To date, we have not sold our EnergySaver product line in very large quantities and a sufficient market may not
develop for it. Significant marketing will be required in order to establish a sufficient market for the EnergySaver
products. The technology underlying these products may not become a preferred technology to address the energy
management needs of our customers and potential customers. Failure to successfully develop, manufacture and
commercialize products on a timely and
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cost-effective basis will have a material adverse effect on our ability to compete in the energy management market.

Failure to meet customers expectations or deliver expected technical performance could result in losses and
negative publicity.
Customer engagements involve the installation of energy management equipment that we design to help our
clients reduce energy/power consumption. We rely on outside contractors to install our EnergySaver products. Any
defects in this equipment and/or its installation or any other failure to meet our customers expectations could result in:

delayed or lost revenues due to adverse customer reaction;
requirements to provide additional products and/or services to a customer at no charge;

negative publicity regarding us and our products, which could adversely affect our ability to attract or retain
customers; and

claims for substantial damages against us, regardless of our responsibility for such failure.

If sufficient additional funding is not available to us, the commercialization of our products and our ability to
grow may be hindered.

Our operations have not generated positive cash flow since the inception of the Company in 1997. We have
funded our operations through the issuance of common and preferred stock and secured debt. Our ability to continue
to operate until our cash flow turns positive may depend on our ability to continue to raise funds through the issuance
of equity or debt. If we are not successful in raising additional funds, we might have to significantly scale back or
delay our growth plans, or possibly cease operations altogether. Any reduction or delay in our growth plans could
materially adversely affect our ability to compete in the marketplace, take advantage of business opportunities and
develop or enhance our products.

Raising additional capital or consummation of additional acquisitions through the issuance of equity or
equity-linked securities could dilute your ownership interest in us.

We may need to obtain additional funds in the future to grow our product development, manufacturing, marketing
and sales activities at the pace that we intend, or to continue to fund operating losses until our cash flow turns positive.
If we determine that we do need to raise additional capital in the future and we are not successful in doing so, we
might have to significantly scale back or delay our growth plans, reduce staff and delay planned expenditures on
research and development and capital expenditures in order to continue as a going concern. Any reduction or delay in
our growth plans could materially adversely affect our ability to compete in the marketplace, take advantage of
business opportunities and develop or enhance our products.

If we receive additional funds through the issuance of equity securities or convertible debt securities, our existing
stockholders will likely experience dilution of their present equity ownership position and voting rights. Depending on
the number of shares issued and the terms and conditions of the issuance, new equity securities could have rights,
preferences, or privileges senior to those of our Common Stock.

6

Table of Contents 12



Edgar Filing: ELECTRIC CITY CORP - Form S-1

Table of Contents

Failure to effectively market our energy management products could impair our ability to sell large quantities of
these products.

One of the challenges we face in commercializing our energy management products is demonstrating the
advantages of our products over more traditional products and competitive products. As we grow, we will need to
further develop our marketing and sales force. In addition to our internal sales force, we rely on third parties to market
and sell our products. We currently maintain a number of relationships and have a number of agreements with third
parties regarding the marketing and distribution of our EnergySaver products and are dependent upon the efforts of
these third parties in marketing and selling these products. Maintenance of these relationships is based primarily on an
ongoing mutual business opportunity and a good overall working relationship. The current contracts associated with
certain of these relationships allow the distributors to terminate the relationship upon 30 days written notice. Without
these relationships, our ability to market and sell our EnergySaver products could be harmed and we may need to
divert even more resources to increasing our internal sales force. If we are unable to expand our internal sales force
and maintain our third party marketing relationships, our ability to generate significant revenues could be seriously
harmed.

The distribution rights we have granted to third parties in specified geographic territories may make it difficult for
us to grow our business in such territories if those distributors do not successfully market and support our products in
those territories. We have in the past been, are now, and may in the future be, involved in disputes with distributors
that have distribution rights in specified geographic territories, but are not achieving our goals. During 2000, we
repurchased for cash and stock consideration the distribution rights from three distributors that were not meeting our
sales goals. We may have to expend additional funds, incur debt or issue additional securities in the future to
repurchase other distribution rights that we have granted or may grant in the future.

If our Virtual Negawatt Power Plan concept is unsuccessful, distribution of our EnergySaver product line
may be impaired and our growth could suffer.

During 2001, we announced our Virtual Negawatt Power Plan concept. The VNPP is intended to allow a utility to
remotely control commercial, industrial and government lighting systems over a managed and secure IP network. It is
envisioned that through the use of the EnergySaver/GlobalCommander system, a utility will be able to reduce electric
demand requirements during periods of peak demand, providing nearly instantaneous control, measurement and
verification of load reduction. The successful implementation of the VNPP concept could significantly increase the
sales and profitability of our EnergySaver product line. We recently announced an agreement with Commonwealth
Edison to implement a 50-Megawatt VNPP system in northern Illinois. A VNPP agreement was executed with
ComEd during the third quarter of 2003 under which ComEd will make quarterly payments for verified load reduction
capacity, and we began installing product under the program in late 2003. As of December 31, 2003 we had begun
installing EnergySavers but we have not recognized revenue on the shipments. We are currently negotiating to transfer
the ComEd VNPP contract to a limited liability company (the LLC ) being created by a Chicago based investment
bank. The LLC would in turn purchase from us all the equipment installed under the ComEd program and receive
payment for the curtailment capacity from ComEd over the term of the contract. Under this arrangement the LLC is
expected to pay us approximately $17 million to $20 million for equipment and installation as the equipment is
installed and accepted. We expect to receive these payments over an 18 to 24 month period.

While we have made significant progress toward implementing this program with ComEd, we still have a number
of hurdles to clear before we can start recognizing revenue related to this program,
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including legal and financing issues, the failure to accomplish any one of which could delay or cancel the program.
Also, if we fail to recruit enough customers to participate in the program we may not be able to deliver SOMW of
demand curtailment, which would result in less revenue from the program than we expect. If our attempts to advance
the VNPP concept are unsuccessful, our plans to significantly increase the distribution of our EnergySaver product
line may not develop and our growth may be impaired.

If we do not successfully compete with others in the very competitive energy management market, we may not
achieve profitability.

In the energy management market, we compete with other manufacturers of traditional energy management
products that are currently used by our potential customers. Many of these companies have substantially greater
financial resources, larger research and development staffs and greater manufacturing and marketing capabilities than
us. Our competitors may provide energy management products at lower prices and/or with superior performance. If
we are unable to successfully compete with conventional and new technologies our business may be materially
harmed.

Product liability claims could result in losses and could divert our management s time and resources.

The manufacture and sale of our products creates a risk of product liability claims. Any product liability claims,
with or without merit, could result in costly litigation and reduced sales, cause us to incur significant liabilities and
divert our management s time, attention and resources. We do have product liability insurance coverage; however,
there is no assurance that such insurance is adequate to cover all potential claims. The successful assertion of any such
large claim against us could materially harm our liquidity and operating results.

Our current internal manufacturing capacity is limited and if demand for our products increases significantly
and we are unable to increase our capacity quickly and efficiently our business could suffer.

Our EnergySaver products are manufactured at our facilities. To be financially successful, we must manufacture
our products, including our EnergySaver products, in substantial quantities, at acceptable costs and on a timely basis.
While we have produced over 1,000 EnergySaver units over the past six years, we have never approached what we
believe is our production capacity. To produce larger quantities of our EnergySaver products at competitive prices and
on a timely basis, we will have to further develop our processing, production control, assembly, testing and quality
assurance capabilities. We will probably have to hire contract manufacturers and outsource the manufacturing of some
or all of our products. We have had discussions with several potential contract manufacturers and they have produced
units on a trial basis, but their ability to deliver significant quantities of product in a timely manner is still unproven.
We may be unable to manufacture our EnergySaver products in sufficient volume and may incur substantial costs and
expenses in connection with manufacturing larger quantities of our EnergySaver products. If we are unable to make
the transition to large-scale commercial production successfully, our business will be negatively affected. We could
encounter substantial difficulties if we decide to outsource the manufacturing of our products, including delays in
manufacturing and poor production quality.
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Because of the current market price of our Common Stock, in conjunction with the fact that we are a relatively
small company with a history of operating losses, the future trading market for our stock may not be active on a
consistent basis, which may make it difficult for you to sell your shares.

The trading volume of our stock in the future will depend in part on our ability to increase our revenue and reduce
or eliminate our operating losses, which should increase the attractiveness of our stock as an investment, thereby
leading to a more liquid market for our stock on a consistent basis. If an active and liquid trading market does not exist
for our Common Stock on AMEX, you may have difficulty selling your shares.

The need to raise additional capital will most likely be dilutive to our current stockholders and could result in
new investors receiving rights that are superior to those of existing stockholders.

Since September 2001, we have issued shares of our preferred stock convertible into 21,703,000 shares of our
Common Stock. These shares of preferred stock are accruing dividends at the rate of 6% per year, though prior to
March 22, 2004 they were accruing at the rate of 10% per year. To date we have issued shares of convertible preferred
stock convertible into 5,967,689 shares of Common Stock in satisfaction of accrued dividends. The preferred
stockholders all have rights that are superior to the rights of our Common Stockholders, including:

a liquidation preference of $200 per share (under our Series E Preferred which was issued on March 22, 2004
in a 1 for 10 exchange for the outstanding Series A, C and D Preferred shares. See Liquidity and Capital
Resources.);

special approval rights in respect of certain actions by the Company, including any issuance of shares of capital
stock by the Company that would have the right to receive dividends or the right to participate in any
distribution upon liquidation which was senior to or equal to the rights of the Series E Preferred (other than to
pay dividends on the preferred and under certain other limited exceptions such as conversion of outstanding
convertible securities) and any acquisition, sale, merger, joint venture, consolidation or reorganization
involving the Company or any of its subsidiaries;

a conversion price that may be below the market price of our Common Stock;

the right to elect up to four directors;

the right to vote with the holders of Common Stock on an as converted basis on all matters on which holders of
our Common Stock are entitled to vote, except with respect to the election of directors or as otherwise provided
by law;

a right of first offer on the sale of equity by the Company in a private transaction; and

anti-dilution protection that would adjust the conversion price on their preferred shares and the exercise price

on their warrants in the event we issue equity at a price which is less than the conversion price or exercise price

of their securities.

These rights associated with our preferred stock are substantially different than the rights of our common
stockholders and may materially decrease the value of our Common Stock.

9

Table of Contents 15



Edgar Filing: ELECTRIC CITY CORP - Form S-1

Table of Contents

Joseph Marino, Richard Kiphart and DYDX may be able to control matters requiring stockholder approval or
could cause our stock price to decline through future sales because they beneficially own a large percentage of
our Common Stock.

There are 40,922,021 shares of our Common Stock outstanding as of April 20, 2004, of which Joseph C. Marino
beneficially owns approximately 20%, Richard Kiphart beneficially owns approximately 18% and DYDX beneficially
owns approximately 8% (each of the aforementioned percentages include stock options that are currently exercisable).
As a result of their significant ownership, Mr. Marino, Mr. Kiphart and DYDX may have the ability to exercise a
controlling influence over our business and corporate actions requiring stockholder approval, including the election of
our directors (other than those directors to be chosen by the holders of our preferred stock), a sale of substantially all
of our assets, a merger between us and another entity or an amendment to our certificate of incorporation. This
concentration of ownership could delay, defer or prevent a change of control and could adversely affect the price
investors might be willing to pay in the future for shares of our Common Stock. Also, in the event of a sale of our
business, Mr. Marino and Mr. Kiphart and DYDX could elect to receive a control premium to the exclusion of other
stockholde