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POWERSECURE INTERNATIONAL, INC.

1609 Heritage Commerce Court

Wake Forest, North Carolina 27587

NOTICE OF 2012 ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 19, 2012

To Our Stockholders:

The 2012 Annual Meeting of Stockholders of POWERSECURE INTERNATIONAL, INC. will be held at the Hampton Inn Hotel, 1904
South Horner Boulevard, Sanford, North Carolina, 27330 on Tuesday, June 19, 2012, at 9:00 a.m., local time, for the following purposes:

1. To elect three directors, one as a Class I director to hold office for a term of one year and two as Class III directors to hold
office for a term of three years;

2. To approve the amendment and restatement of our 2008 Stock Incentive Plan, including an amendment to increase the
number of shares of our common stock authorized for issuance under the plan by 1,400,000 shares to a total of 2,000,000
shares;

3. To adopt and approve an amendment to our Second Restated Certificate of Incorporation to increase the number of shares of
common stock authorized for issuance by 25,000,000 shares to a total of 50,000,000 shares;

4. To approve, on an advisory basis, the compensation of our named executive officers;

5. To ratify the appointment of Hein & Associates LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2012; and

6. To transact such other business as may properly come before the Annual Meeting or any adjournments or postponements of
the Annual Meeting.

These items of business are more fully described in the proxy statement accompanying this notice.

The Board of Directors has fixed the close of business on April 23, 2012 as the record date for determining the stockholders who are entitled to
notice of and to vote at the Annual Meeting and at any adjournments or postponements of the Annual Meeting.
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By Order of the Board of Directors,

Sidney Hinton

President and Chief Executive Officer

Wake Forest, North Carolina

April 27, 2012

YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the Annual Meeting, you are urged to submit your proxy or voting instructions as soon as possible so
that your shares can be voted at the Annual Meeting. You may vote your shares by telephone or Internet or by completing, signing,
dating and returning your proxy card in the enclosed, self-addressed stamped envelope, which requires no postage if mailed in the
United States. For further instructions on how to vote your shares, please refer to the section entitled Questions and Answers About the
Annual Meeting in the proxy statement and the instructions on the proxy card or voting instruction form.

Important Notice Regarding the Availability of Proxy Materials for

the Annual Meeting of Stockholders to be Held on June 19, 2012:

The proxy statement and our 2011 Annual Report to Stockholders

are available at www.edocumentview.com/powr.
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POWERSECURE INTERNATIONAL, INC.

1609 Heritage Commerce Court

Wake Forest, North Carolina 27587

PROXY STATEMENT

For The

2012 ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 19, 2012

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Why am I receiving these materials?

The Board of Directors of PowerSecure International, Inc. (�PowerSecure,� �we,� �our� or �us�) is providing these proxy materials to you in connection
with the Board�s solicitation of proxies for use at our 2012 Annual Meeting of Stockholders (the �Annual Meeting�), which will take place at the
Hampton Inn Hotel, 1904 South Horner Boulevard, Sanford, North Carolina, 27330 on Tuesday, June 19, 2012, at 9:00 a.m., local time. As a
stockholder of record as of the close of business on April 23, 2012, the record date for the Annual Meeting, you are invited to attend the Annual
Meeting and are requested to vote on the proposals described in this proxy statement. We began mailing this proxy statement, the accompanying
proxy card and the notice of Annual Meeting on or about April 27, 2012.

What information is contained in this proxy statement?

The information included in this proxy statement relates to the proposals to be voted on at the Annual Meeting, the voting process, our corporate
governance, the compensation of our directors and of our executive officers, and certain other required information. Our 2011 Annual Report to
Stockholders, notice of the Annual Meeting and a proxy card are also enclosed with this proxy statement.

What proposals will stockholders vote on at the Annual Meeting?

Stockholders will vote on five proposals at the Annual Meeting:

� the election of three directors, one as a Class I director to hold office for a term of one year and two as Class III directors to
hold office for a term of three years (Proposal 1);

� the approval of the amendment and restatement of our 2008 Stock Incentive Plan, including an amendment to increase the
number of shares of our common stock authorized for issuance under the plan by 1,400,000 shares to a total of 2,000,000
shares (Proposal 2);
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� the adoption and approval of an amendment to our Second Restated Certificate of Incorporation to increase the number of
shares of our common stock authorized for issuance by 25,000,000 shares to a total of 50,000,000 shares (Proposal 3);

� the approval, on an advisory basis, of the compensation of our named executive officers (Proposal 4); and

� the ratification of the Audit Committee�s appointment of Hein & Associates LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2012 (Proposal 5).

We will also consider any other business that properly comes before the Annual Meeting, although as of the date of this proxy statement we are
not aware of any other matters to be presented at the Annual Meeting other than as set forth in this proxy statement.

1
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How does the Board of Directors recommend that I vote my shares?

Our Board of Directors recommends that you vote your shares:

� �FOR� the election as directors of each of the three nominees named in this proxy statement (Proposal 1);

� �FOR� the approval of the amendment and restatement of our 2008 Stock Incentive Plan (Proposal 2);

� �FOR� the adoption and approval of an amendment to our Second Restated Certificate of Incorporation to increase the number
of shares of our common stock authorized for issuance by 25,000,000 shares to a total of 50,000,000 shares (Proposal 3);

� �FOR� the approval, on an advisory basis, of the compensation of our named executive officers (Proposal 4); and

� �FOR� the ratification of the Audit Committee�s appointment of Hein & Associates LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2012 (Proposal 5).

Who is entitled to vote at the Annual Meeting?

Each holder of record of shares of our common stock as of the close of business on April 23, 2012, which is the record date for the Annual
Meeting, is entitled to vote at the Annual Meeting. Each share of our common stock outstanding as of the close of business on the record date is
entitled to one vote on each proposal presented at the Annual Meeting. You may vote all shares owned by you as of the record date, including
shares that are held directly in your name as the stockholder of record, and shares that are held for you as the beneficial owner in street name
through a broker, bank, trustee or other nominee. As of the close of business on the record date, 18,152,131 shares of common stock were
outstanding and entitled to vote.

What is the difference between holding shares as a �stockholder of record� and as a beneficial owner in �street name�?

These terms describe how your shares are held. Most of our stockholders hold their shares beneficially through a broker, bank, trustee or other
nominee rather than directly in their own name. As described below, there are some distinctions between shares held of record and those owned
beneficially.

Shares held of record: If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you are
considered the �stockholder of record� of those shares, and these proxy materials are being sent directly to you by us. As a stockholder of record,
you have the right to grant your voting proxy directly to us or to vote in person at the Annual Meeting. We have enclosed a proxy card for you to
use. You may also vote on the Internet or by telephone, as described on the proxy card and as described below under the heading �How can I vote
my shares without attending the Annual Meeting?�

Shares owned beneficially: If your shares are held in an account by a broker, bank, trustee or other nominee in its name as a custodian, then you
are considered the beneficial owner of those shares, which are held in �street name,� and these proxy materials are being forwarded to you by your
broker, bank, trustee or other nominee, which is considered the stockholder of record of those shares. As the beneficial owner, you have the right
to direct your broker, bank, trustee or other nominee how to vote those shares, and you are also invited to attend the Annual Meeting. However,
because you are not the stockholder of record of those shares, you may not vote those shares in person at the Annual Meeting unless you obtain a
legal proxy from the broker, bank, trustee or other nominee that holds your shares giving you the right to vote the shares at the Annual Meeting.
Your broker, bank, trustee or other nominee has enclosed or provided voting instructions for you to use in directing your broker, bank, trustee or
other nominee how to vote your shares. Many brokers or banks also offer voting on the Internet or by telephone. Please refer to the voting
instruction form you received from your broker, bank, trustee or other nominee for instructions on the voting methods they offer.

Can I attend the Annual Meeting?
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You are entitled and invited to attend the Annual Meeting only if you are a stockholder of record or a beneficial owner of shares held in street
name as of the record date or hold a valid proxy for the Annual Meeting.
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Can I vote my shares in person at the Annual Meeting?

If you are a stockholder of record as of the record date, you may vote your shares in person at the Annual Meeting. If you are a beneficial owner
of shares held in street name as of the record date, you may vote your shares in person at the Annual Meeting only if you obtain a legal proxy
from the broker, bank, trustee or other nominee that holds your shares giving you the right to vote the shares at the Annual Meeting. Even if you
plan to attend the Annual Meeting, we recommend that you also submit your proxy or voting instructions as described below so that your vote
will be counted if you later decide not to attend the Annual Meeting.

How can I vote my shares without attending the Annual Meeting?

Whether you hold shares directly as a stockholder of record or indirectly as a beneficial owner in street name, you may direct how your shares
are voted without attending the Annual Meeting.

If you are a stockholder of record, you may vote by submitting a proxy by one of the following methods:

By Internet: Stockholders of record may submit proxies by following the �Vote by Internet� instructions on their proxy cards until 1:00 a.m.,
Central Time, on June 19, 2012.

By Telephone: Stockholders of record who live in the United States or Canada may submit proxies by following the �Vote by Telephone�
instructions on their proxy cards until 1:00 a.m., Central Time, on June 19, 2012.

By Mail: Stockholders of record may submit proxies by completing, signing and dating their proxy cards and mailing them in the accompanying
pre-addressed envelopes. Proxy cards submitted by mail must be received by the time of the Annual Meeting in order for your shares to be
voted.

If you hold shares beneficially in street name, you may vote by submitting voting instructions to your broker, bank, trustee or other nominee.
Most stockholders who hold shares beneficially in street name may vote by Internet or by telephone by accessing the Internet website or by
calling the number specified on the voting instruction cards provided by their broker, banks, trustees or other nominees, or by mail by
completing, signing and dating the voting instruction cards provided and mailing them in the accompanying pre-addressed envelope. Please refer
to the voting instruction card provided by your broker, bank, trustee or other nominee for details.

Can I revoke my proxy and change my vote after I submit my proxy?

If you are a stockholder of record, you may revoke your proxy and change your vote by taking any of the following actions before your shares
are voted at the Annual Meeting:

� granting a new proxy bearing a later date (which automatically revokes the earlier proxy) using any of the methods described
above (and until the applicable deadline for each method);

� delivering a written notice of revocation to our Secretary; or

� attending the Annual Meeting and voting your shares in person, although attendance at the Annual Meeting will not in and of
itself constitute the revocation of a proxy.

For shares you hold beneficially in street name, you may change your vote by submitting new voting instructions to your broker, bank, trustee or
other nominee following the instructions they provided, or, if you have obtained a legal proxy from your broker, bank, trustee or other nominee
granting you the right to vote your shares, by attending the Annual Meeting and voting in person.

3
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How will my shares be voted if I sign and return my proxy card or voting instruction form without specifying how they should be voted?

If you provide specific voting instructions with respect to certain items, your shares will be voted as you specify on such items. If you sign and
return your proxy card or voting instruction form without specifying how your shares are to be voted, your shares will be voted as recommended
by the Board of Directors. See �How does the Board of Directors recommend that I vote my shares?� above. If you are a beneficial owner and do
not return a voting instruction form, your broker, bank, trustee or other nominee may only vote your shares on Proposal 5, the ratification of the
appointment of Hein & Associates LLP.

What is the quorum requirement for the Annual Meeting?

The quorum requirement is the minimum number of shares that must be present for us to hold and transact business at the Annual Meeting. For a
quorum to exist, the holders of a majority of the shares of common stock outstanding as of the record date must be present in person or
represented by proxy at the Annual Meeting. Both abstentions and broker non-votes, as discussed below, are counted as present for the purpose
of determining the presence of a quorum.

How are broker non-votes, votes withheld and abstentions treated?

Generally, �broker non-votes� occur on a proposal when shares held of record by a broker, bank, trustee or other nominee in street name for a
beneficial owner are not voted on that proposal because the broker, bank, trustee or nominee has not received voting instructions from the
beneficial owner and does not have discretionary authority to vote those shares on that proposal. A broker or other nominee is entitled to vote
shares held for a beneficial owner on routine matters, such as the ratification of the independent registered public accounting firm, without
instructions from the beneficial owner of those shares. However, a broker is not entitled to vote shares for a beneficial owner on non-routine
items absent instructions from the beneficial owner of such shares. Broker non-votes are counted for purposes of determining whether a quorum
exists, but are not counted for purposes of determining the number of shares represented and voted with respect to an individual proposal.

We expect that Proposals 1 through 4�the election of directors, the amendment and restatement of our 2008 Stock Incentive Plan, the amendment
to our Second Restated Certificate of Incorporation, and the advisory vote on the compensation of our named executive officers�will be
non-routine matters. So, if you hold your shares in street name and do not instruct your broker, bank, trustee or other nominee how to vote your
shares with respect to any of those proposals, then your broker, bank, trustee or other nominee is not permitted to vote your shares on those
proposals and your shares will be counted as broker non-votes on those proposals.

Votes withheld and abstentions are deemed present at the Annual Meeting and are counted for purposes of determining whether a quorum exists
and for purposes of determining the number of shares represented and voted with respect to an individual proposal.

If you sign your proxy card without specifying your voting instructions on any proposal, then your shares will be voted in accordance with the
recommendation of our Board of Directors on such proposal. See �How will my shares be voted if I sign and return my proxy card without
specifying how they should be voted?� above.

The effects of broker non-votes, votes withheld and abstentions on the five proposals to be voted on by our stockholders at the Annual Meeting
are described in �What vote is required to approve each Proposal� below.

What vote is required to approve each Proposal?

On Proposal 1, the election of three directors, directors are elected by a plurality of the votes cast at the Annual Meeting, meaning that the
nominee for Class I and the two nominees for Class III who receive the highest number of �FOR� votes will be elected as directors in those
respective classes. Votes withheld and broker non-votes will have no effect on the outcome of the election of directors.

On Proposal 2, the amendment and restatement of our 2008 Stock Incentive Plan, the affirmative vote of a majority of the shares present, in
person or by proxy, at the Annual Meeting and entitled to vote on Proposal 2 is required to approve the amendment and restatement. Abstentions
will have the same effect as votes against Proposal 2, while broker non-votes will have no effect on the outcome of Proposal 2.

On Proposal 3, the amendment to our Second Restated Certificate of Incorporation, the affirmative vote of a majority of the shares of our
common stock outstanding as of the record date is required to approve the amendment. Abstentions and broker non-votes will have the same
effect as votes against Proposal 3.
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On Proposal 4, the advisory vote to approve the compensation of our named executive officers, the affirmative vote of a majority of the shares
present, in person or by proxy, at the Annual Meeting and entitled to vote on Proposal 4 is required to approve the compensation of our named
executive officers. However, Proposal 4 is advisory and the results of the voting on the compensation of our named executive officers are not
binding on us, our Board of Directors or the Compensation Committee, although our Board of Directors and the Compensation Committee will
take the voting results on Proposal 4 into consideration when taking future actions on the compensation of our named executive officers.
Abstentions will have the same effect as votes against Proposal 4, while broker non-votes will have no effect on the outcome of the advisory
vote on Proposal 4.

On Proposal 5, the ratification of the Audit Committee�s appointment of Hein & Associates LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2012, the affirmative vote of a majority of the shares present, in person or by proxy, at the Annual
Meeting and entitled to vote on Proposal 5 is required to ratify the appointment of Hein. Abstentions will have the same effect as votes against
Proposal 5, while broker non-votes will have no effect on the outcome of the vote on Proposal 5.

Is cumulative voting permitted for the election of directors?

No, you may not cumulate your votes for the election of directors.

What happens if additional matters are presented at the Annual Meeting?

Other than the five proposals described in this proxy statement, as of the date of this proxy statement we are not aware of any other business to
be acted upon at the Annual Meeting. If any additional matters are properly presented for a vote at the Annual Meeting, the persons appointed as
proxies in the proxy card will have the discretionary authority to vote or act thereon in accordance with their best judgment.

Who will count the votes?

A representative from Computershare Trust Company, N.A., our transfer agent, will count the votes and serve as the inspector of election at the
Annual Meeting.

What should I do if I receive more than one set of proxy materials?

You may receive more than one set of proxy materials, including multiple copies of this proxy statement and multiple proxy cards or voting
instruction cards, if your shares are registered in different names or are held in more than one account. Please vote all your shares by voting each
proxy card and voting instruction card that you receive.

How can I access the proxy materials and annual report electronically?

The notice of Annual Meeting, this proxy statement and our 2011 Annual Report to Stockholders are available on the Internet at
www.edocumentview.com/powr.

Where can I find the voting results for the Annual Meeting?

We will file a Current Report on Form 8-K with the Securities and Exchange Commission within four business days of the Annual Meeting
announcing the voting results at the Annual Meeting.

Who pays the costs of this proxy solicitation?

We will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials and soliciting votes. In addition to
the mailing of these proxy materials, we may also solicit proxies in person or by mail, telephone, facsimile, electronic communication or other
means of communication by our directors, officers and employees, but we will not provide any additional or special compensation for such
soliciting activities. We will request that brokerage houses, banks, nominees, trustees and other custodians forward proxy solicitation materials
for shares of common stock held of record by them to the beneficial owners of such shares, and, upon request, we will reimburse those
custodians for their reasonable out-of-pocket expenses incurred in forwarding those materials. In addition, we have engaged Georgeson Inc., a
professional proxy solicitation firm, to assist us in the solicitation of proxies for an estimated fee of $12,500, plus customary costs and expenses
for those services.
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CORPORATE GOVERNANCE

We believe that solid corporate governance principles and practices provide an important framework to ensure that our company is managed on
a sound basis for the long-term benefit of our stockholders. Our Board of Directors periodically reviews its corporate governance policies and
practices in light of changes and developments in laws and regulations, including the rules and regulations of the Securities and Exchange
Commission and the listing standards of The NASDAQ Stock Market, as well as best practices recommended by recognized authorities.

Corporate Governance Guidelines

Our Board of Directors has adopted a set of Corporate Governance Guidelines, which are intended to formalize the corporate governance
practices to which we adhere through our Board of Directors and its committees. Our Board reviews our Corporate Governance Guidelines at
least annually, and from time to time may revise our Corporate Governance Guidelines to reflect new laws, regulations, requirements and
evolving corporate governance practices. Our Corporate Governance Guidelines are available on the Investor Relations section of our website at
www.powersecure.com under �Corporate Governance.�

Director Independence

Under our Corporate Governance Guidelines and as required by the listing standards of The NASDAQ Stock Market, a majority of the members
of our Board of Directors must be �independent directors.� In order to assist it in determining the independence of our directors, our Board has
adopted a formal set of categorical standards, which we refer to as the Standards of Director Independence, based upon and consistent with the
definitions of independent directors under applicable law, SEC rules and regulations, including Rule 10A-3 under the Securities Exchange Act
of 1934, as amended (the �Exchange Act�), and the current listing standards of The NASDAQ Stock Market. Under these Standards of Director
Independence, a director will only be considered independent if the director is not an executive officer or employee of our company and our
Board of Directors affirmatively determines that the director has no relationship which, in the opinion of our Board, would interfere with that
director�s exercise of independent judgment in carrying out the responsibilities of a director. In making such determination, the Board of
Directors considers all relevant facts and circumstances, including any transactions in which we participate and in which any director has any
interest. Our Standards of Director Independence are available on the Investor Relations section of our website at www.powersecure.com under
�Corporate Governance.�

The Board of Directors has affirmatively determined and concluded that four of its five current members � Anthony D. Pell, Kevin P. Collins,
John A. (Andy) Miller and Thomas J. Madden III, who are the non-management members of our Board � are independent within the meaning and
definition of that term under our Standards of Director Independence and the listing requirements of The NASDAQ Stock Market. Accordingly,
a majority of the members of the Board of Directors is independent. In addition, our Board has determined that each member of the Audit
Committee, the Compensation Committee, the Nominating and Corporate Governance Committee and the Risk Committee is independent. In
making its independence determinations, our Board considered that Messrs. Collins, Miller and Madden are not executive officers or employees
of our company and have no relationships with us other than as directors and stockholders. Our Board also determined that the relationship of
Mr. Pell as our non-executive Chairman of the Board, including the $15,000 that he is paid by us annually for his services as our Chairman, does
not interfere with his exercise of independent judgment as a director. The Board of Directors also determined that W. Kent Geer, who is not
currently on the Board but has been nominated to serve as a director, is also independent within the meaning and definition of that term under
our Standards of Director Independence and the listing requirements of The NASDAQ Stock Market.

Meetings of the Board of Directors

Our Board of Directors, which consists of five members, meets regularly throughout the year and holds special meetings and acts by unanimous
written consent whenever circumstances require. The Board of Directors held a total of 11 meetings during 2011. During 2011, each director
attended more than 90% of the total number of meetings of the Board and of the committees of the Board on which he served, and the overall
attendance of all directors at all meetings of the Board and committees of the Board exceeded 99%.
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Committees of the Board of Directors

Our Board of Directors has established a standing Audit Committee, Compensation Committee, Nominating and Corporate Governance
Committee and Risk Committee. The membership of each committee and its functions, duties and responsibilities are discussed below. Each
committee meets regularly and operates under a written charter that has been adopted by our Board, which periodically reviews these committee
charters and amends them as it deems appropriate. These committee charters are available on the Investor Relations section of our website at
www.powersecure.com under �Corporate Governance.� All members of each committee are independent directors.

Audit Committee

Our Board of Directors has established an Audit Committee in accordance with Section 3(a)(58)(A) of the Exchange Act. In 2011, the members
of the Audit Committee were Anthony D. Pell (Chairman), Kevin P. Collins, John A. (Andy) Miller and Thomas J. Madden III. The Board of
Directors has determined that each member of the Audit Committee is independent under our Standards of Director Independence, under the
current listing standards of The NASDAQ Stock Market applicable to members of an audit committee, and under Rule 10A-3 under the
Exchange Act. The Board of Directors has also determined that each member of the Audit Committee is able to read and understand
fundamental financial statements and qualifies as an �audit committee financial expert,� as that term is defined in Item 407(d) of Regulation S-K
under the Exchange Act. The Audit Committee met seven times during 2011.

The purpose of the Audit Committee is to assist the Board of Directors in fulfilling its oversight and monitoring responsibilities relating to:

� the quality and integrity of our financial statements;

� the quality and integrity of our auditing, accounting and financial reporting processes generally;

� our system of internal control over financial reporting and disclosure controls and procedures;

� our independent registered public accounting firm, including its engagement, compensation, qualifications, independence and
performance; and

� our compliance with legal and regulatory requirements.
The Audit Committee�s duties and responsibilities include:

� reviewing and discussing with management and our independent registered public accounting firm our annual audited and
quarterly unaudited consolidated financial statements;

� determining whether to recommend to the Board of Directors that our annual consolidated financial statements be included in
our Annual Report on Form 10-K;

� reviewing with management any earnings announcements or guidance forecasts and other announcements regarding our
historical or projected results of operations;

� appointing and, when appropriate, terminating our independent registered public accounting firm;
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� reviewing and pre-approving the nature, scope and fee arrangements of the annual audit and non-audit services of our
independent registered public accounting firm;

� reviewing the independence of our independent registered public accounting firm;

� reviewing the scope and the results of the annual audit of our consolidated financial statements by our independent registered
public accounting firm;

� reviewing and discussing with management, our internal accountants and our independent registered public accounting firm
our accounting and financial reporting practices and procedures and the adequacy and effectiveness of our system of internal
controls;

� preparing the annual Audit Committee report required by the rules of the SEC to be included in our proxy statement for our
annual meetings of stockholders;

� reviewing any transaction that involves a potential conflict of interest or a related person;

� adopting procedures for the receipt, retention and treatment of employee concerns and complaints regarding accounting,
internal controls or auditing matters; and

� providing other assistance to the Board of Directors, as requested, with respect to our financial, accounting and reporting
practices.
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The Audit Committee performs its functions and responsibilities under a written charter adopted by the Board of Directors. A copy of the Audit
Committee Charter, as amended and restated by the Board of Directors on April 6, 2009, is available on the Investor Relations section of our
website at www.powersecure.com under �Corporate Governance.� The Audit Committee Report is on page 75 of this proxy statement.

Compensation Committee

Our Board of Directors has established a Compensation Committee. During 2011, the members of the Compensation Committee were John A.
(Andy) Miller (Chairman), Anthony D. Pell, Kevin P. Collins and Thomas J. Madden III. The Board of Directors has determined that each
member of the Compensation Committee is independent under our Standards of Director Independence and under the current listing standards of
The NASDAQ Stock Market. In addition, each member of the Compensation Committee meets the definition of a �non-employee director� under
Section 16b-3 of the Exchange Act, and of an �outside director� under Section 162(m) of the Internal Revenue Code of 1986, as amended (the
�Code�). The Compensation Committee met 12 times during 2011.

The primary purposes of the Compensation Committee are to review and approve the compensation of our executive officers and to oversee our
compensation plans and policies generally. The Compensation Committee�s duties and responsibilities include:

� reviewing and approving the compensation of our executive officers, including our Chief Executive Officer;

� approving employment agreements for executive officers;

� reviewing and approving the compensation of directors;

� assisting the Board of Directors in administering and recommending changes to our stock and incentive compensation plans
and programs;

� reviewing and discussing with management the annual Compensation Discussion and Analysis disclosure regarding named
executive officer compensation and, based on its review and discussion, recommending whether we include it in our proxy
statement for our annual meeting of stockholders; and

� preparing the annual Compensation Committee report required by the rules of the SEC to be included in our proxy statement
for our annual meeting of stockholders.

The Compensation Committee does not generally delegate any of its authority to other persons, although it has the power to delegate authority to
subcommittees and officers and it has recently commenced a practice of authorizing the Chief Executive Officer to grant a limited number of
awards to non-executive employees under conditions prescribed by the Compensation Committee. The Compensation Committee has authority
under its charter to retain, approve fees for and terminate independent experts, consultants and advisors as it deems necessary to assist in the
fulfillment of its responsibilities.

Since 2007, the Compensation Committee has engaged the services of an independent compensation consultant, Frederic W. Cook & Co.
(�Cook�), to assist it in reviewing and designing the compensation program and policies for our named executive officers and for our
non-employee directors. The Compensation Committee typically invites Cook to attend meetings where compensation actions are to be
discussed and Cook�s advice and analysis is expected to be sought. Cook provides the Compensation Committee with advice and reviews
management recommendations on executive compensation as appropriate and as requested by the Compensation Committee. Cook from time to
time communicates with the Compensation Committee�s Chairman outside of Compensation Committee meetings. Cook has not provided any
services to us or received any fees from us other than for compensation consulting services rendered to the Compensation Committee. In
addition, Cook was selected by and reports directly to the Compensation Committee and not to management. Accordingly, the Compensation
Committee believes that Cook is able to provide it with independent advice.
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While the Compensation Committee gives significant weight to the recommendations of our Chief Executive Officer and of Cook, the
Compensation Committee is responsible for making the final decisions on executive compensation matters and exercises its discretion and
authority in approving, modifying or rejecting these recommendations. Additional information regarding the Compensation Committee�s
processes and procedures for considering and determining executive officer compensation are contained in the Compensation Discussion and
Analysis included below under �Executive Compensation.�

The Compensation Committee performs its functions and responsibilities under a written charter adopted by the Board of Directors. A copy of
the Compensation Committee Charter, as amended and restated by the Board of Directors on April 3, 2012, is available on the Investor Relations
section of our website at www.powersecure.com under �Corporate Governance.� The Compensation Committee Report is on page 58 of this proxy
statement.

Nominating and Corporate Governance Committee

The Board of Directors has established a Nominating and Corporate Governance Committee. During 2011, the members of the Nominating and
Corporate Governance Committee were Kevin P. Collins (Chairman), Anthony D. Pell, John A. (Andy) Miller and Thomas J. Madden III. The
Board of Directors has determined that each member of the Nominating and Corporate Governance Committee is independent under our
Standards of Director Independence and under the current listing standards of The NASDAQ Stock Market. The Nominating and Corporate
Governance Committee met four times during 2011.

The principal duties of the Nominating and Corporate Governance Committee are:

� identifying individuals qualified to become members of the Board of Directors;

� recommending qualified individuals for nomination to the Board of Directors;

� assessing and advising the Board of Directors with respect to its composition, procedures and committees; and

� reviewing and evaluating our Corporate Governance Guidelines and principles and recommending to the Board of Directors
any changes that it deems necessary.

Other specific duties and responsibilities of the Nominating and Corporate Governance Committee include:

� developing and applying qualifications for Board membership;

� monitoring, and recommending to the Board, committee functions;

� recommending Board committee assignments;

� overseeing our Board of Directors� performance and self-evaluation process; and

� reviewing governance-related stockholder proposals and recommending Board responses.
The Nominating and Corporate Governance Committee unanimously recommended the nominees standing for election at the Annual Meeting,
which recommendation was unanimously approved by the Board of Directors.
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The Nominating and Corporate Governance Committee performs its functions and responsibilities under a written charter adopted by the Board
of Directors. A copy of the Nominating and Corporate Governance Committee Charter, as amended and restated by the Board of Directors on
April 6, 2009, is available on the Investor Relations section of our website at www.powersecure.com under �Corporate Governance.�

Risk Committee

The Board of Directors has established a Risk Committee. In 2011, the members of the Risk Committee were Thomas J. Madden III (Chairman),
Anthony D. Pell, Kevin P. Collins and John A. (Andy) Miller. The Board of Directors has determined that each member of the Risk Committee
is independent under our Standards of Director Independence and under the current listing standards of The NASDAQ Stock Market. The Risk
Committee met two times during 2011.
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The principal duties of the Risk Committee are:

� assessing, and providing oversight to management regarding the identification and evaluation of, major financial, business,
strategic, operational, contractual, regulatory, information and external risks inherent in our business and operations and the
control processes with respect to such risks;

� overseeing our risk management, compliance and control activities;

� overseeing the integrity of our systems of operational controls regarding legal and regulatory compliance; and

� overseeing our compliance with legal and regulatory requirements, including, without limitation, with respect to the conduct
of our business.

The Risk Committee performs its functions and responsibilities under a written charter adopted by the Board of Directors. A copy of the Risk
Committee Charter, as adopted by the B
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