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EXPLANATORY NOTE

This Post-Effective Amendment No. 2 to Registration Statement on Form S-8 (this �Post-Effective Amendment�) constitutes (1) Post-Effective
Amendment No. 2 to Registration Statement on Form S-8, Registration No. 333-56697, filed on June 12, 1998, (2) Post-Effective Amendment
No. 2 to Registration Statement on Form S-8, Registration No. 333-32118, filed on March 10, 2000, (3) Post-Effective Amendment No. 2 to
Registration Statement on Form S-8, Registration No. 333-62714, filed on June 11, 2001, (4) Post-Effective Amendment No. 2 to Registration
Statement on Form S-8, Registration No. 333-116431, filed on June 14, 2004, and (5) Post-Effective Amendment No. 2 to Registration
Statement on Form S-8, Registration No. 333-134938, filed on June 12, 2006. Under the foregoing Registration Statements on Form S-8,
PowerSecure International, Inc., a Delaware corporation (the �Registrant�), registered an aggregate of 3,750,000 shares of its Common Stock, par
value $.01 per share (�Common Stock�), for issuance and sale under the PowerSecure International, Inc. 1998 Stock Incentive Plan, as amended
and restated (the �Plan�).

Registrant is filing this Post-Effective Amendment solely for the purpose of permitting the resale of control securities that have been acquired by
a selling stockholder under the Plan. The resale prospectus contained herein is intended to be a combined prospectus under Rule 429 of the
Securities Act of 1933, as amended, and has been prepared in accordance with the requirements of Part I of Form S-3 and, pursuant to General
Instruction C of Form S-8, may be used for reoffers or resales of the shares of Common Stock that have been acquired by the selling stockholder
under the Plan.
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REOFFER PROSPECTUS

200,000 Shares

POWERSECURE INTERNATIONAL, INC.
Common Stock

The selling stockholder identified in this prospectus under �Selling Stockholder� is offering 200,000 shares of our common stock, par value $.01
per share, pursuant to this prospectus. The selling stockholder acquired the shares offered under this prospectus pursuant to our 1998 Stock
Incentive Plan, as amended and restated. We will not receive any of the proceeds from the sale of shares by the selling stockholder.

Our common stock is listed and traded on The NASDAQ Global Select Market under the symbol �POWR.� On August 15, 2013, the last sale price
of our common stock as reported on The NASDAQ Global Select Market was $16.91 per share.

Investing in our common stock involves significant risks. You should carefully read �Risk Factors� beginning on
page 9 of this prospectus and the discussion of risk factors in the documents we incorporate by reference into
this prospectus.

Per Share Total
Public offering price $ 16.00 $ 3,200,000
Underwriting discounts and commissions (1) $ 0.96 $ 192,000
Proceeds, before expenses, to selling stockholder $ 15.04 $ 3,008,000

(1) The underwriters will be reimbursed for certain fees and expenses incurred in connection with this offering. See
�Underwriting� for details.

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.
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Craig-Hallum Capital Group        Roth Capital Partners           Lake Street Capital Markets Maxim Group LLC

The date of this prospectus is August 16, 2013.
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Before investing in any of the shares being offered under in this, you should read carefully this prospectus supplement and the accompanying
prospectus, together with the information incorporated herein and therein by reference as described under the headings �Where You Can Find
More Information� and �Incorporation of Documents by Reference.�

This prospectus contain summaries of certain provisions contained in some of the documents described herein and therein, but reference is made
to the actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some
of the documents referred to herein or therein have been filed, will be filed or will be incorporated by reference as exhibits to the registration
statement of which this prospectus is a part, and you may obtain copies of those documents as described below under the heading �Where You
Can Find More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus. Neither the selling stockholder nor
the underwriters have authorized any other person to provide you with information that is different from the information contained or
incorporated by reference in this prospectus. If any person does provide you with information that differs from information that is
contained or incorporated by reference in this prospectus, you should not rely on it. Neither the selling stockholder nor the underwriters
are making an offer to sell or are soliciting an offer to buy these securities in any jurisdiction where such offers or sales are not
permitted.

Neither the delivery of this prospectus nor any sale made using this prospectus implies that there has been no change in our affairs or
that the information in this prospectus is correct of any date after their respective dates. You should not assume that the information in
this prospectus is accurate as of any date other than the date on the front of the document or that any of the information that we have
incorporated by reference is accurate as of any date other than the date of the document incorporated by reference, even if this
prospectus is delivered, or if any securities are sold, on a later date. Our business, financial condition, results of operations and
prospectus may have changed since those dates.

In this prospectus, references to �PowerSecure,� �we,� �us� and �our� mean PowerSecure International, Inc. together with its subsidiaries, primarily
PowerSecure, Inc. and its majority-owned and wholly-owned subsidiaries, UtilityEngineering, Inc., PowerServices, Inc., EnergyLite, Inc.,
EfficientLights, LLC (�EfficientLights�), Innovative Electronic Solutions Lighting, LLC (�IES�), Reid�s Trailer, Inc. (�PowerFab�), Innovation
Energies, LLC, Southern Energy Management PowerSecure, LLC (�PowerSecure Solar�), Solais Lighting, Inc. (�Solais�) and PowerPackages, LLC,
as well as Southern Flow Companies, Inc. (�Southern Flow�), WaterSecure Holdings, Inc. (�WaterSecure�), and Marcum Gas Metering, Inc., unless
we state otherwise or the context indicates otherwise.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, and the documents incorporated by reference herein or therein contain forward-looking statements within the meaning of and
made under the safe harbor provisions of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange
Act of 1934, as amended. Forward-looking statements are all statements other than statements of historical fact, including statements that refer
to plans, intentions, objectives, goals, strategies, hopes, beliefs, projections, prospects, expectations or other characterizations of future events or
performance, and assumptions underlying the foregoing. The words �may,� �could,� �should,� �would,� �will,� �project,� �intend,� �continue,� �believe,�
�anticipate,� �estimate,� �forecast,� �expect,� �plan,� �potential,� �opportunity� and �scheduled,� variations of such words, and other comparable terminology
and similar expressions are often, but not always, used to identify forward-looking statements. Examples of forward-looking statements include,
but are not limited to, statements about the following:

� our prospects, including our future business, revenues, expenses, net income, earnings per share, margins, profitability, cash flow,
cash position, liquidity, financial condition and results of operations, backlog of orders and revenue, our targeted growth rate and our
expectations about realizing the revenues in our backlog and in our sales pipeline;

� the effects on our business, financial condition and results of operations of current and future economic, business, market and
regulatory conditions, including the current economic and market conditions and their effects on our customers and their capital
spending and ability to finance purchases of our products, services, technologies and systems;

� the effects of fluctuations in sales on our business, revenues, expenses, net income, earnings per share, margins, profitability, cash
flow, liquidity, financial condition and results of operations;

� our products, services, technologies and systems, including their quality and performance in absolute terms and as compared to
competitive alternatives, their benefits to our customers and their ability to meet our customers� requirements, and our ability to
successfully develop and market new products, services, technologies and systems;

� our markets, including our market position and our market share;

� our ability to successfully develop, operate, grow and diversify our operations and businesses;

� our business plans, strategies, goals and objectives, and our ability to successfully achieve them;

� the sufficiency of our capital resources, including our cash and cash equivalents, funds generated from operations, availability of
borrowings under our credit and financing arrangements and other capital resources, to meet our future working capital, capital
expenditure, lease and debt service and business growth needs;

� the value of our assets and businesses, including the revenues, profits and cash flow they are capable of delivering in the future;

� industry trends and customer preferences and the demand for our products, services, technologies and systems;

� the nature and intensity of our competition, and our ability to successfully compete in our markets;
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� fluctuations in our effective tax rates, including the expectation that with the utilization of a significant portion of our tax net
operating losses in recent years our tax expense in future years will likely approximate prevailing statutory tax rates;

� business acquisitions, combinations, sales, alliances, ventures and other similar business transactions and relationships; and

� the effects on our business, financial condition and results of operations of litigation, warranty claims and other claims and
proceedings that arise from time to time.
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Any forward-looking statements we make are based on our current plans, intentions, objectives, goals, strategies, hopes, beliefs, projections and
expectations, as well as assumptions made by and information currently available to management. Forward-looking statements are not
guarantees of future performance or events, but are subject to and qualified by substantial risks, uncertainties and other factors, which are
difficult to predict and are often beyond our control. Forward-looking statements will be affected by assumptions and expectations we might
make that do not materialize or that prove to be incorrect and by known and unknown risks, uncertainties and other factors that could cause
actual results to differ materially from those expressed, anticipated or implied by such forward-looking statements. These risks, uncertainties and
other factors include, but are not limited to, those described in �Risk Factors� below, as well as other risks, uncertainties and factors discussed
elsewhere in this prospectus, in documents that we include as exhibits to the registration statement of which this prospectus supplement and the
accompanying prospectus is a part or incorporate by reference into this prospectus, and in other reports and documents we from time to time file
with the SEC and incorporate by reference in this prospectus. In light of these risks and uncertainties, you are cautioned not to place undue
reliance on any forward-looking statements that we make.

Any forward-looking statements contained in this prospectus or in any document we incorporate by reference speak only as of the respective
dates of this prospectus or such document incorporated by reference. We undertake no duty or obligation to update or revise any
forward-looking statement or to publicly disclose any update or revision for any reason, whether as a result of changes in our expectations or the
underlying assumptions, the receipt of new information, the occurrence of future or unanticipated events, circumstances or conditions or
otherwise.
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SUMMARY

This summary highlights certain information about us, this offering and information appearing elsewhere in this prospectus and in the
documents we incorporate by reference. This summary is not complete and does not contain all of the information that you should consider
before investing in our shares. You should read this entire prospectus carefully including the information referred to under the heading �Risk
Factors� in this prospectus, the financial statements and other information incorporated by reference in this prospectus, before making an
investment in our common stock.

Our Company

Company Overview

PowerSecure International, Inc., headquartered in Wake Forest, North Carolina, is a leading provider of products and services to electric utilities
and to their large commercial, institutional and industrial customers.

We conduct our core operations through our Utility and Energy Technologies segment, which consists of three product and service areas: our
Distributed Generation products and services, our Utility Infrastructure products and services, and our Energy Efficiency products and services.
These three areas are commonly focused on serving the needs of utilities and their commercial, institutional and industrial customers to help
them generate, deliver and use electricity more reliably and efficiently. We discuss each of these areas in more detail below.

Our strategy is focused on growing these three product and service areas because we believe there is a large unmet market opportunity where we
can apply our unique knowledge and skills in the areas of energy generation, delivery and usage to help our customers save money by increasing
the efficiency and reliability of their power supply. These three product and service areas share a number of common or complementary utility
relationships and customer types, common sales and overhead resources, and common facilities. We discuss and distinguish our Utility and
Energy Technologies business due to the unique market needs they are addressing, and the distinct technical disciplines and specific capabilities
required for us to deliver them, including personnel, technology, engineering, and intellectual capital.

Our business operates primarily out of our Wake Forest, North Carolina headquarters office, and its operations also include several satellite
offices and manufacturing facilities, the largest of which are in the Raleigh and Randleman, North Carolina, McDonough, Georgia, Anderson,
South Carolina and Bethlehem, Pennsylvania areas. The locations of our sales organization and field employees are generally in close proximity
to the utilities and the commercial, institutional and industrial customers they serve.

Recent Developments

Transfer of Common Stock Listing to NYSE

Our common stock is currently listed on The NASDAQ Global Select Market under the trading symbol �POWR.� On August 6, 2013, we received
notice from the New York Stock Exchange that our common stock was approved for listing and trading on NYSE. We expect that our common
stock will begin trading on the NYSE on August 28, 2013 under its current symbol �POWR.� Until such time, our common stock will continue
trading on The NASDAQ Global Select Market.

Acquisition of Solais Lighting

On April 12, 2013, we acquired Solais Lighting, Inc. (�Solais�), a Connecticut-based LED lighting company with a proprietary portfolio of LED
lamps and fixtures for commercial and industrial applications. Solais� innovative designs, which are covered by a variety of patents and patents
pending, provide their products with enhanced light output, thermal management, optics and light quality, and aesthetics. The acquisition of
Solais is intended to strengthen and complement our existing LED business through the addition of new product lines and new skill sets around
product design, product commercialization, and manufacturing and sourcing capabilities. In addition, Solais will add to our capabilities in
marketing LED lighting through distributor channels.

Edgar Filing: POWERSECURE INTERNATIONAL, INC. - Form S-8 POS

Table of Contents 12



5

Edgar Filing: POWERSECURE INTERNATIONAL, INC. - Form S-8 POS

Table of Contents 13



Table of Contents

Acquisition of ESCO Business

In February 2013, we acquired certain assets, including contracts with customers relating to energy efficiency projects, of the energy services
business, referred to as ESCO, of Lime Energy Services Co. (�LESCO�), the operating subsidiary of Lime Energy Co. (�Lime�). The acquired
ESCO business involves the design, installation and maintenance of energy conservation measures, primarily as a subcontractor to large energy
service company providers, called ESCOs, for the benefit of commercial, industrial and institutional customers as end users, as well as a prime
contractor directly to such end users. The acquisition expands our portfolio of energy efficient facility technologies and expertise, which now
includes lighting solutions, HVAC system upgrades, building envelope upgrades, transformer efficiency upgrades and water conservation
systems. The business serves ESCOs by providing energy efficiency solutions across a range of facilities, including high-rise office buildings,
distribution facilities, manufacturing plants, retail sites, mixed use complexes, large government sites and small, local facilities.

Total revenues and pre-tax income from the ESCO business since the date of acquisition included in our consolidated statements of income for
the six months ended June 30, 2013 were $13.1 million and $0.9 million, respectively. In addition, acquisition related costs in the amount of $0.1
million were recognized as an expense during the six months ended June 30, 2013, and are included in general and administrative expense in our
consolidated statements of income.

The purchase price for the acquired ESCO assets and business consisted of approximately $1.9 million in cash, subject to a post-closing
confirmation of the amount of the negative net working capital balance, plus the assumption of approximately a negative $3.6 million net
working capital balance. The negative net working capital that we assumed consisted of approximately $6.3 million in accounts receivable and
other current assets and approximately $9.9 million in trade payables and other debts, liabilities and obligations relating to the acquired business
and assumed contracts. We and LESCO entered into a subcontracting agreement under which we act as subcontractor to LESCO under the
majority of the assumed contracts, pursuant to which we obtain the rights and benefits, and take on the duties and obligations, of LESCO under
such assumed contracts after the closing.

Also in connection with the ESCO acquisition, we entered into certain indemnifications to the surety on the bonds for certain projects that were
bonded prior to the closing by LESCO with respect to the assumed contracts until the projects are completed or until the consents are obtained
and the bonding can be completed in PowerSecure�s name directly.

6
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THE OFFERING

The following is a brief summary of the terms of the offering.

Issuer PowerSecure International, Inc.

Shares of common stock offered by selling stockholder 200,000 shares

Common stock to be outstanding after this offering 19,323,606 shares (not including shares offered by us under a
concurrent underwritten public offering under a separate prospectus
and prospectus supplement.

Use of proceeds We will not receive any of the proceeds of the offering of shares by
the selling stockholder.

Risk factors See �Risk Factors� beginning on page 9 of this prospectus for a
discussion of factors that you should carefully consider before
decide to invest in shares of our common stock.

Listing and trading symbol Our common stock is listed and traded on The NASDAQ Global
Select Market under the symbol �POWR.� The common stock has
been approved for listing and trading on the New York Stock
Exchange, under the same symbol, which we expect to begin on
August 28, 2013. Until such time, the common stock will continue
trading on The NASDAQ Global Select Market.

Concurrently with this offering under a separate prospectus, we are offering 2,300,000 shares of our common stock in an underwritten public
offering at the same price to the public and on the same terms as the shares the selling stockholder is offering under this prospectus.

The number of shares of our common stock to be outstanding after this offering is based upon 19,323,606 shares outstanding as of August 1,
2013. This number does not include, as of such date:

� 675,811 shares of common stock issuable upon the exercise of outstanding stock options with a weighted average exercise price of
$7.75 per share;

� 1,261,829 shares of common stock available for future issuance under our 2008 Stock Incentive Plan, as amended and restated,
which is currently our only stock plan under which we can grant stock awards; or

� 2,300,000 shares offered by us under a concurrent underwritten public offering under a separate prospectus and prospectus
supplement.

7
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USE OF PROCEEDS

The selling stockholder selling the shares of common stock offered under this prospectus solely for the account of the selling stockholder. We
will not receive any of the proceeds from the sale of shares by the selling stockholder.

8
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RISK FACTORS

Investing in our shares involves significant risks. Before making an investment decision, you should consider carefully the risks, uncertainties
and other factors and information described below and in our most recent Annual Report on Form 10-K, as supplemented and updated by our
subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we have filed or will file with the SEC, which are
incorporated by reference into this prospectus, and in other documents which are incorporated by reference into this prospectus, as well as the
risk factors and other information contained in or incorporated by reference into this prospectus.

If any of these risks were to occur, our business, affairs, assets, financial condition, results of operations, cash flows and prospects could be
materially and adversely affected. If this occurs, the trading price of our shares could decline, and you could lose all or part of your investment in
our shares. For more information about our SEC filings, including where you can find them, please see �Where You Can Find More Information�
and �Incorporation of Documents by Reference.� In connection with any forward-looking statements included in this prospectus, you should also
carefully review the cautionary statements included below under the heading �Cautionary Note Regarding Forward-Looking Statements.�

Risks Related to Our Business and Industry

The slow economic recovery, including continuing challenging business and market conditions, and uncertainty in the financial and capital
markets, has the potential to materially and adversely affect our business and financial results in future periods.

The United States and world economies continue to suffer from difficult economic conditions, slow to recover from the deep economic recession
and financial crisis that impacted the business community and the financial markets in recent years. Adverse economic conditions could
negatively affect our customers and our markets, and thus negatively impact our business and results of operations, in the future, by extending
the length of our sales cycle and causing potential customers to delay, defer or decline to make purchases of our products and services due to
uncertainties surrounding the future performance of their businesses, limitations on their capital expenditures due to internal budget constraints,
the inability to obtain financing in the capital markets, and the adverse effects of the economy on them. As a result, if these adverse economic
conditions and factors continue or worsen, this could limit our growth and expansion and otherwise materially and adversely affect our business,
financial condition and results of operations.

Our operating results can fluctuate significantly from period to period, which makes our operating results difficult to predict and can cause
our operating results in any particular period to be less than comparable periods and expectations from time to time.

Our revenues, expenses, margins, net income, cash flow, cash, working capital, debt, balance sheet positions, and other operating results have
fluctuated significantly from quarter-to-quarter, period-to-period and year-to-year during our operating history and are likely to continue to
fluctuate in the future due to a variety of factors, some of which are outside of our control. Factors that affect our operating results include the
following:

� the effects of general economic and financial conditions, including the sluggish economy and the challenging and uncertain capital
and credit markets, the potential economic consequences if Congress fails to act to avoid certain important upcoming fiscal, deficit
and budgetary deadlines, and the potential for such economic and market challenges to continue or recur in the future, negatively
impacting our business operations and our revenues and net income, including the negative impact these conditions could have on
the timing of and amounts of orders from our customers, and the potential these factors have to negatively impact our access to
capital to finance our business;

� the size, timing and terms of sales and orders, especially large customer orders, as well as the effects of the timing of phases of
completion of projects for customers, and customers delaying, deferring or canceling purchase orders or making smaller purchases
than expected;

� our ability to make strategic acquisitions of key businesses, technologies and other assets and resources, to realize the expected
benefits from such acquisitions, and effectively integrate the acquired businesses, assets and personnel in our organization, and to
manage the costs related to such acquisitions, including our recent acquisitions of the ESCO business and of Solais;
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� our strategy to increase our revenues from long-term recurring revenue projects, recognizing that increasing our revenues from
recurring revenue projects will require up-front capital expenditures and will protract our revenue and profit recognition from those
projects over a longer period compared to turn-key sales, while at the same time increasing our gross margins over the long-term;

� our ability to sell, complete and recognize satisfactory levels of near-term quarterly revenues and net income related to our
project-based sales and product and service revenues, which are recognized and billed as they are completed, in order to maintain our
current profits and cash flow and to satisfy our financial covenants in our credit facility and to successfully finance the recurring
revenue portion of our business model;

� our ability to maintain and grow our Utility Infrastructure revenues, and maintain and increase pricing, utilization rates and
productivity rates, given the significant levels of vehicles, tools and labor in which we have invested and which are required to serve
utilities in this business area, and the risk that our utility customers will change work volumes or pricing, or will displace us from
providing services;

� if our safety performance and safety record does not meet the standards of our utility customers, we could be abruptly and
immediately released from our work assignments with those utilities, and we could lose the opportunity to obtain additional or new
work from those utilities, which could materially and adversely affect our revenues, net income and cash flows;

� our ability to obtain adequate supplies of key components and materials of suitable quality for our products on a timely and
cost-effective basis, including the impact of potential supply line constraints, substandard parts, changes in environmental
requirements, and fluctuations in the cost of raw materials and commodity prices, including without limitation with respect to our
Energy Efficiency business unit in relation to third party manufacturing arrangements we have with vendors in China and other
component parts that originate in Japan;

� our ability to grow, on a profitable basis, solar distributed energy systems as a result of our recently acquired PowerSecure Solar
business;

� the performance of our products, services and technologies, and the ability of our systems to meet the performance standards they are
designed and built to deliver to our customers, including but not limited to our recurring revenue projects for which we retain the
on-going risks associated with the performance and ownership of the systems;

� our ability to access significant capital resources on a timely basis in order to fund working capital requirements, fulfill large
customer orders, finance capital required for recurring revenue projects, and finance working capital and equipment for our Utility
Infrastructure business;

� our ability to develop new products, services and technologies with competitive advantages and positive customer value
propositions;

� our ability to implement our business plans and strategies and the timing of such implementation;

� the pace of revenue and profit realization from our new businesses and the development and growth of their markets,
including the timing, pricing and market acceptance of our new products and services;
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� our success in controlling and reducing our costs and expenses, such as under our cost reduction program we implemented during
2012;

� changes in our pricing policies and those of our competitors, including the introduction of lower cost competing technologies and the
potential for them to impact our pricing and our profit margins;

� variations in the length of our sales cycle and in the product and service delivery and construction process;

� changes in the mix of our products and services having differing margins;

� changes in our expenses, including prices for materials such as copper, aluminum and other raw materials, labor costs and other
components of our products and services, fuel prices including diesel, natural gas, oil and gasoline, and our ability to hedge or
otherwise manage these prices to protect our costs and revenues, minimize the impact of volatile exchange rates and mitigate
unforeseen or unanticipated expenses;

� changes in our valuation allowance for our net deferred tax asset, and the resulting impact on our current tax expenses, future tax
expenses and balance sheet account balances;
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� the effects of severe weather conditions, such as hurricanes, on the business operations of our customers, and the potential effect of
such conditions on our results of operations;

� the life cycles of our products and services, and competitive alternatives in the marketplace;

� budgeting cycles of utilities and other industrial, commercial and institutional customers, including impacts of the current downturn
in the economy and difficult capital markets conditions on capital projects and other spending items;

� changes and uncertainties in the lead times required to obtain the necessary permits and other governmental and regulatory approvals
for projects;

� the development and maintenance of business relationships with strategic partners such as utilities and large customers;

� economic conditions and regulations in the energy industry, especially in the electric utility industry, including the effects of changes
in energy prices, electricity pricing and utility tariffs;

� changes in the prices charged by our suppliers;

� the effects of governmental regulations and regulatory changes in our markets, including emissions regulations; and

� the effects of litigation, warranty claims and other claims and proceedings.
Due to these factors, our operating results are difficult to predict. Any adverse change in any of these factors could negatively affect our business
and results of operations.

Our revenues, net income and other operating results are heavily dependent upon the size and timing of customer orders and projects, and the
timing of the completion of those projects. The timing of our receipt of large individual orders, and of project completion, is difficult for us to
predict. Because our operating expenses are based on anticipated revenues over the mid- and long-term and because a high percentage of our
operating expenses are relatively fixed, a shortfall or delay in recognizing revenues can cause our operating results to vary significantly from
quarter-to-quarter and can result in significant operating losses or declines in profit margins in any particular quarter. If our revenues fall below
our expectations in any particular quarter, we may not be able to, or it may not be prudent to, reduce our expenses rapidly in response to the
revenue shortfall, which can result in us suffering significant operating losses or declines in profit margins in that quarter.

As we develop new lines of business, our revenues and costs will fluctuate because generally new businesses require start-up expenses and
revenues need time to develop, and these start-up timing issues can result in losses in early periods in new businesses if even they later become
financially successful. Another factor that could cause material fluctuations in our quarterly results is an increase in recurring, as opposed to
project-based, sources of revenue we generate for our distributed generation and utility infrastructure projects. To date, the majority of our
revenues have consisted of project-based distributed generation revenues, project-based utility infrastructure revenues and sales of LED lighting
fixtures, which are recognized as the sales occur or as the projects are completed. Recurring revenue projects, compared to project-based sales,
are generally more profitable over time, and growth in this business model can result in delayed recognition of revenue and net income,
especially in the short-term.

Due to these factors and the other risks discussed in this prospectus, you should not rely on quarter-to-quarter, period-to-period or year-to-year
comparisons of our results of operations as an indication of our future performance. Quarterly, period and annual comparisons of our operating
results are not necessarily meaningful or indicative of future performance. As a result, it is likely that, from time to time, our results of
operations could fall below historical levels or the expectations of public market analysts and investors, which could cause the trading price of
our common stock to decline significantly.
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We may not be able to remain profitable or reach or exceed the levels of revenues, profits and growth that we have experienced in the past or
that we target in the future.

While in recent years our business has generally been profitable and has experienced a high rate of growth in our revenues on an annual basis,
we may not be able to continue or exceed our historic levels of growth in our revenues or to maintain or increase our profitability in future
periods due to the factors listed in this item as well as other factors discussed elsewhere in this prospectus. For example, the difficult economic
conditions and fiscal issues could negatively affect our markets and our customers� demand for our products, services and systems. Also, as a
result of costs we incur in connection with the expansion of our new businesses, products and services, our revenues and profits may not grow in
the future at the same rates as they have grown in the past or could even decline, and we also could incur expenses and capital expenditures in
the short-term that could adversely affect our operating results. As a result, there is no assurance that we will continue to generate revenues and
profits in future periods that exceed or are comparable to prior periods, or that we will be profitable in any particular future period. If our future
growth rates, revenues and margins do not meet our expectations, or if our operating expenses are higher than we anticipate, then our results of
operations could be materially and adversely affected.
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We may incur liabilities or suffer significant adverse financial or reputational consequences, including the abrupt and immediate loss of
revenues and income from the loss of business, relating to occupational health and safety matters and other accident and safety risks and
hazards that are inherent to our operations.

Portions of our operations are subject to many hazards and risks inherent in the servicing and operation of electrical power lines, including
electrocutions, fires, mechanical failures, weather-related incidents, cave-ins, heavy equipment operation and transportation accidents. For
example, we face risks related to the manufacture, installation, sale, servicing and operation of electrical equipment such as our distributed
generation system equipment and utility infrastructure construction, maintenance and service work, including electric shocks and other physical
hazards inherent in working with electrical equipment. These hazards and risks could result in personal injuries, loss of life, environmental
damage, severe damage to or destruction of property and equipment and other consequential damages, some of which could occur for
uninsurable or uninsured risks or could exceed our insurance coverage, and could lead to the suspension of certain of our operations, large
damage claims, damage to our safety reputation, loss of business and, in extreme cases, criminal liability.

While we have invested, and will continue to invest, substantial resources in our occupational health and safety programs, our industry involves
a high degree of operational risk and there can be no assurance that we will avoid significant liability exposure. Although we have taken what
we believe are appropriate precautions, we have suffered accidents in the past and may suffer additional accidents in the future. In addition, the
risks inherent in our business are such that we cannot assure you that we will be able to maintain adequate insurance in the future at reasonable
rates. Our safety record is an important consideration for many of our customers. If our safety record does not meet the standards of our
customers or deteriorates or if we were to suffer substantial penalties or criminal prosecution for violation of health and safety regulations, our
customers could cancel our existing projects and relationships or not award us future business. Therefore, the occurrence of a significant
accident, or of another risk event or hazard, that is not fully covered by insurance could materially and adversely affect our business and
financial results. Even if fully covered by insurance, one or more accidents or other safety risks or hazards could materially and adversely affect
our business due to the impact on our reputation for safety and the potential loss of business, revenues and income from customers. For example,
if our safety performance and safety record do not meet the standards of our utility customers, we could be abruptly and immediately released
from our work assignments with those utilities, and we could lose the opportunity to obtain additional or new work from those utilities, which
could materially and adversely affect our revenues, net income and cash flows.

We may require a substantial amount of additional funds to finance our capital requirements and the growth of our business, and we may
not be able to generate or raise a sufficient amount of funds, or to do so on terms favorable to us and our stockholders, or at all.

Although we believe we have adequate liquidity and capital resources to fund our operations internally for the near-term, over time we may need
to obtain additional capital to fund our capital obligations and to finance the growth and expansion of our business. For example, we may need
substantial capital to finance the development and growth of our recurring revenue projects, which are capital intensive. In addition, each of our
Distributed Generation, Energy Efficiency and Utility Infrastructure areas have experienced high growth rates, which have required, and will
likely continue to require, additional funds to finance working capital needs due to long payment cycles, as well as investments in operational
equipment. Moreover, from time to time as part of our business plan, we evaluate potential acquisitions of businesses and technologies, such as
the recent acquisitions discussed elsewhere in this prospectus. Also, unanticipated events, and other events over which we have no control, could
increase our expenses or decrease our ability to generate revenues from product and service sales, necessitating additional capital. We
continually evaluate our cash flow requirements as well as our opportunity to raise additional capital in order to improve our financial position.
In addition, we continually evaluate opportunities to optimize the availability, cost and terms of our debt facilities. We cannot provide any
assurance that we will be able to maintain our current credit facility, raise additional capital or replace our current credit facility when needed or
desired, or that the terms of any such financing will be favorable to us and our stockholders.
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Our credit facility, which was amended and restated in June 2013, provides for a revolving credit line of $20 million plus a term loan of $25
million we obtained in June 2013 and are repaying through 2020 and a $2.6 million term loan that matures in November 2016. These proceeds
under our credit facility are available for our capital requirements subject to our meeting certain financial and operating covenants. The
revolving portion of our credit facility matures in November 2016. As of August 7, 2013, we had no balance outstanding under the revolving
portion of our credit facility, and we were in full compliance with all our covenants.

Our ability to borrow under the revolving credit facility is subject to our ability to satisfy certain financial covenants, and our ability to satisfy
those covenants depends principally upon our ability to achieve positive operating performance including but not limited to earnings before
interest, taxes, depreciation and amortization (�EBITDA�) and ratios thereof, as well as certain balance sheet ratios. If we are unable to fully
satisfy the financial covenants of the credit facility, and any such failure is not waived by our lenders, then we will be in breach of the terms of
our credit facility. Our obligations under the credit facility are secured by a first priority security interest in substantially all of the assets of our
operating subsidiaries, which have guaranteed the credit facility. Any breach of the covenants in the credit facility could result in a default under
the credit facility, and lead to an acceleration of the payment of all outstanding debt owed, which could materially and adversely affect our
financial condition. In such case, we would seek an amendment, or a waiver of any breach of any term of our credit agreement, or consider other
options, such as raising capital through an equity issuance to pay down debt, which could be dilutive to stockholders. There can be no assurance
that our lenders would agree to any such amendment or waiver. In the event we obtain such an amendment or waiver under our credit agreement,
we would likely incur additional fees and higher interest expense.

Moreover, we could be adversely affected by the failure of any of our lenders to fulfill their commitments under our credit facility, which risk
would be primarily due to the challenging conditions in the financial markets and banking industry. Our credit facility is provided by a syndicate
of financial institutions, with each institution agreeing severally, and not jointly, to make revolving credit loans to us in accordance with the
terms of the credit agreement. If any of these financial institutions were to default on its obligation to fund its commitment, the portion of the
credit facility provided by such defaulting financial institution would not be available to us.

We may seek to raise any needed or desired additional capital from the proceeds of public or private equity or debt offerings at the holding
company level or at the subsidiary level or both, through asset or business sales, from traditional credit financings or from other financing
sources. Our ability to obtain additional capital when needed or desired will depend on many factors, including market conditions, our operating
performance and investor sentiment, and thus cannot be assured. In addition, depending the structure and amount, raising capital could require
the consent of our lenders. Even if we are able to raise additional capital, the terms of any financing could be adverse to the interests of our
stockholders. For example, the terms of a debt financing could include covenants that restrict our ability to operate our business or to expand our
operations, while the terms of an equity financing, involving the issuance of capital stock or of securities convertible into capital stock, could
dilute the percentage ownership interests of our stockholders, and the new capital stock or other new securities could have rights, preferences or
privileges senior to those of our current stockholders.

We cannot provide any assurance that sufficient additional funds will be available to us when needed or desired or that, if available, such funds
can be obtained on terms favorable to us and our stockholders and acceptable to our lending group, if its consent is required. Our inability to
obtain sufficient additional capital on a timely basis on favorable terms could have a material adverse effect on our business, financial condition
and results of operations.

A portion of our business depends on our ability to provide surety bonds and we may be unable to compete for or work on certain projects if
we are not able to maintain sufficient bonding capacity.

A portion of our contracts, including those recently acquired from Lime and that will be necessary to expand that business, require that we
provide our customers with surety bonds to guarantee our performance of their projects. As of June 30, 2013, we had approximately $79 million
in surety bonds outstanding. Sureties issue or continue bonds on a project-by-project basis and can decline to issue bonds at any time or require
the posting of additional collateral as a condition to issuing or renewing any bonds. Current or future market conditions, including the current
state of the construction industry, the bonding market and general lending activity, as well as ultimately our performance on contracts, could
have a negative effect on surety providers. These market conditions, as well as changes in our surety providers� assessment of our operating and
financial risk, could also cause our surety providers to decline to issue or renew, or substantially reduce the amount of, bonds for our work and
could increase our bonding costs. These actions could be taken on short notice. If our surety providers were to limit or eliminate our access to
bonding, our alternatives would include seeking bonding capacity from other sureties, finding more business that does not require bonds and
posting other forms of collateral for project performance, such as letters of credit or cash. We may be unable to secure these alternatives in a
timely manner, on acceptable terms, or at all. Accordingly, if we were to experience an interruption or reduction in our availability of bonding
capacity, we may be unable to compete for or work on certain projects and such interruption or reduction could have a material adverse effect on
our business, financial condition and results of operations.
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Because we are dependent upon the utility industry for a large portion of our current and future revenues, reductions or deferrals of
purchases of our products and services by utilities or their customers could materially and adversely affect our business.

One of our marketing approaches involves partnering with utilities and selling our products and services to their large commercial, institutional,
federal and industrial customers. We have generated a significant portion of our revenues using this approach. However, the purchasing patterns
of these customers are cyclical and generally characterized by long budgeting, purchasing and regulatory processes. These customers typically
issue requests for quotes and proposals, establish committees to evaluate the purchase proposals, review different technical options with vendors,
analyze performance and cost/benefit justifications and perform a regulatory review, in addition to applying budgetary approval processes and
operational and financial justifications. In addition, utilities and their customers may defer purchases of our products and services if the utilities
reduce capital expenditures as the result of difficult economic and financial market conditions, mergers and acquisitions, pending or unfavorable
regulatory decisions, poor revenues due to weather conditions or rising interest rates, among other factors. These unfavorable conditions could
reduce the demand for our products and services and materially and adversely affect our business. In addition, changes in utility spending and
the demand by utilities for our services can be immediate and abrupt, and a reduction in demand for our services by utilities could cause us to
have equipment and personnel that are not being utilized, significantly affecting our revenue and profits.

Restrictions imposed on us by the terms of our credit facility limit how we conduct our business and our ability to raise additional capital.

The terms of our credit facility contain financial and operating covenants that place restrictions on our activities and limit the discretion of our
management. These covenants place significant restrictions on our ability to:

� incur additional indebtedness;

� allow our cash position to fall below certain limits;

� create liens or other encumbrances;

� issue or redeem our securities;

� make dividend payments, stock repurchases and investments;

� incur capital expenditures above certain limits;

� incur leasing obligations above certain limits;

� amend our charter documents;

� sell or otherwise dispose of our or our subsidiaries� stock or assets;

� liquidate or dissolve;

Edgar Filing: POWERSECURE INTERNATIONAL, INC. - Form S-8 POS

Table of Contents 26



� make certain types of acquisitions above specified limits; or

� reorganize, recapitalize or engage in a similar business transaction.
Any future financing arrangements will likely contain covenants that are similar to, and could be more restrictive than, those under our current
credit facility. As a result of these restrictions, we may be:

� limited in how we conduct our business;

� unable to raise additional capital, through debt or equity financings, when needed for our operations and growth; and
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� unable to compete effectively, make desired acquisitions or to take advantage of new business opportunities.
The need to comply with the terms of our debt obligations may also limit our ability to obtain additional financing and our flexibility in planning
for or reacting to changes in our business. If, as a result of these covenants, we are unable to pursue a favorable transaction or course of action or
to respond to an unfavorable event, condition or circumstance, then our business could be materially and adversely affected.

From time to time, a large portion of our revenues and operating results can be driven by significant purchases by a concentrated number of
customers, and if we do not continue to receive additional significant purchase commitments in the future from those or other customers,
our revenues and operating results could be adversely affected.

From time to time, we have a concentrated number of customers that account for a large portion of our consolidated revenues during a year, and
because the majority of our revenues are project-based, we receive our revenues from these orders over a limited period of time. While we have
been diversifying our markets and customer base in order to reduce our dependence on any one or small group of customers in the future, there
is no assurance we will be successful in diversifying our business or obtaining additional significant purchase commitments from other
customers to replace work that has been completed. If we are unable to obtain additional significant purchase orders in the future and to
otherwise diversify and expand our customer base, our revenues and net income in future periods could be adversely affected.

Our success is continually dependent on our ability to develop new relationships and to maintain beneficial relationships with our current utility
partners and with significant new customers and to generate additional project-based revenues, and also recurring revenues, from those
relationships. We cannot provide any assurance that we will be able to attract additional large customer orders in the future to replace revenues
from large customer orders in prior years, or that our existing customers will continue to purchase our products and services in future years in
the same amounts as in prior years. Our business and operating results would be adversely affected by:

� the loss of, or the completion of our work on orders from, one or more large customers;
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