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A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors muast rely on their own examination of
the issuer and the terms of the offering, inclading the merits and risks involved. These
securities have not been recommended or approved by any federal or state secuarities
comrmission or tegulatory authority. Furthermore, these authorities have not passed

upon the acoaracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accaracy or
completeness of any offering document or literatuare.

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination

that these securities are exempt from registration.



THE OFFERING

Maximum 20,000 shares of Class B Common Stock ($1,000,000)

Minimum 200 shares of Class B Common Stock ($10,000)

Company Affordable Community Energy Services Company
Corporate Address 180 N. Michigan Avenue, Suite 2405, Chicago, IL 60601

Description of Business An energy services company (ESCO) providing broad-based
energy efficiency, water conservation and renewable
energy retrofit improvements to the owners of multifamily
low-income ("affordable") housing.

Type of Security Offered Shares of Class B Common Stock (the "Shares”, or the
"Securities™)

Purchase Price of Security $50
Offered
Minimum Investment $250

Amount (per investor)

Unless required by applicable law, no holder of Class B Common Stock shall have any
voting right or power in respect of Class B Common Stock, and no holder of Class B
Common Stock shall be entitled in respect of Class B Common Stock to notice of any
stockholders’ meeting; provided, that no amendment of the Second Amended and
Restated Articles of Incorporation of the Company (the “Restated Articles”) that
adversely affects the rights of holders of Class B Common Stock as set forth in Article
5 of the Restated Articles of Incorporation (other than any amendment that
proportionally affects the rights of holders of the Class A Common Stock in the same
manner) shall become effective unless it shall have been approved by vote of holders
of more than 50% of all outstanding shares of Class B Common Stock, voting as a
separate class on the basis of one vote per share of Class B Common Stock held.

If ACE completes this offering of shares of Class B Common Stock with the sale of the
minimum number of the shares of this offering (200 shares), then ACE will at the time
of the completion of the offering have the following capital structure:

Class A Common Stock (voting): 45,000 shares owned directly and indirectly (through
Greenberger Holding LLC) by Jeffrey Greenberger and his spouse.

Class B Common Stock (non-voting): 200 shares to be owned by purchasers in this
offering



Convertible Note Holders: 4,712 shares of Class A Common Stock issuable on
conversion of notes owned by prior investors

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business

Business Description--Overview

Affordable Community Energy Services Company (ACE) provides broad energy
efficiency, water conservation and renewable energy retrofit improvements to the
owners of affordable (low-income) multifamily housing, with the twin missions of
helping to keep affordable housing affordable and to fight climate change. We provide
the resources, expertise and 100% of the capital necessary to install these
improvements in exchange for a Developers Fee (targeted at 10% of project costs), a
substantial share of the actual savings resulting from our efficiency and conservation
measures and the value of the electricity we produce from any renewable systems we
install on-site.

Sales, Supply Chain and Customer Base

Company has signed agreements for 12 properties owned by Mercy Housing, Inc.
("Mercy Housing") and substantially completed work at six of them. These properties
form a small portion of what the Company expects to be approximately a $6 million
project to retrofit approximately 90 Mercy Housing properties in California. The
Company has no other sales at this point.

As a service company ACE does not have a supply chain as such, but as described in
the Team section, ACE relies heavily on strategic partners to provide the technical
expertise and construction management necessary to install and manage our
improvements. At this point the Company's principal strategic partner is Bright
Power, Inc., a firm specializing in sustainability engineering and project management.
Bright Power does source equipment, lighting and plumbing fixtures and other
materials, using the best available suppliers as determined by the scope of Company's
projects.

In addition to discussions with Mercy Housing, ACE has had preliminary
conversations with other owners of affordable housing about the ACE service model,
but we have not pursued projects with those other owners, deciding instead to make
sure that we pursue changes to the potentially broad Mercy Housing California



project. Once the larger Mercy Housing project is well underway, we will reengage
with the owners of large and medium-sized portfolios, some of whom have already
expressed an interest, to expand our business. We believe that our customer base for
now will be limited to those owners who are located in states where the cost of
utilities and availability of incentives are high enough to support our business. We
estimate that 14 states meet that standard.

Competition

Company is aware of only a couple of organizations that are providing a similar range
of services to affordable housing, Elevate in Chicago and Commons Energy located in
Vermont. There are a number of other service companies who provide some of the
services to Company's target customers, including audit and engineering firms,
lighting contractors, water contractors and renewable energy installers. Traditional
energy services companies (ESCO's) have not usually focused on affordable housing
because of the complexities involved and the relatively small size of projects in that
market.

Liabilities and Litigation

The Company has issued Convertible Promissory Notes in the aggregate principal
amount of $174,500, which will be due and payable November 2, 2018. These notes
are described in the "Indebtedness” section of this offering. In addition, Jeffrey
Greenberger, a principal of the Company has made or intends to make project-related
advances to the Company of up to approximately $128,000, approximately $30,000 of
which has been advanced as of October 20, 2017, for which he expects to be repaid.
Finally, ACE has ongoing payables to its employee, lawyers and service providers that
support our websites and bookkeeping and payments to StartEngine pursuant to this
Offering, etc.

The Company is not involved in any litigation nor is it aware of any dispute that might
result in litigation.

The team

Officers and directors

Jeff Greenberger Director, CEO and President
Madelyn Greenberger Director, Vice President and Secretary
Jeff Greenberger

Jeff founded Affordable Community Energy Services Company (“ACE”) in July 2016
becoming its President, CEO and Director. From January 2012 until June 2016, he was
the Chief Operating Officer of Affordable Community Energy, Inc., a subsidiary of
Hispanic Housing Development Corporation, a non-profit owner/developer of
affordable housing ("HHDC"). The "ACE Model" was developed while Jeff was working
for HHDC. Jeff leads all efforts at ACE, with a focus on financing, and client



acquisition and service. Prior to ACE, Jeff worked at Jones Lang LaSalle from 1984 to
2001 where, among other things, he co-founded and co-led JLL’s Public Sector
practice. Jeff worked for Deutsche Bank in New York from 2002 to 2006 as Head of
Strategic Planning/Real Estate—Americas and AsiaPacific, and then as Global Head of
CRES Corporate Planning. He attended Northwestern University and received his law
degree at Columbia University Law School. Jeff has served on the Boards of Hispanic
Housing Development Corporation, Facing History and Ourselves and The Institute for
Clinical Social Work. He is a frequent speaker at national conferences on energy and
water conservation and renewable energy improvements for affordable housing and a
tireless proponent of the ACE Mission.

Madelyn Greenberger

Madelyn is a Licensed Clinical Social Worker, with private practice in Chicago, Illinois,
providing long-term psychoanalytic psychotherapy to adults, adolescents, children
and couples. She has practiced alone, but has done business from 1977 until the
present as Psychotherapy Associates of which she has been the sole owner. She has
been a Director and Vice President and Secretary of ACE since its inception in July
2016. She has a Bachelor of Arts in Sociology and Psychology from Northwestern
University in Evanston, Illinois, a Master of Science in Social Work from the Columbia
University School of Social Work in New York, New York, A Certificate for Advanced
Training from the Chicago Institute for Psychoanalysis, Child of Adolescent
Psychoanalytic Psychotherapy Program, Chicago, Illinois, and Advanced Training
from the National Institute for the Pyschotherapies in New York. Madelyn is an owner
of ACE and, as such, her role is to provide guidance and grounding to her husband,
Jeff, calling on her long experience as an entrepreneurial service provider.

Number of Employees: 1
Related party transactions

The Company has engaged in several related party transactions since its
commencement: 1. During November 2016 to January 2017, the Company raised
$174,500 through the sale of Convertible Promissory Notes in a private placement.
Persons related to Jeffrey Greenberger and Madelyn Greenberger, principals of the
Company, purchased $101,500 aggregate principal amount of such Convertible
Promissory Notes. See "Indebtedness” for terms related to the Convertible Promissory
Notes. 2. The Company has retained Daniel Greenberger, the brother of Jeffrey
Greenberger, a principal of the Company, to provided marketing and other services.
The Company pays Daniel Greenberger $2,000 per month and may terminate the
services at any time. 3. Jeffrey Greenberger has made or is committed to make
advances to the Company of approximately $128,000, approximately $30,000 of which
has been advanced as of October 20, 2017, and may make future project-related
advances or loans to the Company but is under no obligation to do so. If requested by
Mr. Greenberger the Company will repay Mr. Greenberger any such project-related
advances from future project revenues or proceeds of this Offering paid to the
Company without interest. Mr. Greenberger has also made contributions to the
Company for its non-project operating expenses, but will not expect repayment of



these contributions.
RISK FACTORS
These are the principal risks that related to the company and its business:

e There are significant risks in investing in the Company. Investing in Affordable
Community Energy Services Company (“ACE,” the “Company” or “we”) is very
risky for many reasons, including but not limited to those described below. You
must carefully consider and evaluate all risks. Any one of them could have a
material adverse effect on the Company, including its business, operations,
financial condition, liabilities, liquidity, prospects and ability to continue as a
company. Any one of them could result in the sudden and irretrievable loss of
your entire investment.

e We are an early stage company with limited operating history. ACE is a startup
company providing services to owners of low-income housing units. We were
incorporated in the State of [llinois on June 25, 2016. There is no assurance that
we will be successful in marketing and providing our services or that we will
have the resources and financing to perform them. Our prospects must be
considered in light of the risks encountered by companies in the early stages of
development in highly challenging markets, particularly the markets for energy
services companies serving low-income housing. You should consider the
frequency with which early-stage businesses encounter unforeseen expenses,
difficulties, complications, delays and other adverse factors.

e QOur only projects at this time are with a single customer. Pursuant to
agreements with affiliates of Mercy Housing, Inc. (“Mercy Housing” or “Mercy™),
we substantially completed work that we expect to generate some revenue from
a six-property pilot project (“Mercy Pilot”) and have commenced work on six
additional properties (“Phase 2”) that is expected to be completed by the end of
2017. While these twelve properties are expected to generate revenue, there is
no assurance that it will be sufficient to meet projections or to provide funds for
the development of other projects, repay the holders of the Convertible
Promissory Notes issued prior to this offering in the total principal amount of
$174,500, to pay funds of up to $128,000 that may have been advanced by Jeffrey
Greenberger, a principal of the Company (approximately $30,000 of which have
been advanced as of October 20, 2017), or to pay dividends to the holders of
shares of our common stock. There is also no assurance that the actual
performance of the improvements at these twelve properties will meet our
projections.

¢ The Company may not be able to expand its relationship with Mercy Housing
into additional projects. The Company believes that it has an opportunity to
provide energy and water conservation retrofit services for affiliates of Mercy
Housing at properties other than those in the Mercy Pilot Project or Phase 2 but
the Company has not yet arranged for a loan or other financing to do work for
properties of Mercy Housing affiliates. Unless the Company is able by the end of
2017 to obtain third-party loan or other financing for additional projects for such
Mercy Housing affiliates, Mercy Housing may determine to pursue other parties



for the needs of its affiliates for energy and water conservation services.

The Company may never achieve a significant amount of revenue from projects
or otherwise. The Company has very limited operating history. It has
substantially completed work for a six-property pilot project for one customer,
but has not yet started measuring savings or collecting revenues. That project is
not expected to earn a material amount of revenue, if any, for the Company.
There is no assurance that we will ever be profitable or generate significant
revenue or sufficient to pay principal and interest on the Convertible Promissory
Notes issued prior to this offering in the total principal amount of $174,500, to
pay advances made by the Company's stockholders or to pay dividends to the
holders of shares of our common stock. Whether or not the Company will ever
complete a sufficient number of projects to generate a significant amount of
revenue is highly uncertain. The Company may never achieve the award of
additional projects and may never obtain the additional financing needed to
complete them. Even if the Company achieves a significant amount of revenue,
the Company's expenses, including the costs of financing and hiring
subcontractors to perform the services required for each project, may leave little
or no profit to generate return for investors. Also, at approximately the time of
its organization, the Company elected to be taxed as an "S-corporation” for
federal and state income tax purposes. The Company has terminated its "S-
corporation” status and will be required to pay taxes on its taxable income, if
any, in the future, which may further reduce funds available for the payment of
dividends.

The Company has not yet been successful in obtaining the third-party loan or
other financing that is essential to its ability to complete Mercy Housing or any
other projects. ACE has not yet been successful in obtaining loan financing. The
profile of the project loans necessary to make ACE’s projects work is challenging
for prospective lenders for various reasons that apply both to any projects for
Mercy Housing, as well as for other potential future projects for others,
including: « There is a lack of understanding and confidence in cash flow
projections from energy efficiency and water conservation measures and from
renewable electricity generation. « The physical equipment serving as collateral
security for loans would be limited to the retrofit equipment installed and owned
by ACE, would be costly to foreclose upon and remove and that cost would most
likely exceed the value of the used equipment on re-sale. « The owners of
affordable housing properties for which the Company may be retained to
provide its services may be unwilling or unable to mortgage or pledge their real
property as collateral security for payment of amounts owed following
completion of the installation of a project at those properties. « ACE’s net worth
is low. « ACE’s agreements are not with Mercy Housing itself (and may not be in
the future with other substantial entities). Each agreement for the Company’s
services would need to be entered into by the Company with a non-profit special
purpose entities (“SPE”) whose only asset would be the individual multifamily
affordable housing units that comprise a property. While Mercy Housing
commonly manages or owns (and future SPE owners ocustomer) 100% of these
SPE’s, Mercy Housing (or another customer) does not guarantee the SPE’s



payments under the agreements. The perceived collection risk that this presents
has been a concern to some prospective lenders. If ACE is not successful in
obtaining loans by the end of this year, ACE may lose the opportunity for
undertaking future work for Mercy Housing affiliates. If ACE is not successful in
obtaining loans for projects at all, ACE will not be able to develop any other
potential customers

Even if loan financing is obtained by ACE, there may never be any additional
Mercy Housing projects. Aside from the Mercy Pilot Project and the Phase 2
project covering only 12 properties in total, we have no agreement or
commitment from Mercy Housing or any of its affiliates for additional projects.
Objections from the existing lenders or low-income housing tax credit or other
financial partners in the properties of the Mercy Housing affiliates or any other
reason Mercy Housing or its affiliates choose may cause us not to be engaged for
any additional projects as many projects as expected. Although Mercy Housing’s
Executive Leadership Team has in concept approved retention of the Company
to undertake energy and water savings retrofit projects at a possibly substantial
number of Mercy Housing's California affordable housing properties, such
approval does not bind Mercy Housing or its affiliates to proceed with any
projects. The Company has not yet completed analyses of the feasibility of
undertaking additional projects for Mercy Housing or its affiliates and, as a
result, has not finalized the scope of work for the other properties. Moreover,
while Mercy Housing has determined that it is not required to obtain the
approval of other lenders or partners in the properties, Mercy intends to notify
these parties before any retrofit project is commenced, and one or more of the
lenders or partners may object to the project. In light of any such objection or for
any other reason, Mercy Holdings may decide not to undertake a project at such
properties.

There may be additional problems in future projects from Mercy Housing or its
affiliates. Even if Mercy Housing wishes to approve projects at its properties and
we have obtained loans to fund the projects, our ability to be awarded and to
complete any future projects for them is subject to several material risks, any
one of which may cause us not to be able to achieve our expected return or to
finance the project or may cause us to suffer losses from any particular project.
These consequences may cause a project not to be undertaken at all. These risks
including the following: « We may determine that the actual costs of
implementing a project at any particular Mercy Housing property are higher
than we projected and/or that the projected savings are lower than expected. »
We may find that the actual level of utility and state subsidies that can be
obtained is lower than the level of utility and state subsidies we originally
projected. « Problems with the installation of the improvements included in any
particular project may result in cost overruns, liabilities, customer issues, or
other issues or may simply fail to operate in a manner that achieves the intended
savings. « Moreover, in some cases the incentive programs that subsidize some of
the costs of the Company’s improvements have deadlines by which the work
must be completed; if those deadlines are missed the subsidies could be forfeited
and the net cost of the project to the Company would be increased.



¢ The Company may never achieve a significant amount of revenue from projects
or otherwise. There is no assurance that we will ever be profitable or generate
significant revenue or revenue sufficient to develop the Company’s business, pay
principal and interest on the Convertible Promissory Notes issued prior to this
offering in the total principal amount of $174,500, pay advances to the Company
provided by Jeffrey Greenberger, a principal of the Company, or pay dividends to
the holders of shares of our common stock. The Company may never achieve the
award of additional projects and may never obtain the additional financing
needed to complete them. Even if the Company achieves a significant amount of
revenue, the Company's expenses, including the costs of financing and hiring
subcontractors to perform the services required for each project, may leave little
or no profit to generate return for investors. Also, at approximately the time of
its organization, the Company elected to be taxed as an "S-corporation” for
federal and state income tax purposes. The Company has terminated its "S-
corporation” status and will be required to pay taxes on its taxable income, if
any, in the future, which may further reduce funds available for the payment of
dividends.

e The value of the Company is unknown. No one is saying the company is worth a
specific amount. An amount mentioned in these offering materials as a basis for
pricing shares of Class B Common Stock offered in this offering is an assumed
number set by us and is not based on any third-party valuation, study, financial
or other analysis or particular projected revenue, earnings or other amount. We
have not retained any third-party to produce a valuation of ACE and have no
current plans to do so. Our actual value may be less or more.

e Our success is dependent on our key personnel and subcontractors, whom we
may not be able to retain, and we may not be able to hire enough additional
personnel to our needs. Our future success depends heavily upon the continued
service of our President and director, Mr. Jeffrey Greenberger. Mr. Greenberger
possesses technical knowledge of our operations, business strategy and has a
network of contacts that can help us implement our strategy and plan. If we lose
his services or if he decides to join a competitor or otherwise compete directly or
indirectly with us, our business, operating results and financial condition could
be materially harmed. If our business continues to grow, additional personnel
will be necessary. We cannot assure you that we will be successful in attracting
and retaining additional personnel. If we are unable to attract and retain key
personnel, or are unable to do so in a cost-effective manner, our business may be
materially and adversely affected. We utilize subcontractors to perform all of the
analyses required at the early stages of a project, to provide all of the retrofit and
related work required for the installation of the equipment required in each
project and to perform the energy and water savings review needed for
determining payments owed to the Company following completion of the
retrofit and related work for each project. The Company may not be able to
replace any or all of such subcontractors were they to cease to provide services
for the Company or be unavailable at any time to work on any particular project.
The Company also has no control over the fees and expenses charged by such
subcontractors and no ability to restrict them from working for competitors.



¢ We may not be able to manage future growth, if any, effectively. The Company's
earning revenue in the future will depend on gaining new customers and project
contracts from customers. Our financial, management and operating resources
and that of our key subcontractors may not expand sufficiently to adequately
manage future growth of the Company, if any. If we and our key subcontractors
are unable to manage such growth, our costs may increase disproportionately,
our future revenues may not grow or may decline and we may face dissatisfied
customers. Our failure or our key subcontractors' failure to manage growth may
adversely impact our business and the value of your investment. It is difficult to
predict whether and when customers would engage us, how long the customer
acquisition process would take and how much revenue any future project might
generate. The time it takes to identify and be engaged by customers is affected
by factors that we do not control, such as market and economic conditions,
interest rates, utility rates, the terms and availability of financing, commodity
prices, equipment availability and costs, environmental issues and government
approvals.

e We are subject to many other significant operating risks. In addition to the risks
discussed above, including those discussed in the context of Mercy Housing, all
of which are relevant to all potential projects of the Company, the Company is
subject to many significant operating risks. These risks include: « The financing
markets for providing loans or other capital for our projects may become even
more restricted, or expensive or may not be available to us at all. « The cost of
installing and maintaining its improvements may be greater than the Company
projects and, as a result, its positive cashflow may be reduced or eliminated
altogether. « Political or financial pressures may cause states and/or utilities to
reduce the level of subsidies that offset a significant portion of the costs of our
projects and enhance our project return. « Problems or bad publicity related to
either our work specifically or the energy efficiency and water conservation
industry in general may dampen support for the kind of work that we do. «
Energy and water prices to potential customers may decline, resulting in reduced
demand for our services because the savings that are to result from our projects
would be less attractive or possibly insufficient to justify project costs. « Weather
conditions may adversely affect solar energy production or utility savings over a
wide geographic area. « With respect to any projects that may entail installation
of the solar generation of electricity: o Federal or state efforts to reduce the
corporate tax rates may, if successful, render energy tax credits either less
valuable or without value; o “Community solar” legislation may be passed in
more states, allowing for small-scale off-site solar farms to be developed to
serve third-party electricity customers. If these community solar installations
become more common, they could offer better economics to owners of
affordable housing than we can offer.

® The Company owns no patents or registered trademarks. Although the Company
has understanding and know-how about its activities, it does not possess any
patents or registered trademarks. The Company does not have and will have no
ability to preclude third parties from providing the same types of services that
the Company currently provides.



e Other companies provide the same services as ACE, which may significantly
lessen ACE’s ability to win projects and the amounts ACE may charge for its
services. There are competitors that are much larger and much better capitalized
than the Company that provide similar types of energy- and water-saving
retrofit services as the Company. While the Company believes its focus on
providing such services to owners of low-income housing may not be attractive
to some such competitors, there is no assurance that such competitors will not
seek to serve the same market. If they do, the Company could be at a substantial
disadvantage in competing to provide such services.

e We may need to raise additional capital. Separate and apart from the discussion
of third-party loans or other financing needed for the Mercy Housing projects,
when additional funds are required from time to time, we may seek to raise them
through private equity offerings, debt financings or other financing alternatives.
We have not yet been successful in obtaining bank or other third-party loans
needed for undertaking additional projects. Additional equity or debt financing
or other alternative sources of capital may not be available to us on acceptable
terms, if at all. If we raise additional funds by issuing equity securities or
convertible debt securities, our stockholders may experience dilution. Debt
financing, if available, would result in fixed payment obligations and may
involve agreements that include covenants limiting or restricting our ability to
take specific actions, such as incurring additional debt, making capital
expenditures or declaring dividends. Any debt financing or additional equity that
we raise may contain terms, such as liquidation and other preferences, which are
not favorable to us or our stockholders. If we are unable to raise additional
capital in sufficient amounts or on terms acceptable to us, we may not be able to
develop our business, our future operations will be limited, and our ability to
generate revenues and achieve or sustain future profitability will be
substantially harmed. The holders of the Company's Convertible Promissory
Notes, the current stockholders to the extent of advances of operating funds to
the Company and lenders and all other future creditors will have claims to any
funds of the Company superior and prior to purchasers in this offering of shares
of Class B Common Stock and all other stockholders. As a result, there may be no
funds available in a liquidation for distribution to purchasers of Class B Common
Stock in this offering or other stockholders in respect of their stock. Such
purchasers would then lose their entire investment made in this offering.

e We are subject to economic downturns and other macroeconomic and market
events. We may be adversely affected by United States or worldwide economic
downturn, volatility or deterioration in the debt and equity capital markets,
inflation, deflation, or other adverse economic condition. Economic downturns
in the United States that may adversely affect income of affordable housing
properties may cause them to be unwilling to commit to energy and water
efficiency and alternative energy projects with the Company.

e Lower energy and water costs will reduce the demand for our services. Demand
for our services and the profitability of our projects depend in part on the current
and future commodity prices of coal, oil, electricity and gas and on water costs.
We have no control over the current or future prices of these commaodities.



Higher energy and water prices provide incentives for customers to undertake
the “green” energy and water strategies that ACE offers. Conversely, lower
energy and water prices would reduce the expected savings from our projects
and would therefore tend to reduce the incentive for customers to undertake
these types of projects and reduce the payments to the Company as to projects
that are completed. In addition, support by governments, corporations and
individuals for “green” energy technologies and government tax and other
government and utility incentives in support of such projects may change.
Because of the ongoing development of, and the possible change in support for,
“green” energy technologies we cannot assure you that negative changes to this
industry will not occur. Changes in government or popular support for “green”
energy technologies could have a material adverse effect on our financial
condition, results of operations and prospects and our ability to continue as a
company.

We will be exposed to general creditworthiness risk of our customers. ACE’s
maodel for its projects calls for customers to pay us a portion of energy and water
savings over a 10-year period following completion of a project. We are
dependent on the viability of these owners during the 10-year term for the
payment of our savings share and for any renewable electricity generated by our
improvements. Customers may experience financial difficulties that could cause
them to be unable or unwilling to make the payments due to us. This risk is
particularly relevant given the fact that our customers are typically expected to
be special purpose entities whose sole assets are individual affordable housing
properties and the associated personal property. In many or most cases, the
housing properties will be mortgaged to a creditor whose right to payment by
the housing property owner will have priority over ours. We do not expect to
have any guaranty of payment from any third-party. We may have a security
interest in equipment that we install in a project but the cost of removing such
equipment and its low value in second-hand equipment markets make it unlikely
that we would realize any value from such security interests. If a material
number of owners default under their agreements with us, our future financial
condition, results of operation and prospects and ability to continue as a
company would be adversely affected.

We are dependent on the timely and cost-effective availability of labor and
equipment to us. We may not be able to implement our energy efficiency, water
conservation and alternative electricity generation projects as quickly and cost-
effectively as we expect. Equipment manufacturing and installation delays and
interruptions can occur for many reasons, including, but not limited to: « The
failure of a supplier to deliver needed components on a timely basis or of
acceptable quality; « Equipment failures; « Personnel shortage; « Labor disputes;
or « Transportation disruptions. We are dependent on our subcontractors and
suppliers to provide all equipment and perform all services on time. If we fail to
deliver our projects in a timely fashion, customer payments to us will be delayed
or, if contracts are cancelled, lost.

The Company has incurred debt and intends to incur additional debt, some of
which may mature in 2018. Prior to making this offering, Company issued



$174,500 aggregate principal amount of in Convertible Promissory Notes, as
described above. Pursuant to the terms of the Convertible Promissory Notes, the
principal amount and any accrued and unpaid interest on the Notes is due and
payable on November 2, 2018, unless the holders of those notes convert them to
shares of the Company. Jeffrey Greenberger, the Company’s President, director
and, together with his wife, the sole owner directly and indirectly of all
outstanding shares of voting common stock of the Company, has made some
advances and is committed to making additional advances up to approximately
$128,000, approximately $30,000 of which has been advanced as of October 20,
2017, for which he will expect to be repaid. The Company is also seeking to incur
additional debt. The principal and interest on the Convertible Promissory Notes
and the advances payable to Mr. Greenberger are, and any future indebtedness
will be, entitled to priority of payment in the event of any insolvency or
bankruptcy of the Company before any funds may be paid to investors in this
offering of Class B Common Stock.

e Bankruptcy of the Company would likely result in all loss of investment in
Company Class B Common Stock. The Company may be forced into bankruptcy
or may elect to file for bankruptcy protection or may cease to do business and be
liquidated with a complete loss of stockholder investments. If the Company is
unsuccessful in obtaining loan or other financing for projects, obtaining new
projects, implementing projects, being paid for projects or is otherwise unable to
pay its debt and all other obligations when due, the Company may be forced into
bankruptcy or voluntarily file for bankruptcy or cease to do business and be
liquidated as a result of insolvency. The Company has debt obligations and is
seeking to incur additional debt, as described above. All persons to whom the
Company owes money, including lenders, subcontractors, customers and other
third parties with which the Company has done business are entitled in the
event of bankruptcy or insolvency of the Company to payment prior to the
payment of any dividends or other sums to stockholders of the Company. A
bankruptcy or insolvency of the Company is likely to result in the termination
and liquidation of the Company and to have the effect of stopping all collection
actions while the Company or a bankruptcy trustee, under court supervision,
arranges either a plan of repayment or a sale of assets designed to pay creditors.
A bankruptcy repayment plan or asset sale of the Company is likely to result in
no payments to stockholders of the Company, which would mean that your
entire investment in the Company would be lost.

e No governmental authority has approved the offering or sale of shares of Class B
Common Stock of the Company. Neither the Securities and Exchange
Commission nor any state securities commission or authority has reviewed,
approved, or endorsed the merits of an investment in the Company or this
offering of shares of Class B Common Stock. This offering is being made
privately in reliance upon exemption from registration provided under Securities
and Exchange Commission rules and under the Securities Act of 1933, as
amended and, where available, under appropriate exemptions from state
registration or qualification requirements.

e Certain restrictions on transferability of your shares of Class B Common Stock



may adversely affect the value of your shares. The securities being offered will be
subject to restrictions on transferability. Because the securities being offered
have not been registered under the Securities Act of 1933 or any state securities
laws, you must comply with the registration requirements of federal and state
law in order to sell or transfer your shares of Class B Common Stock unless you
establish that an exemption, if any, is available to you. Compliance may require
one or more filings with federal and state authorities, and we are not required to
assist or participate in any such filings. In addition, in the Subscription
Agreement for the purchase of shares of Class B Common Stock, you will be
required to agree to the grant to the Company and the holders of shares of its
Class A Common Stock of a “right of first refusal,” which means that if you wish
to sell your shares and are otherwise permitted to do so, a potential purchaser
may be unwilling to offer to purchase your shares because the “right of first
refusal” grants the Company and the Class A Common Stock holders a prior
right to purchase at that price. Moreover, if the Company or the majority of its
Class A Shares are to be sold or otherwise transferred, the Subscription
Agreement requires you to go along with and not object to the transaction so
long as you receive your proportionate share of the consideration available to
stockholders in the transaction. This means that you may be forced to sell at a
time when you do not wish to or at a price that you believe to be too low.
Furthermore, it is unlikely that at any time in the foreseeable future that there
will ever be a market for sale of shares of Class B Common Stock.

e The Company has discretion as to how to spend the money you pay to buy shares
of Class B Common Stock. We expect to use the net proceeds of this offering,
over time as set forth under the Use of Proceeds description located elsewhere in
these Offering Details However, our management will have the discretion to
allocate the net proceeds to general uses within such description of the use of
proceeds that you may not deem desirable or to emergency or unforeseen
Company needs. Offering proceeds will not be invested while held by the
Company.

¢ We do not intend to pay dividends for the foreseeable future. We do not intend
to declare or pay cash dividends in the foreseeable future. We intend, for the
foreseeable future, to retain earnings, if any, for use in the conduct of our
business.

e Forward-looking statements, including such things as projections and
statements of expectations, are highly uncertain. All statements other than
those of historical fact, including those regarding financial projections, business
strategy, plans and objectives of management, projected costs and expected
benefits, are forward-looking statements. Any financial projections and other
forward-looking statements by the Company are based on assumptions and
judgments as of the time of this offering concerning future events and are
subject to significant uncertainties and contingencies, many of which are
beyond our control. Our actual results and future events may differ materially
from any results we have projected or statements we have made. Important
factors that could cause our financial projects and other forward-looking
statements to differ materially from expectations include those set forth in the



“Risks” section of this offering. We disclaim any obligation or intent to update
these forward-looking statements after the date hereof.

e Investing in offerings like this is highly risky. Investing in private placements
like this offering involves a high degree of risk. Our securities will not be publicly
traded, are subject to restrictions on transferability and are unlikely to have any
market develop for trading of them. Additionally, investors will receive
restricted stock that will be subject to holding period and other requirements.
Our Company is in an early stage of development, and investing in the Company
requires high-risk tolerance, low liquidity concerns, and long-term
commitments. Investors must be able to afford to lose their entire investment.
Investment in the Company is not FDIC insured and may lose some or all of its
value. There is no bank or other guarantee for the amount of any investment. An
investment in our company should be made only after adequate personal
investigation of the merits and risks.

e AnIPO is extremely unlikely and any other possible liquidity event is uncertain.
The possibility of there ever being an initial public offering of shares of the
Company is extremely remote, and there is no assurance there will ever be a
purchase of the Company or any other liquidity event. An investment in the
securities involves a very high degree of business and financial risk that can
result in complete loss of investment. Even if there is a sale of the Company or
other liquidity event, there is no assurance that it would result in sufficient
funds to pay you back a return on your investment or all or any portion of the
investment itself.

e You will be required to report to federal, state and local tax authorities gains and
losses you may incur as a result of your investment in ACE and to pay any
federal, state and local ordinary income, capital gains and other taxes you
thereby incur, and any loss of some or all of your investment may not be
deductible by you for tax purposes. An investment in ACE will subject investors
to federal, state and local tax consequences, some of which will vary depending
on the status of the respective investors. ACE is not providing and will not
provide any tax advice to you. You must engage in your own careful tax
planning. ACE urges you to consult with your own tax adviser with specific
reference to your own tax situation under federal law and the provisions of
applicable state and local tax laws before investing in ACE.

e Funds from this Offering May Not Be FDIC Insured Until in the Possession of
Company StartEngine does not guarantee that funds held by it or any party
holding funds by its direction prior to transfer to Company will be held in an
FDIC-insured account, so they may be at risk during that period

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e Jeffrey Greenberger, 46.55% ownership, Class A Common Stock
e Madelyn Greenberger, 48.45% ownership, Class A Common Stock



Classes of securities

e Class A Common Stock: 45,000
Voting Rights

The holders of shares of the Company's Class A Common Stock, no par value per
share ("Class A Common Stock" and, collectively with the Class B Common
Stock, no par value ("Class B Common Stock"), the "Common Stock"), are
entitled to one vote for each share held of record on all matters submitted to a
vote of the shareholders. The Company's authorized numbers of shares are
200,000 shares of Class A Common Stock and 200,000 shares of Class B Common
Stock.

Unless required by applicable law, no holder of Class B Common Stock shall have
any voting right or power in respect of Class B Common Stock, and no holder of
Class B Common Stock shall be entitled in respect of Class B Common Stock to
notice of any stockholders’ meeting; provided, that no amendment of the
Company's Second Amended and Restated Articles of Incorporation (the
"Articles") that adversely affects the rights of holders of Class B Common Stock
as set forth in Article 5 of the Articles (other than any amendment that
proportionally affects the rights of holders of the Class A Common Stock in the
same manner) shall become effective unless it shall have been approved by vote
of holders of more than 50% of all outstanding shares of Class B Common Stock,
voting as a separate class on the basis of one vote per share of Class B Common
Stock held.

No shares of Class B Common Stock are outstanding at this time.If the Company
completes this offering of shares of Class B Common Stock with the sale of the
minimum number of the shares of this offering (200 shares), then the Company
will at the time of the completion of the offering have the following capital
structure:

Class A Common Stock (voting): 45,000 shares owned directly
and indirectly (through their wholly owned company

Greenberger Holding LLC) by Jeffrey Greenberger
and Madelyn Greenberger, his spouse

Class B Common Stock (non-voting): 200 shares to be owned by
purchasers in this offering)

Convertible Note Holders: Convertible into 4712 shares of
Class A Common Stock issuable on conversion of notes
(assuming conversion of the notes at their maturity
date and including conversion of
accumulated unpaid interest at the maturity date of the notes), owned
by prior investors



Dividend Rights

The holders of shares of Common Stock are entitled to receive ratably such
dividends as may be declared by the Board of Directors of the Company (the
"Board") out of funds legally available therefore . The payment of dividends on
the Common Stock will be a business decision to be made by the Board from
time based upon the results of our operations and our financial condition and
any other factors that the Board considers relevant. Payment of dividends on the
Common Stock may be restricted by law and by loan agreements, indentures and
other transactions entered into by us from time to time. The Company has never
paid a dividend and does not intend to pay dividends in the foreseeable future,
which means that shareholders may not receive any return on their investment
from dividends.

Rights to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of Common
Stock are entitled to share ratably in all of our assets remaining after payment of
liabilities.

Rights and Preferences

The rights, preferences and privileges of the holders of the shares of Common
Stock are subject to and may be adversely affected by, the rights of the holders of
shares of preferred stock that we may designate in the future. The Company's
Articles do not authorize the issuance of any shares of preferred stock.

However, the Articles may be amended in the future by majority vote of the
outstanding shares of Class A Common Stock, after which the Board would be
authorized to issue shares of such preferred stock. Holders of Common Stock
may thereby become subject to any preferences and privileges specified by the
Articles or by the Board for such preferred stock, which may include payment of
cumulative dividends or other priority dividend or liquidation distribution rights
over the payment or dividends or liquidation distributions in respect of Common
Stock, may include superior voting power over Common Stock as to some or all
matters and may include other preferential rights and privileges not available to
holders of Common Stock.

Class B Common Stock: O
Voting Rights

The holders of shares of the Company's Class A Common Stock, no par value per
share ("Class A Common Stock" and, collectively with the Class B Common
Stock, no par value ("Class B Common Stock"), the "Common Stock"), are
entitled to one vote for each share held of record on all matters submitted to a
vote of the shareholders.

Unless required by applicable law, no holder of Class B Common Stock shall have



any voting right or power in respect of Class B Common Stock, and no holder of
Class B Common Stock shall be entitled in respect of Class B Common Stock to
notice of any stockholders’ meeting; provided, that no amendment of the
Company's Second Amended and Restated Articles of Incorporation (the
"Articles") that adversely affects the rights of holders of Class B Common Stock
as set forth in Article 5 of the Articles (other than any amendment that
proportionally affects the rights of holders of the Class A Common Stock in the
same manner) shall become effective unless it shall have been approved by vote
of holders of more than 50% of all outstanding shares of Class B Common Stock,

voting as a separate class on the basis of one vote per share of Class B Common
Stock held.

No shares of Class B Common Stock are outstanding at this time. If the Company
completes this offering of shares of Class B Common Stock with the sale of the
minimum number of the shares of this offering (200 shares), then the Company
will at the time of the completion of the offering have the following capital
structure:

Class A Common Stock (voting): 45,000 shares owned directly
and indirectly (through their wholly owned company

Greenberger Holding LLC) by Jeffrey Greenberger
and Madelyn Greenberger, his spouse

Class B Common Stock (non-voting): 200 shares to be owned by
purchasers in this offering)

Convertible Note Holders: Convertible into 4712 shares of
Class A Common Stock issuable on conversion of notes
(assuming conversion of the notes at their maturity
date and including conversion of
accumulated unpaid interest at the maturity date of the notes), owned
by prior investors

Dividend Rights

The holders of shares of Common Stock are entitled to receive ratably such
dividends as may be declared by the Board of Directors of the Company (the
"Board") out of funds legally available therefore. The payment of dividends on
the Common Stock will be a business decision to be made by the Board from
time based upon the results of our operations and our financial condition and
any other factors that the Board considers relevant. Payment of dividends on the
Common Stock may be restricted by law and by loan agreements, indentures and
other transactions entered into by us from time to time. The Company has never
paid a dividend and does not intend to pay dividends in the foreseeable future,
which means that shareholders may not receive any return on their investment
from dividends.

Rights to Receive Liquidation Distributions



In the event of our liquidation, dissolution, or winding up, holders of Common
Stock are entitled to share ratably in all of our assets remaining after payment of
liabilities.

Rights and Preferences

The rights, preferences and privileges of the holders of the shares of Common
Stock are subject to and may be adversely affected by, the rights of the holders of
shares of preferred stock that we may designate in the future. The Company's
Articles do not authorize the issuance of any shares of preferred stock.

However, the Articles may be amended in the future by majority vote of the
outstanding shares of Class A Common Stock, after which the Board would be
authorized to issue shares of such preferred stock. Holders of Common Stock
may thereby become subject to any preferences and privileges specified by the
Articles or by the Board for such preferred stock, which may include payment of
cumulative dividends or other priority dividend or liquidation distribution rights
over the payment or dividends or liquidation distributions in respect of Common
Stock, may include superior voting power over Common Stock as to some or all
matters and may include other preferential rights and privileges not available to
holders of Common Stock.

Convertible Promissory Notes (aggregate principal amount): 174,500
Issuance

During November 2016 to January 2017, the Company issued convertible
promissory notes (the "Convertible Promissory Notes") in the aggregate
principal amount of $174,500 to investors for the payment in the aggregate of
$174,500. The principal amounts of the Convertible Promissory Notes mature
and become due and payable on November 2, 2018 (the "Maturity Date"). The
investment dates for the holders of the Convertible Promissory Notes range from
October 2016 to January 2017. Each Convertible Promissory Note bears interest
at the rate of 10% per annum, payable at maturity of the Convertible Promissory
Notes. The maturity of the Convertible Promissory Notes may be accelerated if
the Company fails to make any payment when due under them, defaults in the
performance of any covenant promised to the holders or takes, suffers or incurs
certain actions or filings in connection with bankruptcy, insolvency or
protection of creditors.

The principal amount and unpaid accrued interest under each Convertible
Promissory Note are convertible at the election of its holder at any time prior to
the Maturity Date into shares of Class A Common Stock at a conversion price
equal to the quotient of $2,000,000 divided by the aggregate number of shares of
Class A and Class B Common Stock of the Company outstanding at the time of
such election (assuming full conversion or exercise of all convertible and
exercisable securities then outstanding, other than the Convertible Promissory
Notes).



If the Company sells equity securities before the full repayment of the
Convertible Promissory Notes in a financing that results in gross proceeds to the
Company of at least $2,000,000 (excluding the conversion of the Convertible
Promissory Notes and any other indebtedness), then the principal balance of
each Convertible Promissory Note shall be convertible at the election of the
holder into such equity securities at a conversion price equal to the 75% of the
share price paid by investors in the offering of such equity securities or (ii) the
price equal to the quotient of $2,000,000 divided by the aggregate number of
shares of Class A and Class B Common Stock of the Company outstanding at the
time of such election (assuming full conversion or exercise of all convertible and
exercisable securities then outstanding, other than the Convertible Promissory
Notes).

If the Company is sold (whether through a sale of assets, sale of more than 50%
of the Company’s outstanding voting equity securities, merger or otherwise,
other than certain transactions that do not result in a change in control of the
Company) prior to the conversion or repayment in full of the Convertible
Promissory Notes, each holder of Convertible Promissory Notes may elect to
receive a cash payment equal to 1.5 times the aggregate amount of principal and
interest then outstanding under the holder's Convertible Promissory Notes or
the holder's Convertible Promissory Notes will be converted into shares of Class
A Common Stock immediately prior to such sale of the Company at a conversion
price equal to the quotient of $2,000,000 divided by the aggregate number of
shares of Class A and Class B Common Stock of the Company outstanding
immediately prior to such sale (assuming full conversion or exercise of all
convertible and exercisable securities then outstanding, other than the
Convertible Promissory Notes).

What it means to be a Minority Holder

As a holder of shares of Class B Common Stock, you will have little or no ability to
influence our policies or any other corporate matter, including the election of
directors, changes to the Company's governance documents, additional issuances of
securities, Company repurchases of securities, a sale of the Company or of assets of
the Company, or transactions with related parties.

Unless required by applicable law, no holder of shares of Class B Common Stock shall
have any voting right or power in respect of Class B Common Stock, and no holder of
Class B Common Stock shall be entitled in respect of Class B Common Stock to notice
of any stockholders’ meeting; provided, that no amendment of the Company's Second
Amended and Restated Articles of Incorporation (the "Articles™) that adversely affects
the rights of holders of Class B Common Stock as set forth in Article 5 of the Articles
(other than any amendment that proportionally affects the rights of holders of the
Class A Common Stock in the same manner) shall become effective unless it shall
have been approved by vote of holders of more than 50% of all outstanding shares of
Class B Common Stock, voting as a separate class on the basis of one vote per share of
Class B Common Stock held.



For some time into the future, the Company will be controlled by the current holders
of the outstanding shares of Class A Common Stock of the Company, who will be
entitled to elect all members of the Board of directors of the Company and exercise all
other voting power in respect of the Company, except to the limited extent, if any,
that voting rights are provided in respect of Class B Common Stock, as provided above.
The current holders of the majority of the outstanding shares of Class A Common
Stock of the Company may change at any time, and the Company may issue additional
shares of Class A Common Stock, other securities having voting power or debt or
equity securities convertible into Class A Common Stock at any time. As a result,
control of the Company may change at any time.

Dilution
Dilution

The investor’s stake in the Company could be diluted due to the Company’s issuing
additional shares of Common Stock, debt securities convertible into additional shares
of Common Stock or warrants or options (including to employees and third parties)
exerciseable for shares of Common Stock. In other words, when the Company issues
more shares, the percentage of the Company that you own will go down, whether or
not the value of the Company goes up. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments, such as convertible
notes, preferred shares or warrants, into stock.

The type of dilution that hurts early-stage investors most occurs when a company sells
more shares in a “down round,” meaning at a lower valuation than in earlier offerings.
If the Company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before. There may also be earnings
dilution, with a reduction in the amount of earnings per share of the Company. Note
that even without such earnings dilution, the Company does not expect to distribute
any earnings in the foreseeable future as dividends to investors.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it’s important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities
For a year, the securities can only be resold:

e Inan IPO;
e To the company;



e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-29.

Financial Condition
Results of Operation

The Company has not yet generated any revenue. However, we have completed the
auditing, analysis, design and pricing and substantially completed the installation of
improvements at a six-property pilot project ("LIWP Pilot") for affiliates of Mercy
Housing in California. We expect to begin to collect revenue from these properties in
November or December. 2017. ACE has also completed the audit, analysis and design
stages for work at six additional Mercy Housing properties ("Phase 2") and began
installation in September 2017 for completion by the end of 2017. As the
improvements at these twelve properties go on-line, we hope to generate revenue and
to move forward in the process of obtaining additional Mercy Housing and other
projects. The LIWP Pilot and Phase 2 are the first twelve properties in what we hope
eventually to be a substantial portion of the California portfolio owned by Mercy
Housing's affiliates ("Mercy/ACE Portfolio Project”). See Risks for information about
the the risks associated with the Mercy Housing project.

At approximately the time of its organization, the Company elected to be taxed as an
"S-corporation” for federal and state income tax purposes. The Company has
terminated its "S-corporation” status and will be required to pay taxes on its taxable
income, if any, in the future.

Financial Milestones

We are discussing the loan necessary to finance the costs of the Mercy/ACE Portfolio
Project (beyond the LIWP Project and the Phase 2 Project that are part of the overall
Mercy/Ace Portfolio Project) with two interested lenders. Obtaining this loan is the
most critical milestone for the Company. Moreover, if the loan is not obtained by the
end of 2017, Mercy Housing has indicated that it might pursue other strategies,
potentially with other partners. (See Risks regarding the challenges of obtaining
project loans.)



If a project loan of sufficient size is obtained on acceptable terms in a timely manner,
the Mercy/ACE Portfolio Project (including the LIWP Project and the Phase 2 Project
that are part of the overall Mercy/Ace Portfolio Project) is projected to generate for the
Company a total Developers Fee of between $500,000 and $600,000, a total Developers
Fee of between $500,000 and $600,000 in 2018 and 2019. However, for the Company to
grow, additional staffing and financial resources will be required, which is one of the
reasons why the Company is undertaking this offering of securities.

Liquidity and Capital Resources

The Company currently has non-project operating funds which would allow it to
continue business at its current level for approximately four months, without
additional shareholder loans (for which there is no commitment from any shareholder
to provide), but the current level of our funds will not allow us to begin any new
projects or support the growth of the Company and could jeopardize our ability to
expand the Mercy/ACE Portfolio Project beyond the LIWP Project and the Phase 2
Project. (Note, if the Mercy/ACE Portfolio Project is funded, then the Company's
liquidity would materially improve.)

The Use of Proceeds section describes how the Company expects to use the proceeds
of this offering, which will vary based on the total amount of investment made
pursuant to this offering.

We believe that if the Company raises at least approximately $500,000 of capital in
this offering of securities, we would not need in the foreseeable future to raise capital
under future crowdfunding offerings, other equity or debt issuances, or any other
method (other than project loans from third-party lenders). If circumstances change,
however, we may seek additional capital under any available method.

Indebtedness

1. Convertible Promissory Notes From November 2016 to January 2017, the Company
issued promissory notes (the "Convertible Promissory Notes") in the aggregate
principal amount of $174,500 to investors for payment in the aggregate of $174,500.
The principal amounts of the Convertible Promissory Notes mature and become due
and payable on November 12, 2018 (the "Maturity Date"). The investment dates for
the holders of the Convertible Promissory Notes range from October 2016 to January
2017. Each Convertible Promissory Note bears interest at the rate of 10%, payable at
maturity of the Convertible Promissory Notes. The maturity of the Convertible
Promissory Notes may be accelerated if the Company fails to make any payment when
due under them, defaults in the performance of any covenant promised to the holders
or takes, suffers or incurs certain actions or filings in connection with bankruptcy,
insolvency or protection of creditors. The principal amount and unpaid accrued
interest under each Convertible Promissory Note are convertible at the election of its
holder at any time prior to the Maturity Date into shares of Class A Common Stock at



a conversion price equal to the quotient of $2,000,000 divided by the aggregate
number of shares of Class A and Class B Common Stock of the Company outstanding
at the time of such election (assuming full conversion or exercise of all convertible and
exercisable securities then outstanding, other than the Convertible Promissory Notes).
If the Company sells equity securities before the full repayment of the Convertible
Promissory Notes in a financing that results in gross proceeds to the Company of at
least $2,000,000 (excluding the conversion of the Convertible Promissory Notes and
any other indebtedness), then the principal balance of each Convertible Promissory
Note shall be convertible at the election of the holder into such equity securities at a
conversion price equal to the lesser of (i) 75% or 80% (depending on the timing of the
holder's purchase of the Convertible Promissory Note) of the share price paid by
investors in the offering of such equity securities or (ii) the price equal to the quotient
of $2,000,000 divided by the aggregate number of shares of Class A and Class B
Common Stock of the Company outstanding at the time of such election (assuming
full conversion or exercise of all convertible and exercisable securities then
outstanding, other than the Convertible Promissory Notes). If the Company is sold
(whether through a sale of assets, sale of more than 50% of the Company's
outstanding voting equity securities, merger or otherwise, other than certain
transactions that do not result in a change in control of the Company) prior to the
conversion or repayment in full of the Convertible Promissory Notes, each holder of
Convertible Promissory Notes may elect to receive the higher of (a) a cash payment
equal to 1.5 times the aggregate amount of principal and interest then outstanding
under the holder's Convertible Promissory Notes or (b) the holder's Convertible
Promissory Notes will be converted into shares of Class A Common Stock immediately
prior to such sale of the Company at a conversion price equal to the quotient of
$2,000,000 divided by the aggregate number of shares of Class A and Class B Common
Stock of the Company outstanding immediately prior to such sale (assuming full
conversion or exercise of all convertible and exercisable securities then outstanding,
other than the Convertible Promissory Notes). 2. Advances from a Principal of the
Company Jeffrey Greenberger, a principal of the Company, has made or has
committed to make project-related advances to the Company of approximately
$128,000, approximately $30,000 of which has been advanced as of October 20, 2017,
and may make future advances or loans to the Company but is under no obligation to
do so. If requested by Mr. Greenberger, the Company will repay Mr. Greenberger any
such advances from future project revenues or proceeds of this Offering, paid to the
Company without interest.

Recent offerings of securities

e 2016-11-02, Section 4(2) and Regulation D under the Securities Act of 1933, as
amended, $174,500 Convertible Promissory Notes (aggregate principal
amount). Use of proceeds: The proceeds of this offering have been used to pay
operating costs of ACE (which include legal, accounting and other consultant
fees, phone and office expenses, etc.), marketing costs and miscellaneous costs
of the business.



Valuation

$2,485,600.00

The pre-money valuation is a number set by us and is not based on any third-party
valuation, study, financial or other analysis or particular projected revenue, earnings
or other amount. The actual value of ACE may be less or more.

USE OF PROCEEDS

The Company’s low-end target in this offering of Class B Common Stock is $10,000 in
the aggregate, which is the minimum aggregate amount of the offering that the
Company will accept. The deadline for reaching that target amount in this offering is
ninety days after the commencement of this offering. If the aggregate amount of the
investment commitments in this offering do not equal or exceed that target amount
by that offering deadline, no securities will be sold in this offering, investment
commitments will be cancelled and committed funds will be returned.

However, it is our hope to raise much more than the minimum amount; accordingly,
the chart below also shows how we would use the proceeds if we were to raise our
hoped-for goal of at least $500,000.

Offering Amount | Offering Amount
Sold Sold

Total Proceeds $10,000 $500,000

Less: Offering Expenses

StartEngine Fees (10%,

consisting of 6% fee to
StartEngine and 4% fee to
its credit card processor)

$1,000 $50,000

Escrow Fees (.5% up to

g $50 $2,500

Professional fees relating

to this campaign (not paid

previously or to be paid $8,950 $40,000

from other Company
funds)

Net Proceeds $0 $407,500

Use of Net Proceeds:
Salaries, benefits and




other personnel costs $0 $100,000

Insurance, legal and
accounting and other $0 $75,000
operating costs

Business Development $0 $18,000

Training systems and
Infrastructure $0 $4,000
Devlopment

Security for Future Project
Loans (Retained Reserves) $0 $210,500
or Project Costs

Total Use of Proceeds $10,000 $500,000

The Company will accept subscriptions in the aggregate in this offering for a
maximum amount of $1,000,000. If subscriptions for more than such maximum
amount are made by investors pursuant to this offering, all subscriptions will be filled
on a “first-come, first-served” basis.

If the Company sells the $1,000,000 maximum offering amount in this offering, the
proceeds would be used as follows:

Offering Amount Sold

Total Proceeds $1,000,000

Less: Offering
Expenses

Start Engine
Fees (10%,
consisting of
6% fee to
StartEngine
and 4% fee to
its credit card
processor)

$100,000

Escrow Fees




(.5%upto
$4,000)

$4,000

Professional
fees relating to
this campaign

(not paid
previously or to
be paid from
other Company
funds

$40,000

Net Proceeds

$856,000

Use of Net
Proceeds

Salaries,
benefits, and
other
[personnel costs

$240,000

Insurance,
legal and
accounting and
jother operating
costs

$100,000

Business
Development

$36,000

Training,
Systems and
Infrastructure
Development

$4,000

Security for
Future Project
Loans
(Retained
Reserves) or
Project Costs

$476,000




Total Use of
Proceeds $1.000.000

These tables of uses are based on the assumption that the Company has commenced
to receive revenues from the LIWP Pilot and Phase 2 projects but has not obtained and
finalized a project loan for other possible projects in connection with the Mercy/ACE
Portfolio Project or commenced additional work for such projects. If such a project
loan is obtained, then more of the proceeds of this offering will be used to increase the
size of the Company's reserve fund to be used as security for future project loans or to
pay project-related costs and less for operating costs such as salaries and business
development, since those costs would be expected to be paid for by the Developers
Fee from the resulting Mercy Housing project(s).

StartEngine will retain 6% of the total commited amount for six months to protect
against any credit card or wire transfer chargeback risks. The identified uses of
proceeds are subject to change at the sole discretion of the Company based on its
business needs.

Irregular Use of Proceeds

The Company might incur Irregular Use of Process that may include Salary and other
personnel-related payments to its President, repayments of project-related advances
made by the President, payments for marketing and strategic advisory services to the
President’s brother and to repay the principal and interest due on a portion of the
Convertible Promissory Notes that have been purchased by relatives of the President
and Madelyn Greenberger, his spouse. See Related Party Transactions above.

REGULATORY INFORMATION
Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance failure
The company has not previously failed to comply with Regulation Crowdfunding.
Annual Report

The company will make annual reports available on its website
www.affordablecommunityenergyservices.com by means of the link labeled "Annual
Report” that appears in the "Quick Links" section at the bottom left side of each page
of the website. The annual reports will be available within 120 days of the end of the
Company's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
Affordable Community Energy Services Company

[See attached]
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[ CERTIFICATION OF THE FINANCIAL STATEMENTS
OF AFFORDABLE COMMUNITY ENERGY SERVICES COMPANY (“COMFPANY™)
BY ITS PRESIDENT AND CEQ

I, Jeffrey Greenberger, certify that:
1. 1 have reviewed the attached Financial Statements of the Company prepared by the A.C.T. Group. Ltd. and

related Independent Accountant™s Review Report for the Company s only completed fiscal year, 2006
{collectively, the “Financial Staements and Eeview™).

-2

Based on my knowledire, this Financial Statements and Review do nod contiin any untrue statement of a
rnaterial fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the pericd covered by
the Financial Statements and Review;

1. Based on my knowledge. the financial statemnents, and other financial information included in this Financial
Statements and Review, fiirly present in all material respects the financial condition, results of operations and
cash flows ofithe Company a3 of, and for, the periods presented in the Financial Staterments and Review:

Drate: August 23, 2017

ent and CEQ, Affordable Community Energy Services Company
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IZ
THE A.C.T. GROUP
Ltd

|
! INDEFEMDENT ACCOUNTANT'S REVIEW REPORT
|

To The Shareholder of
Affordablg Community Energy Services Compsany
Chicago. |L

We have fivi the accompanying finoncial statements of Affordable Commamity Enengy
Senvices ny [an Hincis Corporation). which comprise the balance sheet as of December 31,
2014, and fhe related statements of ncome and reldined eamings and cosh fiows for the year then
ended. and the related notes to the fnandcial statements. A review Includes prirnaoily opplying
analytical |procedures to management's financial dota and making inguiries of company

TR nt. A review is substanfiolly less in scope than an audit, the objective of which & the
expression of an opinion regarding the financial statements as a whole, Accordmnghy, we do nol
express suth an opinion,

Management’s Responsibility for the Financlol Statements

Monag t is responsibie: for the preparation and foir presentation of the finoncial statements
in gco with accounting principles generally accepted in the United Stotes of America:
this incl the: design, implementation, and maintenance of infemal contral relevant 1o the
preparatficn and fair presentafion of financial slalements that are free from mateniol

misrrc:teml ts whether due to fraud or emor,

Af:n::l:rml':l;f: Responsibility

Our responsibility s fo conduct the review engogements in accordance with Statements on
Standards for Accounting and Review Services promulgoted by the Accounting and Review
Services Committee of the AICPA. Those standards require us o perform procedures to obiain
limitesd assurance as a basis for reporting whether we are aware of any material modificafions
that should be made fo the financial statements for them 1o be in occordance with aooUnting
principles generally accepted in the United Stafes of America. We believe that the resulis of our
provide a recsonable bosis for our conclusion.

panying financial sialements in order for them 1o be in occordanoe with acoounting
principles generally accepled in the United Siates of America,

The A.C.T. Group. Lid.
Cerfified Piblic Accouniants
August 18, 207

Thee ALT Geoegp, L. - 5778 N Broadwary, Chicaga 1L 60660 aetir gt fn
TTE Ty 2150 iAo (s




Afordable Community Energy Services Company

{an lllinois Corporation)

Balance Sheet
December 31, 2014

ASSETS
ument Assets
Cogh in Bank
Total Cumrent Assets

TOTAL ASSETS

(LLABILITIES AMD EQUITY
|| Curent Liobilitres
Current Liakilities
Accounts Poyable
Payroll Liatlities
| Total Cument Licbilities

Long Term Liabilities

Convertinle Promissony Mobes

Accnaed Iinferest

Total Long Term Liakilifias

Total Liabilities

Equity
Copital stoeck

additional Paid-in Capital

Ratained Eamings

TOTAL EQUITY

TOTAL LIABILITIES AND EGQUITY

Len gocompanying rafes o the inancaol stolemenis.

a1,774

&1.774

61,774

S 1F3
1.428

&, 601

97.500
1.345

8,845

105,448

1,000
29,034
(73.708)

[43.672)

61,774




| Affordable Community Energy Services Company

{an Hlinois Corporation)
Statement of Income and Retained Eamings
For the Year Ended December 31, 2014

Exjgra'hsmg

General & Administrative Expenses
| ’reres’r Expense

es & Permiis

edls & Entertainment

cstage & Delvery

rofessional Services

epairs & Maintgenance

aries. Woges & Toxes

Beginning Retained Eamangs

Refained Eomings December 31, 2016

4

Ses= crrmrnponying noles io e finoncial statements.

3

1.693
1.562
1.345
574
1311
36
0,667
430
3,178
64
348

73,706

[73,708)

[73,706)



Affordable Community Energy Services Company
[an llinois Corporation)
Statement of Cash Flows
For the Year Ended December 31, 2016

CASH FL{'_':I‘-"qI'Ei FROM CPERATING ACTIVITIES:
Change in Met Assets 3 (73.704]

Adjustments to reconcile change in net assets o
net cash provided by (used in) operafing activities:

Accounts Poyable 873
Payroll Liabilities 1,428
Accrued Interest 1.345

et cash [used in) Operating Activities |65.760)

CASH PROVIDED BY (USED IN) FINAMCING ACTIVITIES:

Convertible Loans 97,500

Capital Stock 1,000
additional Paid-n Capital F9.034

Met cash provided by Financing Acfivities 127,534

Met Change in Cash &1.774

Cash at Baginning of Year 2

Cosh at End of Yeor 3 &1,774
—

Interest paid % B

3

e Dooomponying nodes ko e inoncenl sialermnents.



Affordable Community Energy Services Company
(an linois Corporafion)
NOTES TO FINANCIAL STATEMENTS
December 31, 2014

MNature of Acfivities and Significant Accounting Policies

Mature of Activities — Affordable Community Energy Services
Company (the Corporation) an llincis corporation. was formed in
lune, 2016 to pravide comprehensive green refrofit improvements fo
he owners of multifamily low-income [“affordable”) housing.

_ash and Cash Eguivalents - The Corporafion defines cash and cash
equivalents as shorf ferm liquid investments such as cash in banks,
money markets, and other financial instruments that can be reduced
jo cash in thirty days or less. The Corporation maintains its cash in bank
deposit accounts in the Chicago area which, at fimes, may exceed
he federally insured limits. The Corporation has not experienced any
osses in such accounts. The Comporafion believes it is not exposed o

any significant credit risk on cash and cash equivalents.
|

Enancial Statement Presentafion / Revenue Recognition - The

Corporation uses the accrual method of computing revenue and
expenses. Revenues and expenses are recognized when they are
incumred. No revenue has been realized during the Corporation's first
rin business.

ome Taxes - The Corporation has elected fo be taxed by Internal
evenue Service as an 5" corporation. Therefore there is no provision
or federal income faxes.

nited States of Amernca generally accepted accounting principles
equires management to make estimates and assumptions that affect
the reported amounts of assets and liabiliies and disclosure of
contingent assets and liabilifies at the date of the financial statements
nd the reported amounts of revenues and expenses during the
d pericd. Actual results could differ from those estimates.

Fﬂrﬂg - The preparation of financial statements in conformity with

Convertible Promissory Motes

The corporation has issued 10% converfible promissory notes. These
notes mature on Movember 2, 2018 af their issue amount plus accrued
inferest.




Affordable Community Energy Services Company
{an Wingis Corporation)
NMOTES TO FINANCIAL STATEMENTS
December 31, 2014

Convertible Promissory Motes - Confinued

The holder can elect to convert the note at any time prior to the
maturity date into shares of the common stock of the Corporation af
a conversion price equal to the quofient of $2,000,000 divided by the
aggregate number of shares of the Corporation’s common stock
outstanding af the time of election.

In the event that the Corporation issues and sells shares of its equity
securities to investors on or before the date of the repayment in full of
this note in equity financing resulting in gross proceeds to the
Corporation of at least $2,000,000, then the outstanding principal
balance of this note shall automatically convert in whole without any
further action by the holder info such equity securities at a conversion
price equal to the lesser of (i) 75% of the per share price paid by fhe
Investars or (i) the price equal to the guotient of $2,000.000 divided by
ihe aggregote number of outstanding shares of the Corporafion’s
commeon stock as of immediately prior o the initial clesing of the
equity securty transachion. Any unpaid accrued interest on the notes
shall be converted in equity securifies on the same terms as the
principal of the notes.

If the Corporation consummates a sale of the company prior to the
conversion or repayment in full of this note, the holder can elect to
receive a cash payment equal to 1.50 times the aggregate amount
\of principal and interest then ouisia nding under fhe note. or the
lhalder's note will be converted into shares of the Corporafion’s
\commaon stock immediately prior to the sale of the company af o
conversion price equal to the quotient of $2,000.000 divided by the
\oggregate number of outstanding shares of the Corporatfion’s
\commeon stock as of immediately prior to the sale of the company.
The consideration above shall be given to the holder in liew of the
principal and interest that would otherwise be payable on the
rmaturity date.

Of the total outstanding notes $45.000 are due to family members of
the sole owner of the company.



Aff