Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

Impact Infrastructure, Inc.
230 Park Ave, 3rd Floor West
New York, NY 10149

https://autocase.com/

Up to %1,999,991.88 in Common Stock at $10.39
Minimum Target Amount: $9,995.18

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 must rely on their own examination of the issuer and the terms of the
offering, including the merits and risks involved. These securities have not been recommended or approved by any

federal or state securities commission or regulatory authority. Furthermore, these authorities have not passed upon the
accuracy or adequacy of this document.

The 11.5. 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 accuracy or completeness of any offering document or literature.

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



Company:

Company: Impact Infrastructure, Inc,

Address: 230 Park Ave, 3rd Floor West, New York, NY 10169
State of Incorporation: DE

Date Incorporated: March 05, 2012

Terms:

Equity

Offering Minimum: $9,995.18 | 962 shares of Common Stock
Offering Maximum: $1,999,991.88 | 192,492 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $10.39

Minimum Investment Amount (per investor): $249.36

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See Bonus info below.
Company Perks & Incentives
Previous Backer Bonus:

For any previous backers or investors in Autocase, when you invest in this live offering vou will receive an additional
10% bonus shares.

Time-based
Invest within the first 30 day and receive 20% bonus shares
Amount-based
$250+
Invitation to join Autocase’s LinkedIn Investor community
$500+
Receive 5% bonus shares
2,000+
Receive 10% bonus shares
£5,000+
Recieve 15% bonus shares
YAll perks occur when the offering is completed.
The 10% StartEngine Owners’ Bonus

Autocase will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for
the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $10.39 / share, vou will receive 110 shares of Common Stock,
meaning you'll own 110 shares for $1039. Fractional shares will not be distributed and share bonuses will be determined
by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors’ eligibility period. Investors eligible for this bonus will also have
priority if they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first
opportunity to invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested
and time of offering elapsed (if any). Eligible investors will also receive the Owner's Bonus and Previous Backer Bonus
in addition to the aforementioned bonus.

The Company and its Business



Company Overview

Impact Infrastructure Inc. (dba as Autocase) is a C Corporation organized under the laws of the state of Delaware that
produces a Software as a Service (5aaS) called Autocase, that automates the economic analysis of sustainability
investments in Buildings e.g. energy conservation measures. The Company’s business model consists of Saas focused
on Architecture & Engineering firms (AECs), as well as both public and private building owners.

Our software and services are sold across North America and beyond through online marketing, as well as in person at
conferences, etc. We believe the Company is a leader in the rapidly emerging climate tech market, and since our
commercial release in 2017, Autocase has been embraced by leaders across numerous sectors including by some of the
world's largest AECs (Arup, Stantec & Gensler) and building owners (Brookfield, Atlanta Airport & Miami-Dade
County) leading to software revenue growth averaging well over 100% per year over the last 5 vears.

The company was incorporated as an LLC in 2012 in Delaware. In 2014, the company converted from an LLC to a C-
Corp. The Company currently is the 100% parent owner to a Canadian subsidiary called Impact Infrastructure Canada,
Inc., which was incorporated in 2016.

Competitors and Industry

INDUSTRY

The world market for economic analysis and carbon analytics software for all buildings and infrastructure is currently
estimated at over $10B and is projected to grow at a rate of over 10% a year until at least 2026.

Both inside and outside the U.5., governments and private companies alike are making a concerted effort to reduce
their carbon footprint. Regulations like Local Law 97 are being enacted, requiring larger buildings to meet energy and
emission standards before the end of the decade. Meanwhile, in an executive order from December 2021, President
Biden outlined the country's roadmap to ensure climate resilient operations.

As the $7 trillion global buildings and construction market is seeing unprecedented pressure from owners and investors
to address these concerns, Autocase is already providing companies with the comprehensive cost benefit analysis
needed to meet these new requirements.

httpswww.Bloomberg.comy/news/articles/2022-03-2 1 sec-to-require-companies-to-disclose-pollution-under-new-
plan?
cmpid=BBINI32222 GREENDAILY &utm medivm=email &utm source=newsletter&uim term=220322&utm campaign=greendai

hetpswww.whitehouse. gov/briefing-roomypresidential-actions 202 1/1 208 ‘executive-order-on-catalyzing-clean-
energv-industries-and-jobs-through-federal-sustainabifity’

https:hbr.org201 905 the-investor-revolution
hetpswww.mordorintelligence.comyindustry-reports carbon-management-software-market
httpswwwi.nye govisitesustainablebuildings/requirements/compliance. page

https:/www.globenewswire.com/news-release/2022/:02/14/2584152/28124/en/Global-Buildings-Construction-Market-
Set-to-Reach-11475-81-Billion-in-2026-at-a-CAGR-of-11-7.ltm/!

COMPETITORS

We believe the Company has relatively few competitors in the emerging economic analysis and carbon analytics
software market. Some of the top competitors in our industry include: Cove.tool, Sefaira, PlanIT Impact and Buildee.
While we believe none of these firms do exactly what Autocase can, Cove.tool is probably the Company's primary
competition in this space. There are other potential competitors in the future from sustainability firms like Measurabl
and Sustainalytics but their tools don’t currently do what our Saa$ does. Autocase stands out in the carbon analytics
industry because our analysis adds the economic value (expressed in dollars) of the Environmental, Social and Financial
impacts of building decisions to the quantitative metrics such as tons of carbon avoided. We have a strong relationship
with one of our principal investors, Autodesk, who is a billion-dollar Silicon Valley company and the market leader for
design software.

Current Stage and Roadmap

CURRENT STAGE

The Company's Autocase Saas and services are currently available and generated over $1.3M in 5ales in 2022, All
Intellectual Property is owned exclusively by the company and protected by at least provisional patents and
trademarks. We regularly review and update these as required with the help of a patent lawvyer hired for this purpose.



EUTURE ROADMAP

The Company's efforts for the next few years will be focused on three main areas:

= Build the rapidly growing business to respond to heightened global demand for sustainability performance data &
metrics

= Enhance and promote our new carbon focused software tool, Carbonsight in order to capitalize on tremendous early
interest

» Integration of Autocase with Autodesk’'s market leading billion-dollar software tools such as BIM and Revit

The Team

Officers and Directors

Name: [ohn Williams
John Williams's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Executive Officer
Dates of Service: March 05, 2012 - Present
Responsibilities: Leading the Company. Equity compensation: 77,980 phantom shares to date

* Position: Chairman of the Board
Dates of Service: September 26, 2014 - Present
Responsibilities: Leading the Board of Directors

Name: Stephane Larocgue
Stephane Larocque’s current primary role is with the Issuer,
Positions and offices currently held with the issuer:

* Position: Chief Operating Officer
Dates of Service: October 06, 2014 - Present
Responsibilities: Leading the day-to-day operations, this includes acting as the CFO since the company does not
have a specific person with that title. The CFO activities includes oversight of accounting activities and really all
financial transactions. Equity compensation: 74,670 phantom shares (This is the total amount of equity received
since Stephane joined the company)

Name: Katelyn Lawson
Katelyn Lawson's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Vice President, Product & Digital Solutions
Dates of Service: July 20, 2020 - Present

Responsibilities: Leading our software product development. Equity compensation: 21,600 phantom shares (This
i5 the total amount of equity received since Katelyn joined the company)

Other business experience in the past three years:

* Employer: Autocase
Title: Product Manager
Dates of Service: February 06, 2016 - July 20, 2020
Responsibilities: Managing the Autocase software product

Mame: Eric Bill

Eric Bill's current primary role is with the Issuer.



Positions and offices currently held with the issuer:

¢ Position: Chief Economist
Dates of Service: July 13, 2015 - Present
Responsibilities: Overseeing all of the data and economics within the software and services provided by the
company. Equity compensation: 36,680 phantom shares (This is the total amount of equity received since Eric
joined the company)

Name: Bill Davis

Bill Davis's current primary role is with Founder & Managing Director of Stance Capital. Bill Davis currently services 1
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

# Position: Vice-Chairman & Secretary
Dates of Service: September 26, 2014 - Present
Responsibilities: Helping the Chairman run the Board of Directors. Equity Compensation: 5,000 phantom shares
& 15,000 common stock (This is the total amount of equity received since Bill became a board member)

Name: Raffaela Dunne

Raffaela Dunne's current primary role is with VHB. Raffaela Dunne currently services 1 hours per week in their role with
the Issuer.

Positions and offices currently held with the issuer:

» Position: Board Member
Dates of Service: September 26, 2014 - Present
Responsibilities: Directing the Company. Outside of the Impact Infrastructure Board, she leads business
development in the northeast healtheare sector at VHB, while with Washington Square Partners she directed

company operations. Equity compensation: 5,000 phantom shares & 10,000 common stock (This is the total
amount of equity received since Raffaela became a board member)

Other business experience in the past three years:

* Employer: Washington Square Partners
Title: Senior VP
Dates of Service: January 01, 1995 - January 01, 2021
Responsibilities: SVP at Washington Square Partners responsible for several company and business operations.

Other business experience in the past three years:

* Employer: VHB
Title: VP
Dates of Service: October 01, 2021 - Present

Responsibilities: Leading business development in the northeast healthcare sector and a VP responsible for
healthcare industry business development in the northeastern US.

Name: Whitney Stevens

Whitney Stevens's current primary role is with Southampton Arts Center. Whitney Stevens currently services 1 hours
per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board Member
Dates of Service: September 26, 2014 - Present
Responsibilities: Directing the Company. Equity Compensation: 5,000 phantom shares & 10,000 common stock
(This is the total amount of equity received since Whitney became a board member)

Other business experience in the past three years:



+« Employer: Mend
Title: Co- Founder, Board Observer, and Strategic Advisor
Dates of Service: January 01, 2018 - Present
Responsibilities: Founder and board observer with Mend a healthcare supplement company

Other business experience in the past three years:

» Employer: Southampton Arts Center
Title: Founding Co-Chair
Dates of Service: January 01, 2012 - Present
Responsibilities: Co-Chair/Executive director with the Southampton Arts Center where she directs business
operations and business development.

Other business experience in the past three years:

¢ Employer: New York Foundation for the Arts (NYFA)
Title: Board and Executive Committee Member
Dates of Service: January 01, 2005 - Present
Responsibilities: Executive Committee Member and Past Board Chair at the New York Foundation for the Arts
where she plays a governance and oversight role of NYFA operations and development.

Other business experience in the past three years:

» Employer: New York Foundation for the Arts (NYFA)
Title: Former Board Chair and member of the executive committee
Dates of Service: January 01, 2018 - Present
Responsibilities: A governance and oversight role of NYFA business operations and business development.

Name: David Stoller

David Stoller's current primary role is with Executive Chairman of reachdentertainment. David Stoller currently services
1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board Member
Dates of Service: September 26, 2014 - Present
Responsibilities: Directing the company. Equity Compensation: 5,000 phantom shares & 10,000 common stock
(This is the total amount of equity received since David became a board member)

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company
i5 still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to.
These include risks relating to economic downturns, political and economic events and technological developments

(such as hacking and the ability to prevent hacking). Additionally, earlyv-stage companies are inherently more risky than
more developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as "we”, "us”, “our”, or "Company™) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
of the common stock should only be undertaken by persons whose financial resources are sufficient to enable them to
indefinitely retain an illiguid investment. Each investor in the Company should consider all of the information provided
to such potential investor regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company's Form C. The following risk factors are not intended, and shall not be deemed to be,
a complete description of the commercial and other risks inherent in the investment in the Company.

L]

Our business projections are only projections
There can be no assurance that the Company will meet our projections. There can be no assurance that the Company
will be able to find sufficient demand for our product, that people think it's a better option than a competing product,



or that we will able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess and
yvou may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

Any common stock purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This
means that the stock/note that you purchase cannot be resold for a period of one year. The exception to this rule is if
vou are transferring the stock back to the Company, to an "accredited investor,” as part of an offering registered with
the Commission, to a member of your family, trust created for the benefit of vour family, or in connection with your
death or divorce.

Your investment could be illiguid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following vour
investment there will be restrictions on how vou can resell the securities you receive. More importantly, there is no
established market for these securities and there may never be one. As a result, if you decide to sell these securities in
the future, you may not be able to find a buyer. The Company may be acquired by an existing player in the educational
software development industry. However, that may never happen or it may happen at a price that results in you losing
money on this investment.

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although
interest rates are low, it is still a difficult environment for obtaining credit on favorable terms. If we cannot obtain
credit when we need it, we could be forced to raise additional equity capital, modify our growth plans, or take some
other action. Issuing more equity may require bringing on additional investors. Securing these additional investors
could require pricing our equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership percentage would be decreased
with the addition of more investors. If we are unable to find additional investors willing to provide capital, then it is
possible that we will choose to cease our sales activity. In that case, the only asset remaining to generate a return on
your investment could be our intellectual property. Even if we are not forced to cease our sales activity, the
unavailahility of credit could result in the Company performing below expectations, which could adversely impact the
value of vour investment.

Profjections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and will not have
been reviewed by our independent accountants. These projections will be based on assumptions which management
believes are reasonable. Some assumptions invariably will not materialize due to unanticipated events and
circumstances beyond management's control. Therefore, actual results of operations will vary from such projections,
and such variances may be material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the company (or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected
on the campaign page.

Minority Holder; Securities with Voting Rights

The common stock that an investor is buying has voting rights attached to them. However, you will be part of the
minority shareholders of the Company and therefore will have a limited ability to influence management's decisions on
how to run the business. You are trusting in management discretion in making good business decisions that will grow
your investments. Furthermore, in the event of a liguidation of our company, you will only be paid out if there is any
cash remaining after all of the creditors of our company have been paid out.

You are frusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow vour investment.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising and marketing budget our
products will be able to gain traction in the marketplace at a faster rate than our current products have. It is possible
that our new products will fail to gain market acceptance for any number of reasons. If the new products fail to achieve
significant sales and acceptance in the marketplace, this could materially and adversely impact the value of your
investment.



We face significant market competition

We will compete with larger, established companies who currently have products on the market and/or various
respective product development programs. They may have much better financial means and marketing/sales and
human resources than us. They may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that competitors will render our
technology or products obsolete or that the products developed by us will be preferred to any existing or newly
developed technologies. It should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

Impact Infrastructure, Inc. (dba as Autocase) was formed on September 24, 2014 Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects can be made. Our current and
proposed operations are subject to all business risks associated with new enterprises. These include likely fluctuations
in operating results as the Company reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once our directors determine that we
are financially able to do so. Autocase has incurred a net loss and has had limited revenues generated since inception.
There is no assurance that we will be profitable in the next 3 years or generate sufficient revenues to pay dividends to
the holders of the shares.

We have pending patent approval’s that might be vulnerable

One of the Company’'s most valuable assets is its intellectual property. The Company's intellectual property such as
patents, trademarks, copyrights, Internet domain names, and trade secrets may not be registered with the proper
authorities. We believe one of the most valuable components of the Company is our intellectual property portfolio. Due
to the value, competitors may misappropriate or violate the rights owned by the Company. The Company intends to
continue to protect its intellectual property portfolio from such violations. It is important to note that unforeseeable
costs associated with such practices may invade the capital of the Company due to its unregistered intellectual

property.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

To be successful, the Company requires capable people to run its day to day operations. As the Company grows, it will
need to attract and hire additional employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the Company's performance, we may
not be able to locate or attract qualified individuals for such positions when we need them. We may also make hiring
mistakes, which can be costly in terms of resources spent in recruiting, hiring and investing in the incorrect individual
and in the time delay in locating the right employee fit. If we are unable to attract, hire and retain the right talent or
make too many hiring mistakes, it is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your investment.

Time to Profitability

To date the company has only had a handful of months where cash flow in has exceeded cash flow out, there is a risk
that as the companies continues to grow that reaching break-even and profitability could be a long way off. This isn't
unusual in Saas businesses but a potential concern for some.

Backtracking on Sustainability

The world has moved rapidly towards caring more and more about sustainability, climate change, equity and resiliency
and while that is great news for us, there is a risk that those who don't support such things could undermine efforts in
these directions in the future.

Rolling Closings

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of
information that later investors have. Once we meet our target amount for this offering, we may request that
startEngine instruct the escrow agent to disburse the offering funds to us. At that point, investors whose subscription
agreements have been accepted will become our investors. All early-stage companies are subject to a number of risks
and uncertainties, and it is not uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes happen during the course of an offering,
we must file an amended to our Form C with the SEC, and investors whose subscriptions have not yet been accepted
will have the right to withdraw their subscriptions and get their money back. Investors whose subscriptions have
already been accepted, however, will already be our investors and will have no such right.

Foreign Team Members

The Company currently has five Directors & Officers based in the USA, the Chairman & CEO, the Vice Chairman &
Secretary, and three Board Members, along with two officers who are based in Canada, the COO and Vice President of
the Company. Please note this may affect any future ability to bring an action against these foreign individuals.

Beta Risk for a Second New Product

We have just released a new beta product for a new second major product which entails some market risk. We have



some revenue coming from it already but it is very early days and there is uncertainty in regards to how it will perform.

Industry Risk

The ClimateTech software industry is in early stages and as a result it's future growth is uncertain. The industry is still
nascent and it isn't clear how regulatory and legislative changes will affect the future of the industry.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of
any class of voting securities as of the date of this Offering Statement filing.

Stockholder Name|Number of Securities Owned|Type of Security Owned|Percentage
[ohn Williams 1,487,680 [Common Stock 67.4%

The Company's Securities

The Company has authorized Commaon Stock, Series A Convertible Preferred Stock, Convertible Notes under Seed
Invest, and Preferred Stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to 192,492
of Common Stock.

Common Stock
The amount of security authorized is 3,000,000 with a total of 1,729,610 outstanding.
Voting Rights
Standard 1 stock 1 vote for shares of Common Stock.
Material Rights
The total amount outstanding includes 72,710 shares fo be issued pursant to stock options, reserved but unissued.
The total amount outstanding includes (81, 130] shares to be issued pursant to stock options issued.
Transfer Restriction for Certain Hold

Holders of Common Stock who are party to that certain Stockholder’s Agreement dated as of September 25, 2014 have
restrictions on the transfer of their shares. These transfer restrictions will not apply to investors who invest through
this Regulation Crowdfuding offering.

Series A Convertible Preferred Stock
The amount of security authorized is 20,000 with a total of 19,513 outstanding.
Voting Rights

The holders of Series A Convertible Preferred Stock shall be entitled to one vote for each share of common stock into
which such Series A Convertible Preferred Stock could then be converted. The holders of Series A Convertible Preferred
Stock and common stock shall vote together as a single class.

Material Rights
Key Materials Rights. Please refer to Exhibit F of the Offering Materials for further details.

Preferred Stock

As of December 31, 2021, the rights and privileges of the Series A Convertible Preferred Stock (“Series A”) are as follows:

Dividends

In any calendar year, the holders of the Series A shall be entitled a dividend, when, as and if declared by the Board,
equal to the Dividend Rate, six percent (6%) of the Original Issuance Price per share. Such dividends are pavable in
preference and priority to any declaration or payment of any dividend or distribution, as defined, on common stock in
such calendar year. The Original Issue Price of Series A shall mean $10.25 per share.

There have been no dividends declared to date.
Conversion

Each share of Series A shall be convertible, at the option of the holder, at any time after the date of issuance of such
share into fully paid and non-assessable shares of common stock which is determined by dividing the Original Issue
Price by the applicable Conversion Price then in effect. As of December 31, 2021, the Conversion Price was equal to the
Original Issue Price. Each share of Series A shall automatically be converted into shares of common stock upon the
earlier of an Initial Public Offering, as defined, or by vote of the holders of a majority of the then outstanding shares of



Series A, voting together as a single class.
Redemption

Series A is not redeemable,

Liquidation Preferences

In the event of any Liquidation Event, as defined, either voluntary or involuntary, the holders of Series A are entitled to
receive, prior and in preference to any distribution of the assets to the holders of common stock an amount per share
equal to the sum of the Original Issue Price plus declared but unpaid dividends on such share. In the event that the
assets distributed to the holders of the Series A are insufficient to permit the payment to such holders for the full
preferential amount, then the Company's assets available for distribution shall be distributed ratably among the
holders of the Series A in proportion to the full preferential amount that each holder is otherwise entitled to receive.

Right to Participate
Series A holders have the right to participate in any equity financings on a pro-rata basis,
Convertible Notes under Seed Invest

The security will convert into Preferred shares and the terms of the Convertible Notes under Seed Invest are outlined
below:

Amount outstanding: $541,123.00

Maturity Date: August 13, 2023

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $15,000,000.00

Conversion Trigger: There are several potential triggers such as upon Qualified Equity Financing, A Corporate
Transaction or At Maturity

Material Rights

Definitions

Dualified Equity Financi

"Qualified Equity Financing” shall mean the first sale (or series of related sales) by the Company of its Preferred Stock
following the Date of Issuance from which the Company receives gross proceeds of not less than 31,000,000 (excluding
the aggregate amount of securities converted into Preferred Stock in connection with such sale (or series of related
sales)), or the first sale by the Company of Common Stock in an initial public offering pursuant to an effective
registration statement filed under the Securities Act of 1933, whichever is sooner.

Corporate Transaction
“Corporate Transaction” shall mean:
i, the closing of the sale, transfer or other disposition of all or substantially all of the Company’s assets,

ii. the consummation of the merger or consolidation of the Company with or into another entity (except a merger or
consolidation in which the holders of capital stock of the Company immediately prior to such merger or consolidation
continue to hold at least 50% of the voting power of the capital stock of the Company or the surviving or acquiring
entity),

iii. the closing of the transfer (whether by merger, consolidation or otherwise), in one transaction or a series of related
transactions, to a person or group of affiliated persons (other than an underwriter of the Company's securities), of the
Company's securities if, after such closing, such person or group of atfiliated persons would hold 50% or more of the
outstanding voting stock of the Company (or the surviving or acquiring entity), or

iv. the liquidation, dissolution or winding up of the Company; provided, however, that a transaction shall not constitute
a Corporate Transaction if (a) its sole purpose is to change the state of the Company's incorporation or to create a
holding company that will be owned in substantially the same proportions by the persons who held the Company's
securities immediately prior to such transaction, or (b) it is a bona fide equity financing for capital raising purposes.

Maturity Date

"Maturity Date” means 24 months from the Offering End Date.



Preferred Stock

The amount of security authorized is 30,000 with a total of 0 outstanding.
Vating Rights

Not yet designated.
Material Rights

Rights and preferences have yet to be designated.

What it means to be a minority holder

As a minority holder of common stock of the company, you will have limited rights in regards to the corporate actions
of the company, including additional issuances of securities, company repurchases of securities, a sale of the company
or its significant assets, or company transactions with related parties. Further, investors in this offering may have
rights less than those of other investors, and will have limited influence on the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
company issuing additional shares. In other words, when the company issues more shares, the percentage of the
company that you own will go down, even though the value of the company may go up. You will own a smaller piece of
a larger company. 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, angel investment), employees exercising stock
options, or by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the
company decides to issue more shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being less than before. There may also be
earnings dilution, with a reduction in the amount earned per share (though this typically occurs only if the company
offers dividends, and most early stage companies are unlikely to offer dividends, preferring to invest any earnings into
the company).

Transferability of securities

For a vear, the securities can only be resold:
¢ [nan[PO;
¢ To the company;
¢ To an accredited investor; and

* 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.

Recent Offerings of Securities
We have made the following issuances of securities within the last three years:

* Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $2,000,000.00
Number of Securities Sold: 19,513
Use of proceeds: Seed funding to develop the software
Date: September 24, 2014
Offering exemption relied upon: Section 4(a)(2)

¢ Type of security sold: Convertible Note
Final amount sold: $581,606.00
Use of proceeds: Funding continual growth in the company
Date: September 09, 2021
Offering exemption relied upon: Regulation CF

* Name: Common Stock
Type of security sold: Equity



Final amount sold: 57,062, 108.00

Number of Securities Sold: 156,077

Use of proceeds: Growing the software business
Date: November 22, 2021

Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analvsis of our financial condition and results of our operations together
with our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion
contains forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual
results and the timing of events may differ materially from those contained in these forward-looking statements due to
a number of factors, including those discussed in the section entitled “Risk Factors™ and elsewhere in this Offering
Memorandum.

Results of Operations
Circumstances which led to the performance of financial statements:

Year ended December 31, 2021 compared to year ended December 31, 2020

Revenue

Revenue for fiscal year 2021 was $910,563, up 10% compared to fiscal year 2020 revenue of $830,613. Our software
revenues grew dramatically from $167,500 in 2020 to $320,650 in 2022 as good progress was made despite the ongoing
pandemic. Serivces revenue however dropped roughly 10%. Our biggest market by far continues to the the U.S, and we
expect that to continue despite slowly growing sales outside of the U.S., particularly in Canada. The limited ability to
travel to meet clients face-to-face has had a suppressing effect on sales that should improve once we start treveling for
work again sometime in 2022,

Expenses

The Company's expenses consist of, among other things, compensation and benefits, marketing and sales expenses,
fees for professional services and patents, research and development expenses. By far our biggest share of expenses are
related to compensation and benefits. Operating expenses decreased from 51,772,704 in 2020 to only $1,399,722 in
2021, Approximately $100,000 of this decrease was due to discontinuing the rental of office space now that we all work
virtually going forward. The Company staffing remained roughly consistent.

Historically we have not tracked cost of sales or gross margin because our cost of sales is very small and happens
irregularly. They consist primarily of third party consulting costs. Also the vast majority of our expenses as a company
are salary which would not be included in cost of sales.

Historical results and cash flows:

The Company is currently in the early sales stage and is revenue generating. We are of the opinion the historical cash
flows will be indicative of the cash flows expected for the future because as cash from sales increases rapidly the need
for cash from other sources will disipate. Past cash was primarily generated through sales, equity investments and
government grants. Our goal is to drastically increase sales and revenue generated from software to break-even within
the next couple of vears.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder
loans, etc...)

As of August 2022, the Company has capital resources available in the form of a unused line of credit for 180,000 from
Kabbage, and from PNC an additional unused 512,000 line of credit. In cash the company has around $100,000 mostly in
our Citibank Account.

How do the funds of this campaign factor into your financial resources? {Are these funds critical to your company
operations? Or do you have other funds or capital resources available?)

We believe the funds of this campaign are critical to our company operations.



These funds are required to support further development and roleout of our new Carbonsight product in particular.
Alternative financing can come from the founder but crowdsourcing is preferred at this time.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has,
how much of that will be made up of funds raised from the crowdfunding campaign?)

We believe the funds from this campaign are not necessary to the viability of the Company. We have raised a large sum
on funding from different sources including from the primary founder and could use other sources of funds if required.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based
on?

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for
indetinitely. This is based on a current monthly burn rate of 350,000 for expenses related primarily for employes
compensation. The reason for this answer is that crowdfunding is not our only source of equity.

How long will you be able to operate the company if you raise your maximum funding goal?

If we raise the maxumum amount we still believe we would be able to operate indefinitely, but the real difference is
that if we hit the maximum funding goal we will likely increase our operating expenses somewhat to accelerate growth.
Whereas if we hit the minimum spending is likely to remain at a similar level. The reason they would remain at a
similar level is our ability to capitalize the company further from our founder and CEQ,

Are there any additional future sources of capital available to your company? (Required capital contributions, lines of
credit, contemplated future capital raises, etc...)

Currently, the Company has contemplated additional future sources of capital primarily aditional investment from the
primary owner and founder John Williams who has significant wealth beyvond the company.

Indebtedness

# Creditor: Economic Injury Disaster Loan from the 5BA
Amount Owed: $501,900.00
Interest Rate: 3.75%
Maturity Date: December 01, 2051

¢ Creditor: PNC Line of Credit
Amount Owed: 399 354,05
Interest Rate: 7.14%
Maturity Date: January 01, 2032

¢ Creditor: Note Payable to Officer and Stockholder (John Williams)
Amount Owed: $244 000,00
Interest Rate: 2.5%
Maturity Date: January 01, 2032

» Creditor: Bridge Loans (this is the same as the convertible notes from Seed Invest in the securities section)
Amount Owed: $541,123.00
Interest Rate: 6.0%
Maturity Date: August 13, 2023

Related Party Transactions

¢ Name of Entity: John Williams
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: John has lent the company $243,670.
Material Terms: The interest rate is 2.5% but there are no maturity dates or term.



Valuation

Pre-Money Valuation: 519,998 048,60
Valuation Details:
There are two main methodologies we considered in determining our valuation:

1. The Increase in Annual Recurring Software Revenue over the past Year: Last vear we successfully raised crowd-
funding capital, and since then our Annual Recurring Software Revenue (ARR) increased over 80%. We feel that
justifies increasing our valuation by 33% for this round.

2. Revenue Multiples: Over the last several years we have seen many similar SaaS companies acquired at revenue
multiples of 30x or higher, including several acquisitions by Autodesk, our seed investor, which has spent billions on
those acquisitions in the last few years alone. Our Revenue over the last 12 months is nearly $1M and a 30x multiple
would actually put us well above the ask.

Some of these similar SaaS companies acquired by Autodesk over the last few years include Innovize for $1B,
Spacemaker Al for $240M and PladGrid for $875M. All of these are SaaS companies operating in the buildings and
infrastructure software space. While none of these overlap with Autocase they are all at least somewhat similar.
Finding specific publically available information about their Revenue at the time of acquisition is difficult however our
connections at Autodesk have given us informal indications that they were all in the 30x to 50x range.

Innovyze's modeling, simulation, and predictive analyses solutions enables more cost-effective and sustainably
designed water distribution networks, water collection systems, water and wastewater treatment plants, and flood
protection systems.

The Spacemaker Al platform uses several lavers of technology, including Al and machine learning, to quickly optimize a
project around a wide range of categories, such as space use, environmental impact, sound, and mixes between
commercial and residential.

PlanGrid empowers construction workers to build as productively as possible, Autodesk said in its statement it intends
to integrate PlanGrid's software and its Autodesk Revit and Autodesk BIM 360 construction-management platform.

Disclaimers

The Company set its valuation internally, without a formal-third party independent evaluation. The pre-money
valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) all preferred
stock is converted to common stock; (if) all outstanding options, warrants, and other securities with a right to acquire
shares {excluding convertible notes) are exercised; and (iii) any shares reserved for issuance under a stock plan are
issued.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $600,261.00 in Convertible Notes outstanding, Please refer to the Company Securities section of the
Offering Memorandum for further details regarding current outstanding convertible securities which may affect your
ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,995.18 we plan to use these proceeds as follows:

e StartEngine Platform Fees
5.5%

o Marketing
56.5%

Once we hit the minimum raise we will be using the initial $10K to increase awareness and generate interest in
our raise.

o Research & Development
40.0%
This is the continual enhancement of both our existing Autocase Product and our new Carbonsight product.

If we raise the over allotment amount of $1,999,991 88, we plan to use these proceeds as follows:

o StartEngine Platform Fees
5.5%



® Sales & Marketing
06.5%

We will amp up our Sales & Marketing efforts for Autocase as well as our newest SaaS Carbonsight. We will also
continue product development efforts for both products

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

Mo 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 the requirements of Regulation Crowdiunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than
April 30 (120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://autocase.com/ (https://autocase.com/annualreports).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred
(300} holders of record and has total assets that do not exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section 4(a)(6) of the Securities Act,
including any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liguidates or dissolves its business in accordance with state law.
Updates

Updates on the status of this Offering mav be found at: www.startengine.com/autocase

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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Independent Auditor’s Report

To the Board of Directors of Impact Infrastructure, Inc.:

Opinion

We have audited the consolidated financial statements of Impact Infrastructure, Inc. (the
“Company™), which comprise the consolidated balance sheets as of December 31, 2021 and 2020,
the related consolidated statements of loss and comprehensive loss, changes in stockholders’
equity (deficit), and cash flows for the years then ended, and the related notes to the consolidated
financial statements (the “financial statements™).

In our opinion, the accompanying financial statements present fairly, in all matenial respects, the
financial position of the Company as of December 31, 2021 and 2020, and the results of its
operations and its cash flows for the years then ended in accordance with accounting principles
generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America (“GAAS"). Our responsibilities under those standards are further described in
the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We
are required to be independent of the Company and to meet our other ethical responsibilities, in
accordance with the relevant ethical requirements relating to our audits. We believe that the audit
evidence we have obtained 15 sufficient and appropriate to provide a basis for our audit opinion.

Emphasis of Matter

As discussed in Note 1 to the consohidated financial statements, the Company has relied primarily
on financing from a stockholder to fund its operations. Until the Company is able to generate
positive cash flows from operations or secure additional financing, it will be dependent on the
resources of this stockholder. Our opinion 1s not modified with respect to this matter.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and
for the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement, whether due
to fraud or error.



In preparing the financial statements, management 1s required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the
Company’s ability to continue as a going concern within one year after the date that the financial
statements are available to be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Owur objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from matenal misstatement, whether due to fraud or error, and to 1ssue an auditor’s
report that includes our opinion. Reasonable assurance 1s a high level of assurance but 15 not
absolute assurance and therefore is not a guarantee that an audit conducted in accordance with
GAAS will always detect a material misstatement when it exists. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if there 15 a substantial likelthood that,
individually or in the aggregate, they would influence the judgment made by a reasonable user
based on the financial statements.

In performing an audit in accordance with GAAS, we:

L2

Exercise professional judgment and maintain professional skepticism throughout the audit.

o Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements.

« Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control. Accordingly, no such
opinion is expressed.

» Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.

« Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Company’s ability to continue as a going
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control-related matters that we identified during the audit.

w”ﬁ * {"’7’-‘-??-‘?.':,

Boston, Massachusetts
July 29, 2022



Impact Infrastructure, Inc.

Consolidated Balance Sheets

December 31, 2021 and 2020

Assets
2021 2020
Current assets:
Cash and cash equivalents bt 98,950 b 63,283
Accounts receivable 204,787 115,148
Other receivables 39418 48,279
Prepaid expenses and other current assets 4,334 31,522
Total current assets 347 489 258232
Property and equipment, net 3,299 15,550
Internally developed software, net 511,172 564,555
Other assets - 042
Total assets £ B61,960 $  BIL279
Liabilities and Stockholders' Deficit
Current liabilities:
Line of credit b 94,729 b 76,530
Accounts payable 39,399 26,931
Accrued expenses 29,665 88,299
Contract liabilities 132,146 B, 98T
Bridge loans 541,123 -
MNotes pavable 1o officer/stockholder 243,670 2,095,473
Phantom share liability 300,080 312,500
Total current liabilities 1,380,812 2,866,720
Long-term habilities:
Economic Injury Disaster Loan 301,90 151,500
Total liabilities | .RE2.712 3018,620

Commitments

Stockholders” deficir;
Series A convertible preferred stock, $0.01 par value,
50,000 shares authorized, 19,513 shares 1ssued
and ouistanding (preference in liquidation of $2,000,083
at December 31, 2021) 2,000,083 2,000,083
Common stock, 50,01 par value, 3.000,000 shares
authonzed, 1,585,770 and 1,374,210 shares 1ssued and outstanding

at December 31, 2021 and 2020, respectively 15,858 13,742
Additional paid-in capital 1.534,583 5.930,179
Accumulated dehicit (10,675,179) (10,227,733)
Accumulated other comprehensive income 103,903 104,385

Total stockholders' deficit (1.020,752) (2.179,341)
Total liabilities and stockholders' deficit §  B61.960 § 839,279

See independent auditor’s report and notes to the consolidated financial statements.
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Impact Infrastructure, Inc.

Consolidated Statements of Loss and Comprehensive Loss

Years Ended December 31, 2021 and 2020

Revenue
Operating expenses
Loss from operations
Other income (expense):
Interest expense
(Gain on forgiveness of Paycheck Protection Program loan
Other
Total other income (expense), net
Loss before taxes

Benefit for income taxes

Net loss
Other comprehensive income (loss):
Foreign currency translation gain (loss)

Total other comprehensive income (loss)

Comprehensive loss

See independent auditor’s report and notes to the consolidated financial statements

2021 2020
$ 910,563 $ 830,613
1,399,722 1,772,704
(489,159) (942.091)
(12,020) (13,268)
- 18,500
17,431 (13,000)
5,411 (7.768)
(483,748) (949.859)
(36,302) (44,942)
(447.446) (904.917)
(485) 42,090
(485) 42,090
$  (447,931) $ (862.827)



Impact Infrastructure, Inc.
Consolidated Statements of Changes in Stockholders' Equity {Deficit)

Years Ended December 31, 2021 and 2020

Series A Convertible Additional Accumulated Ciher Tostal
Preferred Stock Common Stock Paid-in Accumulated Comprehensive Stockholders'
Shares Amount Shares Amount Capital Deficit Income (Loss)  Equity (Deficit)
Balance at December 31, 2019 19513 5 2,000,083 1,421,710 b 14,217 £ 5770360 5 (9322.E16) b 62,298 % (1,475858)
Repurchased shares - . (17,500) (175) 175 . . .
Share-based compensation - - {30,000) {3000) 159,644 - . 159,344
Net loss . - . . - (904,917) . (904.917)
Translation adjustment - - . - - - 42,090 42,090
Balance at December 31, 2020 19,513 2, (WML 083 1,374,210 13,742 39301749 (10,227.733) 104,388 (2,179.341)
Conversion of notes payvable to common stock - - 211,560 2,116 |.584,954 - - 1,587,100
Share-based compensation - - - - 19,420 - - 19,420
Met loss - - - - - (447 446) - (447 446)
Translation adjustment - - - - - - (485) (485)
Balance at December 31, 2021 19513 5 2000083 1,585,770 3 15 R58 5 7.534 583 5 (10,675,179) b 103,903 3 (1,020,752)

See independent auditor's report and notes to the consolidated financial statements.



Impact Infrastructure, Inc.

Consolidated Statements of Cash Flows

Years Ended December 31, 2021 and 2020

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used
In operating activities:
Share-based compensation
Depreciation and amortization
Changes in operating assets and liabilities:
Accounts receivable
Other receivables
Prepaid expenses and other current assets
Contract labilities
Accounts payable
Accrued expenses
Phantom share Liability
Other assets
Net cash used in operating activities

Cash flows from investing activities:
Purchase of property and equipment
Capitalized internally developed software costs
MNet cash used in investing activities

Cash flows from financing activities:
Proceeds (repayments) on line of credit, net
Proceeds from Bridge loans
Proceeds from Economic Injury Disaster Loan
Proceeds from notes payable to officer/stockholder, net

Repayments of notes payable to officer/stockholder
Net cash provided by financing activities

Ettect of exchange rate changes on cash and cash equivalents
Net change in cash and cash equivalents

Cash and equivalents at beginning of year

Cash and equivalents at end of year

Supplemental disclosure of cash flow information:
Interest paid

Supplemental non-cash financing activity:
Conversion of notes payable to common stock

See independent auditor’s report and notes to the consolidated financial statements,

6

2021 2020
§  (447.446) (904,917)
19,420 147,276
372,535 449,121
(88,728) 8.076
9,304 (773)
27,358 (10,386)
65,159 (16,430)

12,604 5,223
(58,780) 3,375
(212.,420) -

957 -
(300,037) (319,435)
8,774 (4.865)
(315,456) (390,339)
(306,682) (395,204)
18,199 (10,311)
541,122 :
350,000 151,900
775,500 539,800
(1,040,204) (4,334)
644,617 677,035
(2.231) 59,740

35,667 22,156

63,283 41,127

$ 98,950 63.283
$ 12,020 13,268
§ 1,587,100 -




Impact Infrastructure, Inc.

Notes to Consohdated Financial Statements

Years Ended December 31, 2021 and 2020

I. NATURE OF OPERATIONS
Business and Basis of Presentation

The consolidated financial statements include the accounts of Impact Infrastructure, Inc.
(“Impact Infrastructure™) and 1ts wholly-owned subsidiary Impact Infrastructure Canada,
Inc. (“Impact Canada™), collectively, the “Company.” All significant inter-company
accounts and transactions have been eliminated in consolidation.

The Company, founded in 2012, provides cloud-based software that automates cost-benefit
analysis for sustainable buildings and green infrastructure. Impact Canada provides
research and development as well as sales and marketing support to the Company. The
Company is headquartered in New York, New York with an office in Toronto, Canada.

Liguidity and reliance on majority stockholder

The Company is required to evaluate whether there are conditions or events, considered in
the aggregate. that raise substantial doubt about the entity’s ability to continue as a going
concern within one year after the date that the financial statements are available to be
issued. The Company has relied upon proceeds from financings with its majority
stockholder, the Company’s Chief Executive Officer ("CEOQ™), to fund its operations (see
Motes 5 and 6). The accompanying financial statements have been prepared on a going
concern basis, which contemplates the realization of assets and the satisfaction of liabilities
in the normal course of business. Until the Company is able to generate positive cash
flows from operations, it will continue to be dependent on the resources of this majority
stockholder. If the stockholder ceases to meet the liquidity needs of the Company, the
Company may need to seek alternative financing or capital resources which may not be
available at terms favorable to the Company, or at all.

See independent auditor’s report.



Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

The process of preparing financial statements in conformity with accounting principles
cenerally accepted in the United States of America requires management to make estimates
and assumptions that affect the amounts reported in these consolidated financial statements
and the accompanying notes. Actual results could differ from those estimates,

Cash and Cash Equivalents

The Company considers all unrestricted, highly hquid investments with a maturnity of three
months or less from date of purchase to be cash equivalents,

Aceounts Receivable

Accounts receivable are carried at the invoiced amount, net of an allowance for doubtful
accounts. The allowance for doubtful accounts is management’s best estimate of probable
losses. The Company reviews its accounts recervable to determimne 1f an allowance for
doubtful accounts is necessary based on past collection history as well as general economic
and credit conditions. Receivables are written off when deemed uncollectible, with any
future recoveries recorded as income when received. As of December 31, 2021 and 2020,
management has determined that no allowance for doubtful accounts is necessary.

Concentration of Credit Risk and Significant Customers

Financial instruments, which potentially expose the Company to concentrations of credit
risk consist primarily of cash and accounts receivable. The Company’s cash and cash
equivalent are maintained with high-credit quality financial institutions. At times, deposits
held may exceed the federally insured limits. The Company has not experienced any
losses in such accounts and believes 1t 15 not exposed to any significant credit risk on cash.
In addition, approximately $10,000 at December 31, 2021 was deposited at financial
institutions outside the United States.

Revenue earned from one customer represented approximately 13% and 31% of the
Company’s revenues for the years ended December 31, 2021 and 2020, respectively. The
Company generally does not obtain collateral in support of its trade accounts receivable.

See independent auditor’s report.



Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Internally Developed Software

The Company reviews certain internal and external costs incurred during the application
development stage of internally developed software projects for capitalization. Software is
recorded at cost and 1s amortized using the straight-line method over its estimated useful
life, generally three to five years, Costs incurred related to upgrades and enhancements of
this internally developed software that significantly increase functionality are capitalized.
Amortization of the upgrades and enhancements commences when the software is
complete and placed in service.

Costs incurred during the planning and training stages of the software development life
cycle are expensed as incurred.

Long-Lived Assets

The Company evaluates long-lived assets for impairment whenever events or changes in
circumstances indicate that the carrying value of the assets may not be recoverable. An
impairment loss is recognized when expected undiscounted cash flows are less than the
asset’s carrying value. If impairment has occurred, the asset is written down to its
estimated fair value and the impaimrment 15 recognized as a loss against current operations.
No impairment charges were recorded for the years ended December 31, 2021 or 2020,

Property and Equipment

Property and equipment are stated at cost, net of depreciation and amortization.
Depreciation and amortization is computed over the estimated useful lives of the related
assets on a straight-line basis as follows:

Estimated

Useful Life
Equipment 3-5 years
Computer software 3-5 vears
Office furniture and fixtures 5-7 years
Leaschold improvements Lesser of lease term

or estimated useful life
Upon retirement or sale, the cost and the related accumulated depreciation and

amortization are eliminated and any resulting gain or loss is credited or charged to income.
Expenditures for repairs and maintenance costs are charged to expense as incurred.

See independent auditor’s report.



Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Revenue from Contracts with Customers

Revenue is recognized upon transfer of control of promised goods and services to
customers in an amount that reflects the consideration the Company expects to receive in
exchange for those services. Goods and services which are determined to be distinet are
accounted for as separate performance obligations. After determining the performance
obligations in a contract, the Company then determines the transaction price, allocates the
transaction price to the performance obligations based upon relative standalone selling
prices, and recognizes revenue when the performance obligation is satisfied.

Customer contracts may include software subscription and consulting services or both.
The Company evaluated its contracts and determined that soltware subscriptions and
consulting services are separate performance obligations. When these services are sold
together the transaction price is allocated based on the observable standalone selling price
for each performance obligation. All contracts have fixed transaction prices. Software
subscriptions are sold as term-based subscriptions, generally one year, and revenue is
recognized ratably over the subscription term as access to the software is provided to the
customer. Consulting services are primarily based on time and materials and revenue 1s
recognized monthly upon delivery of services.

Software subscriptions are billed annually in advance and recorded as a contract liability.
Consulting services are billed monthly. At December 31, 2021 and 2020, contract
liabilities related to software subscriptions totaled $132,146 and $66,987, respectively, and
are expected to be recognized as revenue within one year.

Reimbursements, including those relating to travel, other out-of-pocket expenses and third-
party costs, are included in revenues. The related reimbursable expenses are included in
operating expenses.

See independent auditor’s report.
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Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Revenue from Contracts with Customers (concluded)

Revenue for the year ended December 31, 2021 and 2020 was comprised of the following:

2021 2020
Software subscriptions § 320,650 § 167,500
Consulting services 589913 663,113
Total 5 910,563  § 830,613

Costs of Obtaining Contracts with Customers

The Company elected the practical expedient whereby they recognize incremental costs of
obtaining a contract, generally consisting of commissions, as expense when incurred. The
performance obligation for product sales is transferred to the customer within one year,

Advertising

Advertising costs are expensed as incurred and amounted to $15,047 and $11,490 during
the years ended December 31, 2021 and 2020, respectively.

Share-Based Compensation

The Company records share-based payments net of forfeitures, resulting from the issuance
of share-based awards as an expense in the statement of loss and comprehensive loss over
the service period based on measurement of fair value for each stock award at the grant
date. The fair value of awards, net of forfeitures, is recognized as expense in the statement
of operations over the requisite service period, which 1s generally the vesting penod.

The fair value of the common stock has been determined by the Board of Directors after
considering a broad range of factors, including historical sales of common stock, the
illiquid nature of an investment in the Company’s common stock, the Company’s financial
performance and financial position and the Company’s future prospects and opportunity
for hquidity events.

See independent auditor’s report.



Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (concluded)

Foreign Currency Transactions

The operations of Impact Canada are measured using the Canadian dollar, its functional
currency, and translated into U.S. dollars for presentation in the consolidated financial
statements. Assets and habilities have been translated using the foreign currency exchange
rate at the balance sheet date. Revenues and expenses are translated using an average
quarterly rate and cash flows are reported using the average rate for the period.

The related foreign translation gain (loss) 1s reflected in comprehensive loss and the
accumulated other comprehensive income account included as a component of
stockholders’ deficit. Foreign exchange gains and losses arising from transactions
denominated in a currency other than the functional currency are included in other income
(expense) in the consolidated statements of loss and comprehensive loss.

Income Taxes

For federal and state income taxes, deferred tax assets and liabilities are recognized based
upon temporary differences between the financial statement and the tax basis of assets and
liabilities. Deferred income taxes are based upon prescribed rates and enacted laws
applicable to periods in which differences are expected to reverse. A valuation allowance
is recorded when it is more likely than not that some portion or all of the deferred tax
assets will not be realized. Accordingly, the Company provides a valuation allowance, if
necessary, to reduce deferred tax assets to amounts that are realizable. The Company is
eligible for certain Canadian research and development tax credits which are refundable to
the Company in cash. Given the Company’s limited operating history, such refunds will
be recognized as a benefit within the Company’s tax provision upon approval by the
relevant Canadian tax authorities.

Tax positions taken or expected to be taken in the course of preparing the Company’s tax
returns are required to be evaluated to determine whether the tax positions are “more-
likely-than-not™ of being sustained by the applicable tax authority. Tax positions not
deemed to meet a more-likely-than-not threshold would be recorded as a tax expense in the
current year. There are no uncertain tax positions that require accrual or disclosure to the
consolidated financial statements as of December 31, 2021 or 2020. The Company’s
policy 1s to recognize interest and penalties related to income tax matters i income tax
expense. For the years ended December 31, 2021 and 2020, the Company had no accruals
for interest or penalties related to income tax matters. The Company is no longer subject
to federal and state tax examinations by tax authorities for tax filings prior to 2018.

See independent auditor’s report.
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Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

Lad
-

INTERNALLY DEVELOPED SOFTWARE

During the years ended December 31, 2021 and 2020, the Company capitahzed $315.426
and $390,339, respectively, of internally developed software costs in connection with the
continued development of its cloud platform.

Internally developed software as of December 31, 2021 and 2020 consists of the following:

2021 2020
Internally developed software $ 3,111,747 $ 2,796,291
Less accumulated amortization (2,600,575) (2,231,736)
Internally developed software, net $ 511,172 $ 564,555

Minimum future amortization of internally developed software 1s as follows:

Year Ending

December 31,
2022 % 28RB,I88
2023 170,208
2024 52.576

$ 511,172

For the yvears ended December 31, 2021 and 2020, the Company recorded
S368,839 and $449,087, respectively, of amortization expense,

4. LINE OF CREDIT

The Company has a line of credit agreement with a bank which provides for borrowings up
to $100,000, as amended. The outstanding balance under the line of credit was $94,729
and 576,530 as of December 31, 2021 and 2020, respectively. The line of credit required
interest at a rate of 6.39% through expiration date.

The Company recognized interest expense of $12,020 and $13,268 related to the line of
credit for the years ended December 31, 2021 and 2020, respectively.

See independent auditor’s report.
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Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

5. NOTES PAYABLE
Notes Payable to officer/stockholder

During 2021 and 2020, the Company entered into demand promissory notes with an
officer/stockholder with a stated interest rates of 2.5% per annum. The aggregate
outstanding balance under the promissory notes was $243,670 and 52,095,473 as of
December 31, 2021 and 2020, respectively. The notes mature upon the closing of an equity
financing with sufficient proceeds to repay the notes.

During 2021, the Company converted $1,587,100 of the outstanding balance under the
promissory notes to 211,560 shares of common stock.

Paycheck Protection Program loan

On March 11, 2020, the World Health Organization declared the outbreak of the
coronavirus (“COVID-197) a pandemic. In April 2020, the Company applhed for and
received a loan in the amount of $18,500 in connection with the Paycheck Protection
Program (“PPP”") pursuant to the Coronavirus Aid, Relief, and Economic Security Act (the
“CARES Act”). The loan is guaranteed by the United States Small Business administration
(*SBA™). The terms of the funding agreement indicate that the Company must utilize the
proceeds to fund or offset qualifying expenses over a twenty-four-week period in order to
receive forgiveness. In accordance with the provisions of the PPP, the loan accrues interest
at a rate of 1% and the loan may be forgiven, all or in part, 1f it is used to pay qualifying
costs such as payroll, rent, and utilities. Amounts that are not forgiven will be repaid
within two years from the date of the loan.

The Company submitted its application for full forgiveness under the PPP loan and
received notice of full forgiveness in December 2020.

Economic Injury Disaster Loan

In June 2020, the Company applied for and received an Economic Injury Disaster Loan
(“EIDL™) under the CARES Act in the amount of $151,900. Collateral is required for loans
greater than $25,000. The terms of the funding agreement indicate that the Company must
utilize the funds to meet financial obligations and operating expenses that could have been
met had the disaster (the pandemic) not occurred. The loan accrues interest at a rate of

See independent auditor’s report.
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Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

NOTES PAYABLE (concluded)

Economic Injury Disaster Loan (concluded)

3.75% and has a term of 30 years. Monthly payments of principal and interest of $731 are
due starting 12 months from the date of the loan. The loan must be repaid and cannot be
forgiven.

In November 2021, the Company applied for and received an EIDL modification
increasing the amount to $501,900. Monthly payments of principal and interest of $2,518
arc due starting 12 months from the date of the loan. The remainder of the loan terms were
unchanged from those aforementioned.

Bridge Loans

During 2021, the Company raised $541,123 through the issuance of Bridge Loans with
investors. The Bridge Loans provide for conversion into shares of the Company’s capital
stock in the event of a Qualified Financing or other Corporate Transaction as defined. The
Bridge Loans accrue interest at rate of 6%. Upon the maturity date, August 13, 2023, the
Bridge Loans may be repaid or converted to shares of the Company’s capital stock upon
the election of investors holding a majority of the principal amount then outstanding.

6. STOCKHOLDERS' EQUITY
Preferred Stock

As of December 31, 2021, the rights and privileges of the Series A Convertible Preferred
Stock (*Series A7) are as follows:

Dividends

In any calendar year, the holders of the Series A shall be entitled a dividend, when, as and
il declared by the Board, equal to the Dividend Rate, six percent (6%) of the Onginal
Issuance Price per share. Such dividends are payable in preference and prionty to any
declaration or payment of any dividend or distribution, as defined, on common stock in
such calendar year. The Original Issue Price of Series A shall mean $10.25 per share.
There have been no dividends declared to date.

See mdependent auditor’s report.
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Impact Infrastructure, Inc.

Notes to Financial Statements (Continued)

STOCKHOLDERS® EQUITY (continued)
Preferred Stock (concluded)

Conversion

Each share of Series A shall be convertible, at the option of the holder, at any time after the
date of issuance of such share into fully paid and non-assessable shares of common stock
which is determined by dividing the Original Issue Price by the applicable Conversion
Price then in effect. As of December 31, 2021, the Conversion Price was equal to the
Original Issue Price. Each share of Series A shall automatically be converted into shares
of common stock upon the earlier of an Initial Public Offering, as defined, or by vote of the
holders of a majority of the then outstanding shares of Series A, voting together as a single
class.

Redemption
Series A 1s not redeemable.
Voting

The holders of Preferred Stock shall be entitled to one vote for each share of common
stock into which such Preferred Stock could then be converted. The holders of Series A
and common stock shall vote together as a single class.

Liguidation Preferences

In the event of any Ligumdation Event, as defined, either voluntary or involuntary, the
holders of Senes A are entitled to receive, prior and in preference to any distribution of the
assets to the holders of common stock an amount per share equal to the sum of the Original
Issue Price plus declared but unpaid dividends on such share. In the event that the assets
distributed to the holders of the Series A are insufficient to permit the payment to such
holders for the full preferential amount, then the Company’s assets available for
distribution shall be distributed ratably among the holders of the Series A in proportion to
the full preferential amount that each holder 15 otherwise entitled to receive.

Right to Participate
Series A holders have the right to participate in any equity financings on a pro-rata basis.
Common Stock

The holders of common stock shall be entitled to one vote for each share held.

See independent auditor’s report.
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Notes to Financial Statements (Continued)

STOCKHOLDERS® EQUITY (concluded)
Common Stock (concluded)

In the event of a Liquidation Event, as defined, either voluntary or involuntary, after the
payment ol all preferential amounts required to be paid to all holders of Series A, the
remaining assets of the Company shall be distributed pro rata among the holders of the
common stock.

7. SHARE-BASED COMPENSATION
Phantom Shares

The Company has 1ssued phantom shares to certain employees and contractors, which
contain vesting provisions and an Initial Value, generally the fair value of common stock
on the date of grant. A portion of the phantom shares are redeemable for cash upon a

Liquidity Event, as defined, and a portion are redeemable within 60 days at the request of
the holder.

As of December 31, 2021 and 2020, the Company has 233,560 and 227,110 phantom
shares outstanding, respectively, that are redeemable only upon a Liquidity Event. As of
December 31, 2021, 230,560 phantom shares have fully vested. The Company shall
redeem the phantom shares for an amount equal to the excess of the per share
consideration received in the Liquidity Event over the Intial Value of the grant.

As of December 31, 2021 and 2020, the Company had 40,000 and 50,000 phantom shares
outstanding and vested that are redeemable within 60 days at the request of the holder. As
a result of the redemption rights, these phantom shares are recorded as a hability at their

fair value. As of December 31, 2021 and 2020, the value of these phantom share grants is
estimated to be $300,080 and $512,500, respectively.

Stock Options

In January 2017, the Company’s Board of Directors approved the 2017 Equity Incentive
Plan (the “Plan™). Pursuant to the Plan, the Company may grant non-statutory and
incentive stock awards, restricted stock and stock appreciation rights to the Company’s
employees, officers, directors, consultants, and advisors. As of December 31, 2021, the
aggregate number of shares that are authorized for 1ssuance under the Plan 1s 370,000,

See independent auditor’s report.
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Notes to Financial Statements (Continued)

SHARE-BASED COMPENSATION (concluded)
Stock Options (concluded)

As of December 31, 2021, there were 79,710 shares available for future grants under the
Plan.

During the years ended December 31, 2021 and 2020, the Company recorded share-based
compensation expense of $19,420 and $159,644, respectively.

A summary of option activity under the Plan for the vear ended December 31, 2021 is as

follows:
Average Remaining
Number of Exercise Contractual
Options Price Term

Outstanding options at December 31, 2020 67,000 b 10.25 273
Canceled/forfeited (9,000) 10.25 -
Outstanding options at December 31, 2021 58,000 $ 10.25 6.81
Exercisable options at December 31, 2021 31,630 ] 10.25 6.61

The weighted-average grant date fair value of options granted during the vears ended
December 31, 2021 was $4.46 per share. As of December 31, 2021, unrecognized stock
compensation expense totaled 515,000, and 1s expected to be recognized over a weighted-
average service period of approximately one year.

8. INCOME TAXES

Due to the Company’s operating losses and a full valuation allowance on deferred tax
assets, the Company’s tax benefit for the years ended December 31, 2021 and 2020, relates
to Canadian research and development tax credits (as discussed in Note 2), offset by
foreign and state tax mumimums.

See independent auditor’s report.
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Notes to Financial Statements (Continued)

INCOME TAXES (concluded)

Significant components of the Company’s deferred tax assets as of December 31, 2021 and
2020 are as follows:

2021 2020
Deferred tax assets:
Operating loss carryforwards $  2.830,000 $ 2,679,000
Other 85,000 85,000
Share-based compensation 96,000 90,000
Total deferred tax assets 3,011,000 2,854,000
Deferred tax liabalities:
Internally developed software (197.000) (212,000)
Total deferred tax habilities (197.,000) (212,000)
Net deferred tax assets before valuation allowance 2,814,000 2,642,000
Valuation allowance (2,814,000) (2,642,000)
Total deferred taxes b - h -

The Company has provided a valuation allowance against the deferred tax assets as it has
incurred significant losses since its inception. Management currently believes that it is
more likely than not that the deferred tax assets will not be realized in the future. The
increase in the valuation allowance during 2021 and 2020 was $172,000 and $354,000

respectively.

At December 31, 2021, the Company had federal and state net operating loss
carryforwards of a