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This Form C (including the cover page and all exhibits attached hereto, the "Form C") is
being furnished by Aeropay Express Inc.. a California Corporation (the "Company," as well as
references to "we.," "us." or "our"), to prospective investors for the sole purpose of providing
certain information about a potential investment in Common Stock of the Company (the
"Securities").

Investors in Securities are sometimes referred to herein as "Purchasers." The Company
intends to raise at least $1,000,000.00 and up to $2.000,000.00 from Investors in the offering of
Securities described in this Form C (this "Offering"). The minimum amount of Securities that can
be purchased is $500.00 per Investor (which may be waived by the Company, in its sole and
absolute discretion). The offer made hereby is subject to modification, prior to sale and withdrawal
at any time.

The rights and obligations of the holders of Securities of the Company are set forth below
in the section entitled "7The Offering and the Securities--The Securities”. In order to purchase
Securities, a prospective investor must complete the subscription process through the
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and
absolute discretion. The Company has the right to cancel or rescind its offer to sell the Securities
at any time and for any reason.

The Offering is being made through Jumpstart Micro, Inc. d/b/a Issuance Express (the
"Intermediary"). The Intermediary will be entitled to receive a cash-based success fee of 7.0% of
the dollar amount raised in the Offering after each successful closing, including any intermediary
closings, related to the purchase and sale of the Securities.



Price to Investors SEI“VICE. Ffaes sud Net Proceeds
Commissions (1)
Minimum
Individual Purchase $500.00 $35.00 $465.00
Amount
Aggregate
Minimum Offering $1.000,000.00 $70.,000.00 $930,000.00
Amount
Aggregate
Maximum Offering $2.000,000.00 $140,000.00 $1.860,000.00
Amount

(1) This excludes fees to the Company’s advisors, such as attorneys and accountants.

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 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 accuracy or
completeness of any Offering document or other materials. These Securities are offered
under an exemption from registration; however, neither the U.S. Securities and Exchange
Commission nor any state securities authority has made an independent determination that
these Securities are exempt from registration. The Company filing this Form C for an
offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF (§
227.100 et seq.) must file a report with the Commission annually and post the report on its
website at www.aeropayexpress.com no later than 120 days after the end of the Company’s
fiscal year. The Company may terminate its reporting obligations in the future in accordance
with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file reports under
Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one
annual report pursuant to Regulation CF and having fewer than 300 holders of record, 3)
filing annual reports for three years pursuant to Regulation CF and having assets equal to
or less than $10,000,000, 4) the repurchase of all the Securities sold in this Offering by the
Company or another party, or 5) the liquidation or dissolution of the Company.

The date of this Form C is January 20, 2026.

The Company has certified that all of the following statements are TRUE for the Company in
connection with this Offering:

1) Is organized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia;

2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d));

3) Is not an investment company, as defined in section 3 of the Investment Company Act of
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section
3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a);
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5) Has filed with the Commission and provided to investors, to the extent required. any
ongoing annual reports required by law during the two years immediately preceding the
filing of this Form C; and

6) Has a specific business plan, which is not to engage in a merger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY
NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE.
THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO CANNOT BEAR
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME
AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE
SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY
THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TO ASK
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY, AND ITS
MANAGEMENT CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING
AND THE COMPANY. NO SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN
AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED IN THIS FORM C, AND IF GIVEN OR MADE BY ANY
OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON
AS HAVING BEEN AUTHORIZED BY THE COMPANY.

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF REGULATION
CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.



THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
PURCHASE OF THE SECURITIES., INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS

[F THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.

NOTICE REGARDING ESCROW FACILITATOR

NORTH CAPITAL PRIVATE SECURITIES CORPORATION, THE ESCROW
FACILITATOR SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE
SECURITIES OFFERED HEREIN. THE ESCROW  FACILITATOR MAKES NO
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW
FACILATATOR’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Forward Looking Statement Disclosure

This Form C and any documents incorporated by reference hercin or therein contain
Jorward-looking statements and are subject to risks and uncertainties. All statements other than
statements of historical fact or relating to present facts or current conditions included in this Form
C are forward-looking statements. Forward-looking statements give the Company's current
reasonable expectations and projections relating to its financial condition, results af operations,
plans, objectives, future performance and business. You can identify forward-looking statements
by the fact that they do not relate strictly to historical or current facts. These statements may
include words such as "anticipate,” "estimate,” "expect,” "project,” "plan,” "intend,"” "believe,"
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with any discussion of the timing or nature of future operating or financial performance or other
events.

The forward-looking statements contained in this Form C and any documents incorporated
by reference herein or therein are based on reasonable assumptions the Company has made in
light of its industry experience, perceptions of historical trends, curvent conditions, expected future
developments and other factors it believes are appropriate under the circumstances. As yvou read
and consider this Form C, you should understand that these statements are not guarantees of
performance or results. They invelve risks, uncertainties (many of which are bevond the
Company's control) and assumptions. Although the Company believes that these forward-looking
statements are based on reasonable assumptions, vou should be aware that many factors could
affect its actual operating and financial performance and cause its performance to differ
materially from the performance anticipated in the forward-looking statements. Should one or
more of these risks or uncertainties materialize or should any of these assumptions prove incorrect
or change, the Company's actual operating and financial performance may vary in material
respects from the performance projected in these forward-looking statements.

Any forward-looking statement made by the Company in this Form C or any documents
incorporated by reference herein or therein speaks only as of the date of this Form C. Factors or
events that could cause our actual aperating and financial performance to differ may emerge from
time to time, and it is not possible for the Company to predict all of them. The Company undertakes
no obligation to update any forward-looking statement, whether as a result of new information,
Suture developments or otherwise, except as may be required by law.
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ONGOING REPORTING

The Company will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than 120 days after the end of the Company’s
fiscal year.

Once posted, the annual report may be found on the Company’s website at:
WWW.aeropayexpress.com

The Company must continue to comply with the ongoing reporting requirements until:

1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;

2) the Company has filed at least three annual reports pursuant to Regulation CF and has total
assets that do not exceed $10.000,000;

3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company 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) the Company liquidates or dissolves its business in accordance with state law.

About this Form C



You should rely only on the information contained in this Form C. We have not authorized anyone
to provide you with information different from that contained in this Form C. We are offering to
sell, and seeking offers to buy the Securities only in jurisdictions where offers and sales are
permitted. You should assume that the information contained in this Form C is accurate only as of
the date of this Form C, regardless of the time of delivery of this Form C or of any sale of Securities.
Our business, financial condition, results of operations, and prospects may have changed since that
date.

Statements contained herein as to the content of any agreements or other document are summaries
and, therefore, are necessarily selective and incomplete and are qualified in their entirety by the
actual agreements or other documents. The Company will provide the opportunity to ask questions
of and receive answers from the Company’s management concerning the terms and conditions of
the Offering, the Company or any other relevant matters and any additional reasonable information
to any prospective Investor prior to the consummation of the sale of the Securities.

This Form C does not purport to contain all of the information that may be required to evaluate the
Offering. and any recipient hereof should conduct its own independent analysis. The statements of
the Company contained herein are based on information believed to be reliable. No warranty can
be made as to the accuracy of such information or that circumstances have not changed since the
date of this Form C. The Company does not expect to update or otherwise revise this Form C or
other materials supplied herewith. The delivery of this Form C at any time does not imply that the
information contained herein is correct as of any time subsequent to the date of this Form C. This
Form C is submitted in connection with the Offering described herein and may not be reproduced
or used for any other purpose.

SUMMARY

The following summary is qualified in its entirety by more detailed information that may appear
elsewhere in this Form C and the Exhibits hereto. Each prospective Investor is urged to read this
Form C and the Exhibits hereto in their entirety.

Aeropay Express Inc. (the "Company") is a California Corporation, formed on March 18, 2025.
The AeroPay business currently operates as a division and “doing-business-as” (DBA) of
AeroFund Holdings Inc., a separate entity. Upon completion of the Company’s financing, it is
expected that AeroPay Express Inc. will acquire the AeroPay assets from AeroFund Holdings Inc.
The Company is located at 6910 Santa Teresa Blvd, San Jose, CA 95119.

The Company’s website is Www.aeropayexpress.com.

The information available on or through our website is not a part of this Form C. In making an
investment decision with respect to our Securities, you should only consider the information
contained in this Form C.

The Business

AeroPay Express Inc. offers the first fully automated, unsecured accounts receivable funding
solution.

10



The Offering

Minimum amount of Common Stock bein
offered i 25,000
Total Common Stock outstanding after 825.000
Offering (if minimum amount reached) ’
Maximum amount of Common Stock being 200.000
offered ’
Total Commeon Stock outstanding after 1.000.000
Offering (if maximum amount reached) o
Purchase price per Security $10.00
Minimum investment amount per investor $500.00
Offering deadline October 1, 2026
Use of proceeds See the description of the use of proceeds on
page 30 hereof.
. . One vote per share. See the description of the
Voting Rights Votlijng rights on page 37 he[seof.

The price of the Securities has been determined by the Company and does not necessarily bear any
relationship to the assets, book value, or potential earnings of the Company or any other recognized
criteria or value.

RISK FACTORS
Risks Related to the Company’s Business and Industry

To date, we have not generated revenue. The funds from this Offering will be used to acquire
certain AeroPay assets from AeroFunds Holdings, Inc., which currently operates the AeroPay
business As a newly formed company, there is no guaranteed we will be able to generate revenue
or become profitable. Our business model focuses on raising equity, subordinated debt, and
bank financing to fund operations and purchase accounts receivable at a discount to generate
revenue.

We rely on external financing to fund our operations. We anticipate, based on our current proposed
plans and assumptions relating to our operations that, if the Minimum Amount is raised in this
Offering, it will be sufficient to satisfy our contemplated cash requirements through approximately
2027, assuming that we do not accelerate the development of other opportunities available to us,
engage in an extraordinary transaction or otherwise face unexpected events, costs or contingencies,
any of which could affect our cash requirements.

We expect capital outlays and operating expenditures to increase over the next several years as we
expand our infrastructure, commercial operations, fund customer accounts receivables,

development activities and establish offices.

Our future funding requirements will depend on many factors, including but not limited to the
following:

* The cost of expanding our operations;
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* The financial terms and timing of any collaborations, licensing or other arrangements into which
we may enter;

* The rate of progress and cost of development activities;
* The need to respond to technological changes and increased competition;

* The costs of filing, prosecuting, defending and enforcing any patent claims and other intellectual
property rights;

* The cost and delays in product development that may result from changes in regulatory
requirements applicable to our products;

* Sales and marketing efforts to bring these new product candidates to market;

* Unforeseen difficulties in establishing and maintaining an effective sales and distribution
network: and

* Lack of demand for and market acceptance of our products and technologies.

We may have difficulty obtaining additional funding and we cannot assure you that additional
capital will be available to us when needed, if at all, or if available, will be obtained on terms
acceptable to us. If we raise additional funds by issuing additional debt securities, such debt
instruments may provide for rights, preferences or privileges senior to the Securities. In addition,
the terms of the debt securities issued could impose significant restrictions on our operations. If
we raise additional funds through collaborations and licensing arrangements, we might be required
to relinquish significant rights to our technologies or product candidates or grant licenses on terms
that are not favorable to us. If adequate funds are not available, we may have to delay, scale back,
or eliminate some of our operations or our research development and commercialization activities.
Under these circumstances, if the Company is unable to acquire additional capital or is required to
raise it on terms that are less satisfactory than desired, it may have a material adverse effect on its
financial condition.

We have historical history performance at our sister company of which you can evaluate our
performance, and accordingly, our prospects. As a stand a new company we must be considered
light of the risks that any new company encounters.

We were incorporated under the laws of California on 3/18/2025. Accordingly, we have no history
upon which an evaluation of our prospects and future performance can be made. Our proposed
operations are subject to all business risks associated with a new enterprise. The likelihood of our
creation of a viable business must be considered in light of the problems, expenses, difficulties,
complications, and delays frequently encountered in connection with the inception of a business,
operation in a competitive industry, and the continued development of advertising, promotions,
and a corresponding client base. We anticipate that our operating expenses will increase for the
near future. There can be no assurances that we will ever operate profitably. You should consider
the Company’s business, operations and prospects in light of the risks, expenses and challenges
faced as an early-stage company.

In order for the Company to compete and grow, it must attract, recruit, retain and develop the
necessary personnel who have the needed experience.
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Recruiting and retaining highly qualified personnel is critical to our success. These demands may
require us to hire additional personnel and will require our existing management personnel to
develop additional expertise. We face intense competition for personnel. The failure to attract and
retain personnel or to develop such expertise could delay or halt the development and
commercialization of our product candidates. If we experience difficulties in hiring and retaining
personnel in key positions, we could suffer from delays in product development, loss of customers
and sales and diversion of management resources, which could adversely affect operating results.
Our consultants and advisors may be employed by third parties and may have commitments under
consulting or advisory contracts with third parties that may limit their availability to us.

The development and commercialization of our services is highly competitive.

We face competition with respect to any products that we may seek to develop or commercialize
in the future. Our competitors include major companies worldwide. Many of our competitors have
significantly greater financial, technical and human resources than we have and superior expertise
in research and development and marketing approved services and thus may be better equipped
than us to develop and commercialize services. These competitors also compete with us in
recruiting and retaining qualified personnel and acquiring technologies. Smaller or early-stage
companies may also prove to be significant competitors, particularly through collaborative
arrangements with large and established companies. Accordingly, our competitors may
commercialize products more rapidly or effectively than we are able to, which would adversely
affect our competitive position, the likelihood that our services will achieve initial market
acceptance and our ability to generate meaningful additional revenues from our products.

The Company’s success depends on the experience and skill of the board of directors, its
executive officers and key employees.

In particular, the Company is dependent on Stephen Troy, Scott Mehringer, and Janet Godard who
are CEO and EVP of Sales and Marketing respectively. The Company has or intends to enter into
employment agreements with Stephen Troy, Scott Mehringer, and Janet Godard although there
can be no assurance that it will do so or that they will continue to be employed by the Company
for a particular period of time. The loss of Stephen Troy, Scott Mehringer, and Janet Godard or
any member of the board of directors or executive officer could harm the Company’s business,
financial condition, cash flow and results of operations.

We rely on various intellectual property rights, including trademarks in order to operate our
business.

Such intellectual property rights, however, may not be sufficiently broad or otherwise may not
provide us a significant competitive advantage. In addition, the steps that we have taken to
maintain and protect our intellectual property may not prevent it from being challenged,
invalidated, circumvented or designed around, particularly in countries where intellectual property
rights are not highly developed or protected. In some circumstances, enforcement may not be
available to us because an infringer has a dominant intellectual property position or for other
business reasons, or countries may require compulsory licensing of our intellectual property. Our
failure to obtain or maintain intellectual property rights that convey competitive advantage,
adequately protect our intellectual property or detect or prevent circumvention or unauthorized use
of such property, could adversely impact our competitive position and results of operations. We
also rely on nondisclosure and noncompetition agreements with employees, consultants and other
parties to protect, in part, trade secrets and other proprietary rights. There can be no assurance that
these agreements will adequately protect our trade secrets and other proprietary rights and will not
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be breached, that we will have adequate remedies for any breach, that others will not independently
develop substantially equivalent proprietary information or that third parties will not otherwise
gain access to our trade secrets or other proprietary rights.

As we expand our business, protecting our intellectual property will become increasingly
important. The protective steps we have taken may be inadequate to deter our competitors from
using our proprietary information. In order to protect or enforce our patent rights, we may be
required to initiate litigation against third parties, such as infringement lawsuits. Also, these third
parties may assert claims against us with or without provocation. These lawsuits could be
expensive, take significant time and could divert management’s attention from other business
concerns. The law relating to the scope and validity of claims in the technology field in which we
operate is still evolving and, consequently, intellectual property positions in our industry are
generally uncertain. We cannot assure you that we will prevail in any of these potential suits or
that the damages or other remedies awarded, if any, would be commercially valuable.

From time to time, third parties may claim that one or more of our products or services infringe
their intellectual property rights.

Any dispute or litigation regarding patents or other intellectual property could be costly and time-
consuming due to technology and the uncertainty of intellectual property litigation and could divert
our management and key personnel from our business operations. A claim of intellectual property
infringement could force us to enter into a costly or restrictive license agreement, which might not
be available under acceptable terms or at all. could require us to redesign our products, which
would be costly and time-consuming, and/or could subject us to an injunction against development
and sale of certain of our products or services. We may have to pay substantial damages, including
damages for past infringement if it is ultimately determined that our products infringe on a third
party’s proprietary right. Even if these claims are without merit, defending a lawsuit takes
significant time, may be expensive and may divert management’s attention from other business
concerns. Any public announcements related to litigation or interference proceedings initiated or
threatened against us could cause our business to be harmed. Our intellectual property portfolio
may not be useful in asserting a counterclaim, or negotiating a license, in response to a claim of
intellectual property infringement. In certain of our businesses, we rely on third party intellectual
property licenses, and we cannot ensure that these licenses will be available to us in the future on
favorable terms or at all.

Although dependent on certain key personnel, the Company does not have any key man life
insurance policies on any such people.

The Company is dependent on Stephen Troy, Scott Mehringer, and Janet Godard in order to
conduct ifs operations and execute its business plan, however, the Company has not purchased any
insurance policies with respect to those individuals in the event of their death or disability.
Therefore, if any of Stephen Troy, Scott Mehringer, and Janet Godard die or become disabled, the
Company will not receive any compensation to assist with such person’s absence. The loss of such
person could negatively affect the Company and its operations.

We have prepared audited financial statements.

Our audited financials show no assets, liabilities, or issued shares as of that date. The Company
has authorized 1.000,000 shares of common stock with no stated par value. Subsequent to the audit
date, the Company issued 800,000 shares of common stock to its founders and management as
part of its initial capitalization. Therefore, you have the audited financial information regarding
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the Company’s financial position at inception. along with post-audit capitalization details
disclosed in this Form C. If you feel the information provided is insufficient, you should not invest
in the Company.

We are subject to income taxes as well as non-income-based taxes, such as payroll, sales, use,
value-added, net worth, property and goods and services taxes, in both the U.S and Canada.
Significant judgment is required in determining our provision for income taxes and other tax
liabilities. In the ordinary course of our business, there are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on
our financial position and results of operations in the period or periods for which determination is
made.

We are not subject to Sarbanes-Oxley regulations and lack the financial controls and safeguards
required of public companies.

We do not have the internal infrastructure necessary, and are not required, to complete an
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or material
weaknesses in the quality of our financial controls. We expect to incur additional expenses and
diversion of management’s time if and when it becomes necessary to perform the system and
process evaluation, testing and remediation required in order to comply with the management
certification and auditor attestation requirements.

The Company has indicated that it has engaged in certain transactions with related persons.
Please see the section of this Memorandum entitled "Transactions with Related Persons and
Conflicts of Interest" for further details.

Changes in employment laws or regulation could harm our performance.

Various federal and state labor laws govern our relationship with our employees and affect
operating costs. These laws include minimum wage requirements, overtime pay, healthcare reform
and the implementation of the Patient Protection and Affordable Care Act, unemployment tax
rates, workers’ compensation rates, citizenship requirements, union membership and sales taxes.
A number of factors could adversely affect our operating results, including additional government-
imposed increases in minimum wages, overtime pay. paid leaves of absence and mandated health
benefits, mandated training for employees, increased tax reporting and tax payment, changing
regulations from the National Labor Relations Board and increased employee litigation including
claims relating to the Fair Labor Standards Act.

The Company’s business operations may be materially adversely affected by a pandemic such
as the Coronavirus (COVID-19) outbreak.

In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China,
which spread throughout other parts of the world, including the United States. On January 30,
2020, the World Health Organization declared the outbreak of the coronavirus disease (COVID-
19) a “Public Health Emergency of International Concern.” On January 31, 2020, U.S. Health and
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Human Services Secretary Alex M. Azar II declared a public health emergency for the United
States to aid the U.S. healthcare community in responding to COVID-19, and on March 11, 2020,
the World Health Organization characterized the outbreak as a “pandemic.” COVID-19 resulted
in a widespread health crisis that adversely affected the economies and financial markets
worldwide. The Company’s business could be materially and adversely affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact,
among others. If the disruptions posed by COVID-19 or other matters of global concern continue
for an extended period of time, the Company’s operations may be materially adversely affected.

We face risks related to health epidemics and other outbreaks, which could significantly disrupt
the Company’s operations and could have a material adverse impact on us.

The outbreak of pandemics and epidemics could materially and adversely affect the Company’s
business, financial condition, and results of operations. If a pandemic occurs in areas in which we
have material operations or sales, the Company’s business activities originating from affected
areas, including sales, materials, and supply chain related activities. could be adversely affected.
Disruptive activities could include the temporary closure of facilities used in the Company’s
supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s
employees’ or consultants’ ability to travel and to meet with customers, vendors or other business
relationships. The extent to which a pandemic or other health outbreak impacts the Company’s
results will depend on future developments, which are highly uncertain and cannot be predicted.
including new information which may emerge concerning the severity of a virus and the actions
to contain it or treat its impact, among others. Pandemics can also result in social, economic, and
labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers become ill or are quarantined and in either or both events are therefore unable to work,
the Company’s operations could be subject to disruption. The extent to which a pandemic affects
the Company’s results will depend on future developments that are highly uncertain and cannot be
predicted.

We face risks relating to public health conditions such as a pandemic, which could adversely
affect the Company’s customers, business, and results of operations.

Our business and prospects could be materially adversely affected by a pandemic or recurrences
of that or any other such disease in the future. Material adverse effects from a pandemic and similar
occurrences could result in numerous known and currently unknown ways including from
quarantines and lockdowns which impair the Company’s business including marketing and sales
efforts, etc. Being a financial service our services were considered essential and not required to
shut down during the covid pandemic. We don’t anticipate this situation will change during another
pandemic. Should we be required to shut down we can work remotely to service customers. If the
Company purchases materials from suppliers in affected areas, the Company may not be able to
procure such products in a timely manner. The effects of a pandemic can place travel restrictions
on key personnel which could have a material impact on the business. In addition, a significant
outbreak of contagious diseases in the human population could result in a widespread health crisis
that could adversely affect the economies and financial markets of many countries, resulting in an
economic downturn that could reduce the demand for the Company’s products and impair the
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Company’s business prospects including as a result of being unable to raise additional capital on
acceptable terms to us, if at all.

The lending industry is highly regulated and changes in regulations or in the way regulations
are applied to our business could adversely affect our business.

The regulatory environment in which lending institutions operate has become increasingly
complex, and following the financial crisis of 2008, supervisory efforts to enact and apply relevant
laws, regulations and policies have become more intense. Changes in laws or regulations or the
regulatory application or judicial interpretation of the laws and regulations applicable to us could
adversely affect our ability to operate in the manner in which we currently conduct business or
make it more difficult or costly for us to originate or otherwise make additional loans, or for us to
collect payments on loans by subjecting us to additional licensing, registration and other regulatory
requirements in the future or otherwise. For example, if our loans were determined for any reason
not to be commercial loans, we would be subject to many additional requirements. and our fees
and interest arrangements could be challenged by regulators or our customers. A material failure
to comply with any such laws or regulations could result in regulatory actions, lawsuits and damage
to our reputation, which could have a material adverse effect on our business and financial
condition and our ability to originate and service loans and perform our obligations to investors
and other constituents.

A proceeding relating to one or more allegations or findings of our violation of such laws could
result in modifications in our methods of doing business that could impair our ability to collect
payments on our loans or to acquire additional loans or could result in the requirement that we pay
damages and/or cancel the balance or other amounts owing under loans associated with such
violation.

Business development corporations are subject to the Investment Company Act of 1940.

The Investment Company Act of 1940, as amended (1940 Act), imposes numerous constraints on
the operations of business development corporations (BDC’s). For example, BDC’s are required
to invest at least 70% of their total assets in qualifying assets, primarily securities of "eligible
portfolio companies" (as defined under the 1940 Act). cash, cash equivalents, U.S. government
securities, and other high quality debt investments that mature in one year or less. Our regulatory
requirements may hinder our ability to take advantage of attractive investment opportunities and,
as a result, achieve our investment objective. In addition, we rely upon several exemptive orders
from the SEC permitting us to consolidate our financial reporting and operate our business as
presently conducted. Our failure to satisfy the conditions set forth in those exemptive orders could
result in our inability to rely upon such orders or to cause the SEC to revoke the orders which could
result in material changes in our financial reporting or the way in which we conduct our business.
Furthermore, any failure to comply with the requirements imposed on BDC’s by the 1940 Act
could have material adverse consequences to us or our investors, including possible enforcement
action by the SEC and the possible loss of our ability to qualify as a RIC that is exempt from
corporate-level income tax under the Code. If we do not remain a BDC, we might be regulated as
a closed-end investment company under the 1940 Act, which would further significantly decrease
our operating flexibility.

We are subject to the Dodd-Frank Wall Street Reform and Consumer Protection Act.
The Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, was
signed into law on July 21, 2010. The Dodd-Frank Act significantly changes federal financial
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services regulation and affects, among other things. the lending, deposit, investment. trading, and
operating activities of financial institutions and their holding companies. The Dodd-Frank Act
requires extensive rulemaking by various regulatory agencies. The Dodd-Frank Act rulemaking
process 1s ongoing and any changes resulting from such process, as well as any other changes in
the laws or regulations applicable to us more generally, may negatively impact the profitability of
our business activities, require us to change certain of our business practices, materially affect our
business model, limit the activities in which we may engage, affect retention of key personnel,
require us to raise additional regulatory capital, increase the amount of liquid assets that we hold,
otherwise affect our funding profile or expose us to additional costs (including increased
compliance costs). Any such changes may also require us to invest significant management
attention and resources to make any necessary changes and may adversely affect our ability to
conduct our business as previously conducted or our results of operations or financial condition.
As such, we cannot predict and may not be able to anticipate all the effects of the Dodd-Frank Act
on our financial condition or operations.

We operate in a highly regulated environment, and if we are found to be in violation of any of
the federal, state, or local laws or regulations applicable to us, our business could suffer.

We are also subject to a wide range of federal, state, and local laws and regulations, such as local
licensing requirements, and retail financing, debt collection, consumer protection, environmental,
health and safety, creditor, wage-hour, anti-discrimination, whistleblower and other employment
practices laws and regulations and we expect these costs to increase going forward. The violation
of these or future requirements or laws and regulations could result in administrative, civil, or
criminal sanctions against us, which may include fines, a cease-and-desist order against the subject
operations or even revocation or suspension of our license to operate the subject business. As a
result, we have incurred and will continue to incur capital and operating expenditures and other
costs to comply with these requirements and laws and regulations.

The collection, processing, storage, use and disclosure of personal data could give rise to
liabilities as a result of governmental regulation, conflicting legal requirements or differing
views of personal privacy rights.

We receive, collect, process, transmit, store and use a large volume of personally identifiable
information and other sensitive data from customers and potential customers. There are federal,
state and foreign laws regarding privacy, recording telephone calls and the storing, sharing, use,
disclosure and protection of personally identifiable information and sensitive data. Specifically,
personally identifiable information is increasingly subject to legislation and regulations to protect
the privacy of personal information that is collected, processed and transmitted. Any violations of
these laws and regulations may require us to change our business practices or operational structure,
address legal claims and sustain monetary penalties and/or other harms to our business.

The regulatory framework for privacy issues in the United States and internationally is constantly
evolving and is likely to remain uncertain for the foreseeable future. The interpretation and
application of such laws is often uncertain, and such laws may be interpreted and applied in a
manner inconsistent with our current policies and practices or require changes to the features of
our platform. If either we or our third-party service providers are unable to address any privacy
concerns, even if unfounded, or to comply with applicable laws and regulations, it could result in
additional costs and liability, damage our reputation and harm our business.
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The Consumer Financial Protection Bureau or CFPB is a new agency, and there continues to
be uncertainty as to how the agency’s actions or the actions of any other new agency could
impact our business or that of our issuing banks.

The CFPB, which commenced operations in July 2011, has broad authority over the businesses in
which we engage. This includes authority to write regulations under federal consumer financial
protection laws, such as the Truth in Lending Act and the Equal Credit Opportunity Act, and to
enforce those laws against and examine large financial institutions, such as our issuing banks, for
compliance. The CFPB is authorized to prevent "unfair, deceptive or abusive acts or practices"
through its regulatory, supervisory and enforcement authority. To assist in its enforcement, the
CFPB maintains an online complaint system that allows consumers to log complaints with respect
to various consumer finance products, including the loan products we facilitate. This system could
inform future CFPB decisions with respect to its regulatory, enforcement or examination focus.

We may be subject to the CFPB’s jurisdiction, including its enforcement authority, as a financial
services company. The CFPB may request reports concerning our organization, business conduct,
markets and activities. The CFPB may also conduct on-site examinations of our business on a
periodic basis if the CFPB were to determine, through its complaint system, if we were engaging
in activities that pose risks to consumers.

There continues to be uncertainty as to how the CFPB’s strategies and priorities, including in both
its examination and enforcement processes. will impact our businesses and our results of
operations going forward. Our compliance costs and litigation exposure could increase materially
if the CFPB or other regulators enact new regulations, change regulations that were previously
adopted. modify, through supervision or enforcement, past regulatory guidance, or interpret
existing regulations in a manner different or stricter than have been previously interpreted.

Our earnings may decrease because of changes in prevailing interest rates.
Our profitability is directly affected by changes in prevailing interest rates. The following are
certain material risks we face related to changes in prevailing interest rates:

* an increase in prevailing interest rates could generate an increase in delinquency, default and
foreclosure rates resulting in an increase in both operating expenses and interest expense and could
cause a reduction in the value of our assets;

* an increase in prevailing interest rates could adversely affect our loan originations volume
because refinancing an existing loan would be less attractive for homeowners and qualifying for a
purchase money loan may be more difficult for consumers:

* an increase in prevailing interest rates would increase the cost of servicing our outstanding debt,
including our ability to finance servicing advances and loan originations;

* a decrease in prevailing interest rates may increase prepayment speeds causing our servicing fees
to decline more rapidly than anticipated and we may record a decrease in the value of our MSRs;

* a decrease in prevailing interest rates may lead to higher compensating interest expense and
increased amortization expense as we revise downward our estimate of total expected income as
prepayment speeds increase; and a decrease in prevailing interest rates could reduce our earnings
from our custodial deposit accounts.
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Fluctuations in interest rates could negatively affect transaction volume.

All personal and nearly all small business loans facilitated through our marketplace are issued with
fixed interest rates, and education and patient finance loans facilitated by our platform are issued
with fixed or variable rates, depending on the type of loan. If interest rates rise, investors who have
already committed capital may lose the opportunity to take advantage of the higher rates.
Additionally, potential borrowers could seek to defer loans as they wait for interest rates to settle,
and borrowers of variable rate loans through may be subject to increased interest rates. If interest
rates decrease after a loan is made, borrowers through our marketplace may prepay their loans to
take advantage of the lower rates. Investors through our marketplace would lose the opportunity
to collect the above-market interest rate payable on the corresponding loan and may delay or
reduce future loan investments. As a result, fluctuations in the interest rate environment may
discourage investors and borrowers from participating in our marketplace and may reduce our loan
originations, which may adversely affect our business.

As a registered investment advisor, our failure fo comply with investment guidelines set by our
clients or the provisions of the management agreement and other agreements to which we are a
party could result in damage awards against us and a loss of assets under management (AUM),
either of which could have an adverse effect on us.

As an investment adviser, each adviser has a fiduciary duty to its clients. When clients retain an
adviser to manage assets on their behalf, they may specify certain guidelines regarding investment
allocation and strategy that such adviser is required to observe in the management of its portfolios.
In addition, such adviser is required to comply with the obligations set forth in the management
agreements and other agreements to which it is a party. Although each adviser utilizes procedures,
processes and the services of experienced advisors to assist it in adhering to these guidelines and
agreements, we cannot assure you that such precautions will protect us from potential liabilities.
An adviser’s failure to comply with these guidelines or the terms of these agreements could have
a material adverse effect on us.

Negative public opinion could damage our reputation and adversely affect our business.
Reputation risk, or the risk to our business from negative public opinion, is inherent in our
business. Negative public opinion can result from our actual or alleged conduct in any number of
activities, including lending and debt collection practices, corporate governance, and actions taken
by government regulators and community organizations in response to those activities. Negative
public opinion can also result from media coverage, whether accurate or not. Negative public
opinion can adversely affect our ability to attract and retain customers and employees and can
expose us to litigation and regulatory action.

Our business and operating results may be impacted by adverse economic conditions.

General economic factors and conditions in the United States or worldwide, including the general
interest rate environment, unemployment rates and residential home values, may affect borrower
willingness to seek loans and investor ability and desire to invest in loans. For example, during the
2008 financial crisis, banks severely constrained lending activities, which caused a decline in loan
issuances. A similar crisis could negatively impact the willingness of investors and borrowers to
participate on our marketplace. Although the U.S. and global economies have shown
improvement, the recovery remains modest and uncertain. If present U.S. and global economic
uncertainties persist, many of our investors may delay or reduce their investment in the loans
facilitated through our marketplace. Adverse economic conditions could also reduce the number
of individuals seeking to invest in loans facilitated on our marketplace, reduce the number of
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qualified borrowers seeking loans on our marketplace and result in borrowers being unable to make
payments. Should any of these situations occur, our revenue and transactions on our marketplace
would decline and our business would be negatively impacted.

Our business depends on our ability to successfully manage our credit risk, and failing to do so
may result in high charge-off rates.

Our success depends on our ability to manage our credit risk while attracting new customers with
profitable usage patterns. We select our customers, manage their accounts and establish terms and
credit limits using proprietary scoring models and other analytical techniques that are designed to
set terms and credit limits to appropriately compensate us for the credit risk we accept, while
encouraging customers to use their available credit. The models and approaches we use to manage
our credit risk may not accurately predict future charge-offs for various reasons discussed in the
preceding risk factor. There can be no assurance that our credit underwriting and risk management
strategies will enable us to avoid high charge-off levels or delinquencies, or that our allowance for
loan losses will be sufficient to cover actual losses.

Our collection operations may not compete effectively to secure more of customers diminished
cash flow than our competitors. In addition, we may not identify customers who are likely to
default on their payment obligations to us and reduce our exposure by closing credit lines and
restricting authorizations quickly enough, which could have an adverse effect on our business. Our
ability to manage credit risk also may be adversely affected by legal or regulatory changes (such
as bankruptcy laws and minimum payment regulations) and collection regulations, competitors’
actions and consumer behavior, as well as inadequate collections staffing, techniques, models and
performance of vendors such as collection agencies.

Our Accounts Receivable funding exposes us to credit risk and our allowance for doubtful
collectable Accounts Receivable may not be sufficient to absorb future write-offs.

Our Receivables to date are zero. We will be creating an allowance for doubtful receivables related
to our growing book. However, this is an estimate, and management considers factors including
the period of the receivables outstanding, creditworthiness of the customers and the past payment
history and trends of our established allowance. We consider this policy to be appropriate taking
into account factors such as historical bad debts, current economic trends and changes in our
customer payment patterns. However, additional allowances may be required should the ability of
our customers to make payments when due deteriorate in the future. A significant amount of
judgment is required to assess the ultimate recoverability of these finance loan receivables,
including on-going evaluation of the creditworthiness of each customer.

Our epay and money transfer businesses may be susceptible to fraud and/or credit risks
occurring at the retailer and/or consumer level, which could adversely affect our business.

We contract with retailers that accept payment on our behalf, which we then transfer to a trust or
other operating account for payment to content providers. In the event a retailer does not transfer
to us payments that it receives for prepaid content sales, whether as a result of fraud, insolvency,
billing delays or otherwise. we are responsible to the content provider for the cost of the product
sold. We can provide no assurance that retailer fraud or insolvency will not increase in the future
or that any proceeds we receive under our credit enhancement insurance policies will be adequate
to cover losses resulting from retailer fraud, which could have a material adverse effect on our
business, financial condition and results of operations.
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Hedging instruments often involve counterparty risks and costs.

We will be subject to credit risk with respect to our counterparties to the derivative contracts
(whether a clearing corporation in the case of exchange-traded instruments or our hedge
counterparty in the case of uncleared over-the-counter instruments) and other instruments entered
into directly by us or held by special purpose or structured vehicles in which we invest.
Counterparty risk is the risk that the other party in a derivative transaction will not fulfill its
contractual obligation. Changes in the credit quality of our counterparties with respect to their
derivative transactions may affect the value of those instruments. By entering into derivatives, we
assume the risk that these counterparties could experience financial hardships that could call into
question their continued ability to perform their obligations. As a result, concentrations of such
derivatives in any one counterparty would subject our funds to an additional degree of risk with
respect to defaults by such counterparty.

Our regulatory compliance programs and other enterprise risk management efforts cannot
eliminate all systemic risk.

We have devoted significant time and energy to develop our enterprise risk management program,
including substantially expanded regulatory compliance policies and procedures. We expect to
continue to do so in the future. The goal of enterprise risk management is not to eliminate all risk.
but rather to identify, assess and rank risk. The goal of regulatory compliance policies is to have
formal written procedures in place that are intended to reduce the risk of inadvertent regulatory
violations. Nonetheless, our efforts to identify, monitor and manage risks may not be fully
effective. Many of our methods of managing risk and exposures depend upon the implementation
of federal and state regulations and other policies or procedures affecting our customers or
employees. Management of operational, legal and regulatory risks requires, among other things,
policies and procedures, and these policies and procedures may not be fully effective in managing
these risks.

While many of the risks that we monitor and manage are described in this Risk Factors section of
this Memorandum, our business operations could also be affected by additional factors that are not
presently described in this section or known to us or that we currently consider immaterial to our
operations.

We may face competition from other companies that offer smart card technology, other
innovative payment technologies and payment processing, which could result in loss of our
existing business and adversely impact our ability to successfully market additional products
and services.

Our primary competitors in the payment processing market include other independent processors,
as well as financial institutions, independent sales organizations, and potentially card networks.
Many of our competitors are companies who are larger than we are and have greater financial and
operational resources than we have. These factors may allow them to offer better pricing terms or
incentives to customers, which could result in a loss of our potential or current customers or could
force us to lower our prices as well. Either of these actions could have a significant effect on our
revenues and earnings.

In addition to competition that our system faces from the use of cash, checks, credit and debit
cards, existing payment systems and the providers of financial services and low-cost bank
accounts, there are a number of other products that use smart card technology in connection with
a funds transfer system. During the past several years, smart card technology has become
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increasingly prevalent. We believe that the most competitive product in this marketplace is EMV,
a system that is promoted by most of the major card companies such as Visa, MasterCard, JCB
and American Express. Also, governments and financial institutions are, to an increasing extent,
implementing general-purpose reloadable prepaid cards as a low-cost alternative to provide
financial services to the unbanked population. Moreover, while we see the acceptance over time
of using a mobile phone to facilitate financial services as an opportunity, there is a risk that other
companies will be able to introduce such services to the marketplace successfully and that
customers may prefer those services to ours, based on technology, price or other factors.

If our payment processors and disbursement partners experience an interruption in service, our
business and revenue would be harmed.

Our payment processors and disbursement partners have experienced service outages or an
inability to connect with our processing systems, and this may reoccur in the future. If a payment
processor experiences a service outage or service interruption that results in our being unable to
collect funds from customers, our liquidity could be harmed, and we may not meet our capital
requirements. We do not directly access the ACH system or payment card networks such as Visa
and MasterCard, which systems enable our acceptance of bank account-funded transactions, credit
cards and debit cards. As aresult, we rely on banks and other payment processors and disbursement
partners to process transactions. In the event of service outages in the payment card or ACH
networks, or if our payment processors or disbursement partners were unable to access the payment
card or ACH networks, our business would be harmed.

Fluctuations in the mix of customer demand for our various types of solution offerings could
impact our financial performance and ability to forecast performance.

Due to fluctuations in customer needs, changes in customer industries, and general economic
conditions, customer demand for the range of our offerings varies from time to time and is not
predictable. Client’s cash flow needs and interests rate volatility can impact demand. In addition,
our gross margins vary by customer and by segment and the mix of services provided to our
customers could impact our results of operations as certain of our customers and segments have
different gross margin profiles. Generally, the profitability of an account increases over time. As
a result, the mix of solutions we provide to our customers varies at any given time, both within a
quarter and from quarter-to-quarter. These variations in service mix impact gross margins and the
predictability of gross margins for any period. You should not rely on the results of any one quarter
as an indication of our future performance.

Our operating results may fluctuate due to factors that are difficult to forecast and not within
our control.

Our past operating results may not be accurate indicators of future performance, and you should
not rely on such results to predict our future performance. Our operating results have fluctuated
significantly in the past and could fluctuate in the future. Factors that may contribute to fluctuations
include:

* changes in aggregate capital spending, cyclicality and other economic conditions, or domestic
and international demand in the industries we serve;

* our ability to effectively manage our working capital;

* our ability to satisfy consumer demands in a timely and cost-effective manner;
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* pricing and availability of labor and materials;
* our inability to adjust certain fixed costs and expenses for changes in demand;
* shifts in geographic concentration of customers, supplies and labor pools; and

* seasonal fluctuations in demand and our revenue.

If we fail to attract and retain enough sufficiently trained customer service associates and other
personnel to support our operations, our business and results of operations will be seriously
harmed.

We rely on customer service associates, and our success depends to a significant extent on our
ability to attract, hire, train and retain qualified customer service associates. Companies in our
industry, including us, experience high employee attrition. Our attrition rate for our customer
service associates who remained with us following a 90-day training and orientation period was
on average approximately 5% per month. A significant increase in the attrition rate among our
customer service associates could decrease our operating efficiency and productivity. Our failure
to attract, train and retain customer service associates with the qualifications necessary to fulfill
the needs of our existing and future clients would seriously harm our business and results of
operations.

Our ability to sell our products and services is dependent on the quality of our technical support
services, and our failure fo offer high quality technical support services would have a material
adverse effect on our sales and results of operations.

Once our products are deployed within our end-customers’ operations, end-customers depend on
our technical support services to resolve any issues relating to these products. If we do not
effectively assist our customers in deploying these products, succeed in helping our customers
quickly resolve post-deployment issues, and provide effective ongoing support, our ability to sell
additional products and services to existing customers would be adversely affected and our
reputation with potential customers could be damaged. As a result, our failure to maintain high
quality support services would have an adverse effect on our business and results of operations.

We may be adversely affected by cyclicality, volatility or an extended downturn in the United
States or worldwide economy, or in or related to the industries we serve.

Our revenues are generated primarily from servicing business clients needing liquidity and
improved cash flow. Demand for our services tends to be tied to economic and business cycles.
An extended downturn in the economy could cause our revenues to decline. Therefore, our
operating results, business and financial condition could be significantly harmed by an extended
economic downturn or future downturns, especially in regions or industries where our operations
are heavily concentrated. Further, we may face increased pricing pressures during such periods as
customers seek to use lower cost or fee services, which may adversely affect our financial
condition and results of operations.

We are subject to rapid technological change and dependence on new product development.
Our industry is characterized by rapid and significant technological developments, frequent new
product introductions and enhancements, continually evolving business expectations and switt
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changes. To compete effectively in such markets, we must continually improve and enhance our
products and services and develop new technologies and services that incorporate technological
advances, satisfy increasing customer expectations and compete effectively on the basis of
performance and price. Our success will also depend substantially upon our ability to anticipate,
and to adapt our products and services to our collaborative partner’s preferences. There can be no
assurance that technological developments will not render some of our products and services
obsolete, or that we will be able to respond with improved or new products, services, and
technology that satisfy evolving customers’ expectations. Failure to acquire, develop or introduce
new products, services, and enhancements in a timely manner could have an adverse effect on our
business and results of operations. Also, to the extent one or more of our competitors introduces
products and services that better address a customer’s needs, our business would be adversely
affected.

Failure to obtain new clients or renew client contracts on favorable terms could adversely affect
results of operations.

We may face pricing pressure in obtaining and retaining our clients. Our clients may be able to
seek price reductions from us when they renew a contract, when a contract is extended, or when
the client’s business has significant volume changes. They may also reduce services if they decide
to move services in-house. On some occasions, this pricing pressure results in lower revenue from
a client than we had anticipated based on our previous agreement with that client. This reduction
in revenue could result in an adverse effect on our business and results of operations.

Further, failure to renew client contracts on favorable terms could have an adverse effect on our
business. Our contracts with clients generally run for several years and include liquidated damage
provisions that provide for early termination fees. Terms are generally renegotiated prior to the
end of a contract’s term. If we are not successful in achieving a high rate of contract renewals on
favorable terms. our business and results of operations could be adversely affected.

Any projection provided are managements best guess estimate that they hope to attain.

Future projections that management might have provided should not be relied upon that as being
the future revenue or profitability of the company. These projections are only targets management
hopes to achieve in revenue or expenses in the future.

The Company’s Articles of Incorporation have authorized 1,000,000 shares of Common Stock.
Of these, 800,000 shares have been issued to management and founders as part of the Company’s
initial capitalization. Up to 200,000 additional shares are being offered to the public in this
Regulation Crowdfunding offering, representing 20% of the Company’s total equity upon full
subscription. After the Offering, the Board of Directors is expected to amend the Articles to
increase the authorized number of shares to 2,000,000 to accommodate future capital raises.

Risks Related to the Securities
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The Common Stock will not be freely fradable until one year from the initial purchase date.
Although the Common Stock may be tradable under federal securities law, state securities
regulations may apply, and each Purchaser should consult with his or her attorney.

You should be aware of the long-term nature of this investment. There is not now and likely will
not be a public market for the Common Stock. Because the Common Stock have not been
registered under the Securities Act or under the securities laws of any state or non-United States
jurisdiction, the Common Stock have transfer restrictions and cannot be resold in the United States
except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration
under the Securities Act or other securities laws will be effected. Limitations on the transfer of the
Common Stock may also adversely affect the price that you might be able to obtain for the
Common Stock in a private sale. Purchasers should be aware of the long-term nature of their
investment in the Company. Each Purchaser in this Offering will be required to represent that it
is purchasing the Securities for its own account, for investment purposes and not with a view to
resale or distribution thereof.

Neither the Offering nor the Securities have been registered under federal or state securities
laws, leading to an absence of certain regulation applicable to the Company.

No governmental agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Company also has relied on exemptions from securities
registration requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registration would otherwise provide.
Prospective investors must therefore assess the adequacy of disclosure and the fairness of the terms
of this Offering on their own or in conjunction with their personal advisors.

No Guarantee of Return on Investment.

There is no assurance that a Purchaser will realize a return on its investment or that it will not lose
its entire investment. For this reason, each Purchaser should read the Form C and all Exhibits
carefully and should consult with its own attorney and business advisor prior to making any
investment decision.

A majority of the Company is owned by a small number of owners.

Prior to the Offering the Company’s current owners of 20% or more beneficially own up to 64%
of the Company. Subject to any fiduciary duties owed to our other owners or investors under
California law, these owners may be able to exercise significant influence over matters requiring
owner approval, including the election of directors or managers and approval of significant
Company transactions, and will have significant control over the Company’s management and
policies. Some of these persons may have interests that are different from yours. For example,
these owners may support proposals and actions with which you may disagree. The concentration
of ownership could delay or prevent a change in control of the Company or otherwise discourage
a potential acquirer from attempting to obtain control of the Company, which in turn could reduce
the price potential investors are willing to pay for the Company. In addition, these owners could
use their voting influence to maintain the Company’s existing management, delay or prevent
changes in control of the Company, or support or reject other management and board proposals
that are subject to owner approval.

The Company has the right to extend the Offering deadline.

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investment may continue to be held in escrow while the Company attempts to
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your
investment will not be accruing interest during this time and will simply be held until such time as
the new Offering deadline is reached without the Company receiving the Minimum Amount, at
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which time it will be returned to you without interest or deduction, or the Company receives the
Minimum Amount, at which time it will be released to the Company to be used as set forth herein.
Upon or shortly after release of such funds to the Company, the Securities will be issued and
distributed to you.

There is no present market for the Securities, and we have arbitrarily set the price.

We have arbitrarily set the price of the Securities with reference to the general status of the
securities market and other relevant factors. The Offering price for the Securities should not be
considered an indication of the actual value of the Securities and is not based on our net worth or
prior earnings. We cannot assure you that the Securities could be resold by you at the Offering
price or at any other price.

The Company has the right to end the Offering early.

The Company may also end the Offering early. If the Offering reaches the Minimum Amount after
30 calendar days but before the Offering deadline, the Company can end the Offering with five
business days’ notice. This means your failure to participate in the Offering in a timely manner
may prevent you from being able to participate — it also means the Company may limit the amount
of capital it can raise during the Offering by ending it early.

Your ownership of the shares of stock will be subject to dilution.

Owners of common stock do not have preemptive rights. If the Company conducts subsequent
Offerings of stock or Securities convertible into stock, issues shares pursuant to a compensation
or distribution reinvestment plan or otherwise issues additional shares, investors who purchase
shares in this Offering who do not participate in those other stock issuances will experience
dilution in their percentage ownership of the Company’s outstanding shares. Furthermore,
shareholders may experience a dilution in the value of their shares depending on the terms and
pricing of any future share issuances (including the shares being sold in this Offering) and the
value of the Company’s assets at the time of issuance.

The Securities will be equity interests in the Company and will not constitute indebtedness.

The Securities will rank junior to all existing and future indebtedness and other non-equity claims
on the Company with respect to assets available to satisty claims on the Company, including in a
liquidation of the Company. Additionally, unlike indebtedness, for which principal and interest
would customarily be payable on specified due dates, there will be no specified payments of
dividends with respect to the Securities and dividends are payable only if, when and as authorized
and declared by the Company and depend on, among other matters, the Company’s historical and
projected results of operations, liquidity, cash flows, capital levels, financial condition, debt
service requirements and other cash needs, financing covenants, applicable state law, federal and
state regulatory prohibitions and other restrictions and any other factors the Company’s board of
directors deems relevant at the time. In addition, the terms of the Securities will not limit the
amount of debt or other obligations the Company may incur in the future. Accordingly. the
Company may incur substantial amounts of additional debt and other obligations that will rank
senior to the Securities.

There can be no assurance that we will ever provide liquidity to Purchasers through either a
sale of the Company or a registration of the Securities.

There can be no assurance that any form of merger, combination, or sale of the Company will take
place, or that any merger, combination, or sale would provide liquidity for Purchasers.
Furthermore, we may be unable to register the Securities for resale by Purchasers for legal.
commercial, regulatory, market-related or other reasons. In the event that we are unable to effect
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a registration, Purchasers could be unable to sell their Securities unless an exemption from
registration is available.

The Company has the right to conduct multiple “rolling” closings during The Offering.

If the Company meets certain terms and conditions an intermediate close of the Offering can occur,
which will allow the Company to draw down on the proceeds of the Offering committed and
captured during the relevant period. The Company intends to engage in rolling closings after the
Minimum Offering Amount and other conditions are met. Investors should be mindful that this
means they can make multiple investment commitments in the Offering, which may be subject to
different cancellation rights. For example, if an intermediate close occurs and later a material
change occurs as the Offering continues, Investors previously closed upon will not have the right
to re-confirm or withdraw their investment as it will be deemed completed. In addition, our initial
closings will cover the tranches of shares with lower purchase prices, so as we conduct rolling
closings, your ability to purchase shares at purchase price will be reduced and you may be required
to pay a higher price for the Securities you elect to purchase.

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. It is not possible to foresee all risks that may affect us. Moreover,
the Company cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purchaser is encouraged to carefully analyze the risks and
merits of an investment in the Securities and should take into consideration when making such
analysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS
Description of the Business

AeroPay Express Inc. offers the first fully automated, unsecured accounts receivable funding
solution.

Business Plan

Please see the "AeroPay Express Executive Summary" attached Exhibit B to the Form C.
History of the Business

AeroPay Express covers early payments to vendors who sell goods and services to credit worthy
buyers. Vendors can upload their accounts receivable invoices to the AeroPay Express portal, and
it is presented to the buyer for approval. Once the buyer approves the invoice AeroPay Express
pays the vendors invoice on behalf of the buyer minus a small fee for the service which AeroPay

keeps. On some occasions AeroPay may share that fee earned with the buyer.

The Company’s Products and/or Services
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Product / Service Description Current Market

Our QuickPay technology
provides immediate liquidity
Unsecured AR funding to vendors at competitive
rates, accessible to businesses

of any size, or industry.

Multiple Vendors and Buyers
use our platform.

We have no other products under development.

We market to various referral sources and brokers to attract vendors who need liquidity of the
account receivables.

Competition
The Company’s primary competitors are Factoring companies and ABL lenders.

Our service differs from Factoring lenders in that we do our funding of AR unsecured without the
need to file a UCC or take security in collateral. a. AeroPay Express is revolutionizing B2B
finance, offering the first fully automated, unsecured accounts receivable funding solution that
rivals the impact credit cards had on consumer credit. Our innovative QuickPay technology
provides immediate liquidity to vendors at competitive rates. accessible to businesses of any size,
industry, and financial condition, anywhere globally. Unlike traditional factoring or complex credit
card networks, or bank AR financing, AeroPay simplifies early payments to vendors without
cumbersome paperwork, delivering rapid, secure payment settlement in real-time. Whether you’re
a Fortune 500 company or a small. struggling supplier. AeroPay Express ensures immediate
payment on your net 30, 60, or 90 invoices once your vendor invoice is approved by the buyer. It
is straightforward like accepting Visa, MasterCard, or American Express— fast, easy, and without
the hassle of legacy network enrollment. With over 38 years in the accounts receivable finance /
factoring industry, AeroPay Express is uniquely positioned to disrupt legacy payment methods and
capture substantial market share. Our platform is easy, fast, and universally accessible, poised to
redefine the future of global B2B transactions.

Supply Chain and Customer Base
We use bank credit lines to fund vendor accounts receivables.

The Company’s customers are primarily small and medium sized vendors, in a variety of markets
selling to medium and large creditworthy buyers

Intellectual Property

Trademarks
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Application
or Goods / ¢ Registration
Registration Services Mk bile Date Date Coumntry
#
UK00003402 r AeroPay February 21,
97 Service Exiitess May 28, 2019 2020 UK
: AeroPay November October 10,
1932905 Service Express 28. 2018 2020 Canada
. AeroPay November .
2012202 Service Express May 28, 2019 25. 2020 Australia

We have developed a proprietary web site for uploading and processing accounts receivables.
Governmental/Regulatory Approval and Compliance

We don’t believe we are regulated. Since we are not lending, we are not required to have a license.
Stephen Troy does have a California lenders license for AeroFund Holdings Inc. AeroPay Express
has not applied for one.

Litigation

There are no existing legal suits pending, or to the Company’s knowledge, threatened, against the
Company.

Other

The Company’s principal address is 6910 Santa Teresa Blvd, San Jose, CA 95119

The Company conducts business in all 50 states.

Because this Form C focuses primarily on information concerning the Company rather than the
industry in which the Company operates, potential Purchasers may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the
Company’s prospects.

Exhibit B to this Form C is a detailed Company summary. Purchasers are encouraged to review

Exhibit B carefully to learn more about the business of the Company, its industry, and future plans
and prospects. Exhibit B is incorporated by reference into this Form C.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Amount and
Maximum Amount are raised.
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% of Minimum Amount if % of Maximum Amount if
Use of Proceeds Proceeds Minimum Proceeds Maximum
Raised Raised Raised Raised
Intermediary 7.00% $70,000 7.00% $140,000
Fees
Campaign
marketing
expenses or 1.00% $10,000 1.00% $20,000
related
reimbursement
Estimated
1.00% $10.000 1.00% $20.000
Attorney Fees
Estimated
Accountant/Audi 1.00% $10.000 0.50% $10.000
tor Fees
General 1.00% $10.,000 0.50% $10.000
Marketing
Purchase of
Accounts 89.00% $890,000 90.00% $1.800,000
Receivables.
Total 100.00% $1,000,000 100.00% $2,000,000

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financial and legal service providers, and escrow related fees, all of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.
The Company does have discretion to alter the Use of Proceeds as set forth above. The Company
may alter the Use of Proceeds under the following circumstances: Unexpected selling expenses.
Company should be revenue positive with the use of the capital raise.

DIRECTORS, OFFICERS AND EMPLOYEES

Directors and Officers of the Company

The directors and officers of the Company are listed below along with all positions and offices
held at the Company and their principal occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name
Stephen Troy

All positions and offices held with the Company and date such position(s) was held with start and
ending dates

AeroPay Express Inc.

Executive Officer & Director
3/18/2025- Present
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Principal occupation and employment responsibilities during at least the last three (3) years with
start and ending dates

AeroFund Financial Inc.

Executive Officer & Director

8/1/1987- Present

Over sees executive decisions, financial audits, and general corporate governance.

AeroPay Express Inc.

Executive Officer & Director

3/18/2025- Present

Stephen Troy serves as Chief Executive Officer, responsible for executive management, final
credit decisions, and strategic vision. He also acts as the sole negotiator for the Company’s bank
credit lines and legal affairs.

Education
University of Miami 1975 BBA
Holds a California Commercial Lenders License.

Name
Scott Mehringer

All positions and offices held with the Company and date such position(s) was held with start
and ending dates

AeroPay Express Inc.
Sales & Underwriting
3/18/2025- Present

Principal occupation and employment responsibilities during at least the last three (3) years
with start and ending dates

AeroFund Holding

Vice President

2014- Present

Business development and closing of sales and ongoing customer ser'vice.

AeroPay Express Inc.

Sales and Underwriting

3/18/2025- Present

Responsible for day-to-day operation of AeroPay and negotiation of client contracts.

Education
California State University San Diego

Name
Janet Godard

All positions and offices held with the Company and date such position(s) was held with start and
ending dates
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AeroPay Express Inc.
Executive Vice President, Sales, & Underwriting
03/18/2025-Present

Principal occupation and employment responsibilities during at least the last three (3) years with
start and ending dates

AeroFund Holdings, Inc.

Executive Vice President, Sales, & Underwriting

1/1/1993- Present

Oversees marketing programs and coordinates the sales team and oversees underwriting of new
business.

AeroPay Express Inc.

Executive Vice President, Sales, & Underwriting
03/18/2025-Present

Oversees marketing, underwriting operations, and sales strategy.

Education

KEENE STATE COLLEGE

Bachelor of Science Education

Cum Laude / Kappa Delta Pi

- Double major - Special Education

- Full 4-year academic scholarship

- Post — graduate courses in business & finance

Indemnification

Indemnification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to California law. Indemnification includes expenses such
as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts actually
paid or incurred in connection with actual or threatened actions, suits or proceedings involving
such person, except in certain circumstances where a person is adjudged to be guilty of gross
negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

Employees

The Company currently has 3 employees in California.

CAPITALIZATION AND OWNERSHIP
Capitalization

The Company has issued the following outstanding securities:
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Type of security Common Stock

Amount outstanding 800,000
Voting Rights One vote per share
Anti-Dilution Rights No anti-dilution rights

The Common Stock issued pursuant to
Regulation CF will be subject to dilution
if/'when the Company issues new shares of
Common Stock.

How this security may limit, dilute or
qualify the Common Stock issued pursuant
to Regulation CF

Percentage ownership of the Company by
the holders of such securities (assuming
conversion prior to the Offering if
convertible securities).

100.0%

These are the same class of securities as those

Other Material Terms or information. bgingissned indhie Oerng

The Company has the following debt outstanding: None.

The Company has not conducted any offerings, exempt or not, in the past 3 years.
Valuation

Based on the Offering price of the Securities, the pre-Offering value ascribed to the Company is
$8.000,000.

Before making an investment decision, you should carefully consider this valuation and the factors
used to reach such valuation. Such valuation may not be accurate, and you are encouraged to
determine your own independent value of the Company prior to investing.

Ownership
A majority of the Company is owned by a few people. Those people are Stephen Troy, Janet
Godard, Chelsea Keukazian, Holly Fryer, Scott Mehringer, Lauren Ardigo, Cortney Ardigo and

Janice Jackson all of whom are management.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting equity
securities, calculated on the basis of voting power, are listed along with the amount they own.

Name Percentage Owned Prior to Offering

Stephen Troy 64.00%

Following the Offering, the Purchasers will own approximately 11.11% of the Company if the
Minimum Amount is raised and 20.0% if the Maximum Amount is raised.

FINANCIAL INFORMATION
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Please see the financial information listed on the cover page of this Form C and attached
hereto in addition to the following information. Financial statements are attached hereto as
Exhibit A.

Operations

There are no financial results for AeroPay Express Inc. The audited financials have zero revenue,
zero debt, and zero assets. The funds from the Offering will be used to leverage a bank line and
buy income-producing assets. AeroPay Express is currently a division of AeroFund Holdings Inc.
AeroFund Holdings Inc. will sell income-producing assets to the new AeroPay Express
corporation.

Receivables are available to be purchased from another entity that is funding vendors using the
AeroPay Express platform. When AR is purchased, it will be providing immediate cash flow to
Aeropay Express.

Liquidity and Capital Resources

AR is purchased at a discount to face value. Buying the AR at a discount allows AeroPay to have
instant revenue.

The Company has the following sources of capital in addition to the proceeds from the Offering:
Credit line from AeroFund Holdings DBA AeroFund Financial.

Capital Expenditures and Other Obligations
The Company does not intend to make any material capital expenditures in the future.
Trends and Uncertainties

After reviewing the above discussion of the steps, the Company intends to take, potential
Purchasers should consider whether achievement of each step within the estimated time frame is
realistic in their judgment. Potential Purchasers should also assess the consequences to the
Company of any delays in taking these steps and whether the Company will need additional
financing to accomplish them.

The financial statements are an important part of this Form C and should be reviewed in their
entirety. The financial statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES

The Offering

The Company is offering up to 200,000 shares of Common Stock for up to $2,000,000.00. The
Company is attempting to raise a minimum amount of $250,000.00 in this Offering (the "Minimum
Amount"). The Company must receive commitments from investors in an amount totaling the
Minimum Amount by October 1, 2026 (the "Offering Deadline") in order to receive any funds. If
the sum of the investment commitments does not equal or exceed the Minimum Amount by the
Offering Deadline, no Securities will be sold in the Offering, investment commitments will be
cancelled and committed funds will be returned to potential investors without interest or
deductions. The Company has the right to extend the Offering Deadline at its discretion. The
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Company will accept investments in excess of the Minimum Amount up to $2,000,000.00 (the
"Maximum Amount") and the additional Securities will be allocated at the Company’s discretion.

The price of the Securities does not necessarily bear any relationship to the asset value, net worth,
revenues or other established criteria of value. and should not be considered indicative of the actual
value of the Securities.

In order to purchase the Securities you must make a commitment to purchase by completing the
Subscription Agreement. Purchaser funds will be held in escrow with North Capital Private
Securities Corporation until the Minimum Amount of investments is reached. Purchasers may
cancel an investment commitment until 48 hours prior to the Offering Deadline or the Closing,
whichever comes first using the cancellation mechanism provided by the Intermediary. The
Company will notify Purchasers when the Minimum Amount has been reached. If the Company
reaches the Minimum Amount prior to the Offering Deadline, it may close the Offering at least
five (5) days after reaching the Minimum Amount and providing notice to the Purchasers.

If any material change (other than reaching the Minimum Amount) occurs related to the Offering
prior to the Offering Deadline, the Company will provide notice to Purchasers and receive
reconfirmations from Purchasers who have already made commitments. If a Purchaser does not
reconfirm his or her investment commitment after a material change is made to the terms of the
Offering, the Purchaser’s investment commitment will be cancelled, and the committed funds will
be returned without interest or deductions. If a Purchaser does not cancel an investment
commitment before the Minimum Amount is reached, the funds will be released to the Company
upon closing of the Offering and the Purchaser, will receive the Securities in exchange for his or
her investment. Any Purchaser funds received after the initial closing will be released to the
Company upon a subsequent closing and the Purchaser will receive Securities via Electronic
Certificate/PDF in exchange for his or her investment as soon as practicable thereafter.

In the event that the Minimum Offering Amount is committed and received by the Escrow
Facilitator and more than thirty (30) days remain before the Offering Deadline, the Company may
conduct the first of multiple closings of the Offering (an “Intermediate Close™), provided that it is
conducted at least 21-days after the time the Offering was opened. all investors receive notice that
an Intermediate Close will occur and funds will be released to the Company, at least five (5)
business days prior to the Intermediate Close (absent a material change that would require an
extension of the offering and reconfirmation of the investment commitment). Investors who
committed on or before such notice will have until 48 hours before the Intermediate Close to cancel
their investment commitment.

Subscription Agreements are not binding on the Company until accepted by the Company, which
reserves the right to reject, in whole or in part, in its sole and absolute discretion, any subscription.
If the Company rejects all or a portion of any subscription, the applicable prospective Purchaser’s
funds will be returned without interest or deduction.

The price of the Securities was determined arbitrarily. The minimum amount that a Purchaser may
invest in the Offering is $500.00.

The Offering is being made through Jumpstart Micro, Inc. d/b/a Issuance Express, the
Intermediary. The following two fields below set forth the compensation being paid in connection
with the Offering.

Commission/Fees
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A cash-based success fee of 7.0% of the dollar amount raised in the Offering after each successtul
closing, including any intermediary closings.

Stock, Warrants and Other Compensation
N/A

Transfer Agent and Registrar
The transfer agent and registrar for the Securities is Andes Capital.

The Securities
We request that you please review our organizational documents in conjunction with the following
summary information.

Authorized Capitalization

At the initial closing of this Offering (if the Minimum Amount is sold), our authorized capital
stock will consist of 1,000,000 shares of common stock, par value none per share, of which
900,000 common shares will be issued and outstanding.

Voting and Other Rights

Holders of basic Common Stock have one vote per share and may vote to elect the board of
directors and on matters of corporate policy. Although shareholders have a vote, given the
concentration of ownership by the founders and management, your vote will not in all likelihood
have a meaningful impact on corporate matters. Common shareholders are entitled to receive
dividends at the election of the board and are subordinated to creditors with respect to rights to
distributions in a liquidation scenario. In the event of liquidation, common shareholders have rights
to a company’s assets only after creditors (including noteholders, if any) and preferred
shareholders and have been paid in full in accordance with the terms of their instruments.

Dividend Rights

Holders of Common Stock will share equally, on a per-share basis, in any dividends that may be
declared by the Board of Directors, if any, subject to the rights of any future preferred stock that
may be issued.

The Company does not currently anticipate declaring or paying dividends in the foreseeable future.
Any future determination to pay dividends will be made by the Board of Directors based on the
Company’s results of operations, financial condition, capital requirements, contractual restrictions
(including any covenants with lenders). and other factors the Board deems relevant.

Liquidation Rights

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs,
holders of common stock would be entitled to share ratably in the Company’s assets that are legally
available for distribution to shareholders after payment of liabilities. If the Company has any
preferred stock outstanding at such time, holders of the preferred stock may be entitled to
distribution and/or liquidation preferences. In such case. we must pay the applicable distribution
to the holders of our preferred stock before we may pay distributions to the holders of common
stock.

37



Other Rights

Other than as set forth in any sharcholder’s agreements and as described elsewhere herein, the
Company’s shareholders have no preemptive or other rights to subscribe for additional shares. All
holders of our common stock are entitled to share equally on a share-for-share basis in any assets
available for distribution to common shareholders upon our liquidation, dissolution or winding up.
All outstanding shares are, and all shares sold in the Offering will be, when sold, validly issued,
fully paid and non-assessable.

Voting and Control

The Securities have the following voting rights: One share one vote

The Company does not have any voting agreements in place.

The Company does not have any shareholder/equity holder agreements in place.
Anti-Dilution Rights

The Securities do not have anti-dilution rights.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any
Investor of such Securities during the one-year holding period beginning when the Securities were
issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited investor, as
defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended. 3) as part of
an Offering registered with the SEC or 4) to a member of the family of the Investor or the
equivalent, to a trust controlled by the Investor, to a trust created for the benefit of a family member
of the Investor or the equivalent, or in connection with the death or divorce of the Investor or other
similar circumstances. "Member of the family" as used herein means a child, stepchild, grandchild,
parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother/father/daughter/son/sister/brother-in-law and includes adoptive relationships. Remember
that although you may legally be able to transfer the Securities, you may not be able to find another
party willing to purchase them.

TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN TAX
AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S
SECURITIES, AS WELL AS POSSIBLE CHANGES IN THE TAX LAWS.

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES
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UNDER THE UNITED STATES INTERNAL REVENUE CODE. ANY TAXSTATEMENT
HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS WRITTEN IN
CONNECTION WITH THE MARKETING OR PROMOTION OF THE
TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED THAT
DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS MAY BE
SUBJECT TO UNITED STATES WITHHOLDING TAX.

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES.
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
Related Person Transactions

From time to time the Company may engage in transactions with related persons. Related persons
are defined as any director or officer of the Company; any person who is the beneficial owner of
10 percent or more of the Company’s outstanding voting equity securities, calculated on the basis

of voting power; any promoter of the Company; any immediate family member of any of the
foregoing persons or an entity controlled by any such person or persons.

The Company has the following transactions with related persons:

Future Transactions

Related Person/Entity Stephen Troy
Relationship to the Company Majority stockholder, CEO
Total amount of money involved $0.00

Benefits or compensation received by

related person Salary and dividend if paid

Back room processing, underwriting,
marketing credit line availability and
consultation

Benefits or compensation received by
Company

AeroFund Financial is a company owned by
Stephen Troy. AeroFund is instrumental in
providing credit and system services and
underwriting services.

Description of the transaction

Conflicts of Interest
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The Company has engaged in the following transactions of relationships, which may give rise to
a conflict of interest with the Company, its operations and its security holders:

Current Business Dealings

Related Person/Entity

Stephen Troy

Relationship to the Company

Majority stockholder, CEO

Total amount of money involved

$2,000,000.00

Benefits or compensation received by
related person

Salary and Dividends if paid

Benefits or compensation received by
Company

Vendors are being services and funded by
Aerofunds financial credit lines and
management expertise.

Description of the transaction

AeroFund financial is providing a credit line to

service vendors and AR fundings.

OTHER INFORMATION

Bad Actor Disclosure

The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. securities

laws.

40




SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form C and has duly caused this Form to
be signed on its behalf by the duly authorized undersigned.

/s/Stephen Troy

(Signature)

Stephen Troy
(Name)

CEO
(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.). this Form C has been signed by the following
persons in the capacities and on the dates indicated.

/s/Stephen Troy
(Signature)

Stephen Troy
(Name)

CEO
(Title)

1/20/2026
(Date)

Instructions.

1. The form shall be signed by the issuer, its principal executive officer or officers, its
principal financial officer, its controller or principal accounting officer and at least a majority of
the board of directors or persons performing similar functions.

2: The name of each person signing the form shall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18
U.S.C. 1001.
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Financial Statements



Aeropay Express Inc. (the “Company”) a California Corporation

Financial Statements (Audited) and
Independent Auditor’s Report

At Inception on March 18", 2025



Mongio &

\ Associates CPASLic

Tax - Accounting - Advisory

Saving Time, Money, & Stress

INDEPENDENT ACCOUNTANT’S AUDIT REPORT

To Management
Aeropay Express Inc.

We have audited the accompanying statements of financial position of Aeropay Express Inc. as of
inception on March 18", 2025. These financial statements are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements based on
our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement
presentation.

We believe that our audits provide a reasonable basis for our opinion. In our opinion, the financial
statements referred to above, present fairly, in all material respects, the financial position of
Aeropay Express Inc. as of inception on March 18", 2025 in conformity with accounting principles
generally accepted in the United States of America.

Going Concern

As discussed in Note 8, certain conditions indicate that the Company may be unable to continue
as a going concern. The accompanying financial statements do not include any adjustments that
might be necessary should the Company be unable to continue as a going concern. Management
has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy
its capital needs. Our opinion is not modified with respect to this matter.

On behalf of Mongio and Associates CPAs, LLC

Vince Mongio, CPA, EA, CIA, CFE, MACC
Miami. FL
August 12, 2025

Vma@gﬂ %}7«»



Statement of Financial Position

As of March 18™, 2025
(inception)
ASSETS

TOTAL ASSETS -

LIABILITIES AND EQUITY
TOTAL LIABILITIES -

EQUITY 3
TOTAL LIABILITIES AND EQUITY -




Aeropay Express Inc.
Notes to the Audited Financial Statements
At Inception on March 18™, 2025
SUSD

NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

Aeropay Express Inc. ("the Company") was formed in California on March 18% 2025. The Company is
revolutionizing B2B finance, offering the first fully automated, unsecured accounts receivable funding solution that
rivals the impact credit cards had on consumer credit. Our innovative QuickPay technology provides immediate
liquidity to vendors at competitive rates, accessible to businesses of any size, industry, and financial condition,
anywhere globally. Unlike traditional factoring or complex credit card networks, or bank AR financing, AeroPay
simplifies early payments to vendors without cumbersome paperwork, delivering rapid, secure payment settlement in
real-time. Whether you're a Fortune 500 company or a small, struggling supplier, AeroPay Express ensures immediate
payment on your net 30, 60, or 90 invoices. It's as straightforward as accepting Visa, MasterCard, or American
Express—only faster, easier, and without the hassle of legacy network enrollment. With over 38 years in the accounts
receivable finance / factoring industry, AeroPay Express is uniquely positioned to disrupt legacy payment methods
and capture substantial market share. Our platform is easier. faster, and universally accessible, poised to redefine the
future of global B2B transactions. The Company’s customers will be located in the United States and their
headquarters are in San Jose, CA.

The Company will conduct a crowdfunding campaign under regulation CT in 2025 to raise operating capital.
NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP™).
Our fiscal year ends on December 3 1.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could ditfer from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three months or
less when purchased.

Fair Value of Financial Instruments

ASC 820 “Fair Value Measurements and Disclosures” establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable;
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
its own assumptions.



Aeropay Express Inc.
Notes to the Audited Financial Statements
At Inception on March 18™, 2025
SUSD
Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

The Company will identify and analyze its performance obligations with respect to customer contracts once the first
contract is signed.

Equity based compensation

The Company does not currently have an equity-based compensation plan.

Income Taxes

The Company is subject to Corporate income and state income taxes in the state it does business.

Recent Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (ii) are technical corrections. (iii) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.

NOTE 3 — RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions. No transactions require disclosure.

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatening litigation against the Company or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations.

NOTE 5 - LIABILITIES AND DEBT
None.
NOTE 6 - EQUITY

The Company has authorized 1,000,000 common shares with no stated par value. No shares were issued and
outstanding as of March 18t 2025.



Aeropay Express Inc.
Notes to the Audited Financial Statements
At Inception on March 18™, 2025
SUSD

Common stockholders are entitled to one vote and can receive dividends at the discretion of the boards of directors.
NOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated events subsequent to March 18%, 2025 to assess the need for potential recognition or
disclosure in this report. Such events were evaluated through August 12, 2025, the date these financial statements
were available to be issued. No events require recognition or disclosure.

NOTE 8 — GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. The entity has not commenced principal
operations and will likely realize losses prior to generating positive working capital for an unknown period of time.
The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results. Management
has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its capital needs.
No assurance can be given that the Company will be successful in these efforts. These factors, among others, raise
substantial doubt about the ability of the Company to continue as a going concern for a reasonable period of time.



EXHIBIT B

Business Plan



AeroPay Express Executive Summary
AeroPay Express facilitates Accounts Receivable early payments to sellers through two different
settlement methods. AeroPay Express target market is businesses with revenues between one
million and 5 billion dollars annually worldwide. Launched in 2016, AeroPay Express is a division
of AeroFund Holdings. Inc.

Who we are: AeroFund Financial, a national finance company established in 1987, provides
factoring and accounts receivable services to small and medium businesses throughout the United
States. For over 30 years, AeroFund Financial has provided first-position secured lending on
accounts receivables to companies with revenue between $500,000 and 25 million annually; having
purchased over $8 Billion in invoices since inception. With extensive knowledge of commercial
lending, the introduction of new FinTech software, and unprecedented access to internal and online
corporate and financial data, AeroFund Financial has created a new division and lending platform,
AeroPay Express. AeroFund Financial believes that over the next few years, AeroPay Express will
change how businesses sell their goods and services on credit to other commercial businesses and
how buyers will receive payment terms from their vendors on those sales.

What is AeroPay Express: AeroPay Express “Early Pay” www.aeropayexpress.com is the first
and only unsecured online accounts receivable funding program. Being unsecured opens a new
world of vendor finance possibilities for buyers and sellers. Vendors don’t want to finance their
sales and don’t want to wait 30,60, 90 days to get paid from their buyers. AeroPay Express offers
vendors the ability to send their invoices to buyers through the AeroPay Express portal and get paid
early from AeroPay Express. AeroPay Express pays the vendor up to 97% after a buyer approves
the vendors invoice. AeroPay Express earns a fee every time an invoice is sent through the
AeroPay Exchange portal and approved by the buyer. .

AeroPay Express is similar to a business credit card, only bigger, better, and smarter. Unlike credit
cards that require both the Buyer and the seller to be part of a network, AeroPay Express can be
used by any business, at any time, in any part of the world. Like a credit card, it is the seller, not
the Buyer, who pays for the service, whereby the seller accepts a small discount for early payment
when they ship. Using AeroPay Express the seller gets immediate cash for goods or services
delivered and the Buyer receives a discount on the invoice and extended terms to pay. Once
AeroPay Express pays a vendor invoice, The buyer is immediately sent a new invoice from
AeroPay Express, with their new discounted balance and new extended terms of payment.

History of Credit Cards: Fifty-plus years ago, Diners Club, American Express, Visa, and
MasterCard disrupted the consumer-to-business space by providing consumers with credit cards to
buy goods and services from businesses. Gone are the days when businesses had house charge
accounts, or stores issuing their own charge cards to their best customers. Credit cards relieved
retailers of the need to finance purchases for their customers and instead allowed them to
concentrate on their core business. Retailers and restaurants no longer have to be the finance
companies for their customers. AeroPay seeks to do the same for commercial business to business
transactions.

The C2B (consumer-to-business) success emboldened the major credit card companies to offer this
innovative product to businesses that buy from other businesses. Visa, MasterCard, and American
Express also offer branded business credit cards. These cards are used mostly by business
executives as travel and entertainment cards or for small retail purchases. Most of these business
card credit lines are under $50,000, which is much too small for most commercial business to
business vendor purchases that could run into the millions. Virtual branded MasterCard, Visa, and
credit cards have entered the market for B2B purchases, although these transactions still tend to be



limited to small purchases from suppliers who already take credit cards.

This is not to say that major credit card brands are not looking for much larger transactions.
Approximately 10 years ago. Master Card, Visa, and American Express teamed up with banks

and several software partners such as Oracle, NetSuite, and C2FO to offer vendor early pay to the
Fortune 500. Citibank, Chase, Wells Fargo, US Bank, and B of A have all partnered with
MasterCard, Visa, and Amex to facilitate the payment of larger commercial invoices to vendors
who elect to take a discount to be paid early. Software companies such as C2FO have been
successful in providing early pay programs to the Fortune 500, such as Amazon and Walmart.
C2FO’s software, however, is focused mainly on providing the necessary algorithms to the Fortune
500 so they can deploy their own capital to settle Early Pay transactions.

An Open Market: To date, major banks and credit card companies have concentrated on
providing early pay credit lines directly to the buyers to offer early ay to their vendors and have
ignored the needs of the suppliers. These lender so far have concentrated on large multinationals
with sales well in excess of a billion dollars. AeroPay Express has created a QuickPay product that
centers on the needs of the supplier who is selling to crdit worthy buyers in the US and Canada.
Using 30 years of lending experience and software to automate the process of payments

between Buyer and seller, AeroPay Express can process millions of dollars in early payments to
vendors around the world. AeroPay can pay for produce from Mexico, wine from France, computer
parts from China, and any variety of goods and services sold and shipped in the US. AeroPay
Express helps vendors facilitate commerce with the ease of doing business on credit for the buyer
and cash flow for the seller.

The Process: The AeroPay Express QuickPay system is simple for both the Buyer and seller.
There are two methods to use AeroPay Express.

The first is Vendor's Early Pay. A vendor looking to get paid early from a good credit worthy
debtor will upload their invoice to the AeroPay Exchange platform. This invoice will be sent to
the Buyer by email, even if that Buyer is not an AeroPay client. The email will offer the Buyer the
opportunity to get a discount and extended terms on the invoice if they agree to use AeroPay
Express. If the Buyer agrees to the discount offer, AeroPay will pay the vendor for their invoice
less an agreed discount and reinvoice the Buyer with the new amount due and new payment terms.
This invoice is payable to AeroPay Express and will be entered into the buyer's system as an
AeroPay invoice for the same goods or services the vendor billed for.

For a vendor to get paid early, they have upload their invoice to the AeroPay Exchange and agree
to take a small discount on the invoice, similar to that charged by credit card companies. The
AeroPay Express system will then email that original invoice to the buyer asking them if they
would like a discount on the invoice. On the email there will be an accept or reject button. Should
the Buyer select accept they will be brought to the AeroPay Express portal where they can
electronically approve the original invoice for accuracy and verify its due and owning. Selecting
approve on the portal provides the buyer with an agreement informing them that AeroPay will pay
the original invoice to the seller and they, the Buyer. will receive a new invoice from AeroPay
Express with their new discounted total. The new invoice will now be due and payable to AeroPay
Express under the original terms, usually 30-60 days.

The second is the Buyer's Early Pay. The Buyer starts the process of receiving an AeroPay Express
credit line to pay vendors by simply filling out a short application form online that is automatically
vetted by the AeroPay Express DNB decision maker. Pre-approved applications are further
underwritten by AeroPay management to establish an accurate credit profile that works for



the Buyer. After final credit approval, contracts are digitally signed between AeroPay Express and
the Buyer. The Buyer then provides AeroPay Express with a list of vendors that are used to identify
who may be interested in being paid when they ship their goods or complete their services. With
the list in hand, AeroPay Express customer service contacts these vendors and notifies them that
they can now be QuickPaid on any sales they make to the Buyer, their customer.

Should the Buyer sign up fort AeroPay Express directly they have an opportunity to make
significant rebates on their vendor invoices. So the buyer pay the invoice within two weeks of the
settlement of the invoice with the vendor, the Buyer can get half of the discount received by
AeroPay Express. Should the Buyer extend payment up to 33 days of the vendor funding date,
the Buyer will receive a cash rebate on the invoice equaling 25%. of the fee earned. Should

the Buyer wish to have a longer time to pay, the Buyer can forgo the rebate for longer terms.

Credit Quality: There are two entities in an AeroPay transaction. The vendor selling the goods or
services and the buyer who is buying goods and services. AeroPay looks at each of these parties
differently for credit analysis. On the buyer side AeroPay Express is looking for companies that
are in a strong financial position. AeroPay Express is interested in working with long-established
companies that have excellent payment history along with improving relationships with their
vendors. Our ideal buyer is one that has been established over five years, is well capitalized, and
has a good record of payment history. Companies that need financing to buy goods are not an ideal
candidate for AeroPay Express. AeroPay Express is not a supply chain finance company, a PO
finance company, or a factor. AeroPay Express is an Early Pay facilitator.

On the vendor side AeroPay Express looks for companies that have a good reputation and good
products or services that have been completed and delivered. The credit quality of the vendor is not
of importance to AeroPay Express. Since the payment to the vendor is based on the repayment
ability of the Buyer, AeroPay Express is able to do business with any vendor regardless of their
credit history. Providing our early pay services also opens up a world of possibilities to work with
just about any industry or any vendor no matter their current financing arrangements.

Buy Now Pay Later: Buy Now Pay Later programs have been proliferating on online shopping
sites such as Amazon and Walmart. Companies such as Affirm, PayPal, and Klarna now offer both
merchants and consumers B2C the ability to buy goods online and get instant credit to pay
overtime, bypassing the need to pay with a debit card or with a credit card. These companies offer
payment terms typically from four months to twelve months. Interest on shorter-term purchases is
usually paid by the seller through a discount, while longer terms are paid by the Buyer by adding
interest to the payments.

Although AeroPay Express is not a buy now or pay later program, the concept of settling
transactions is similar. A seller offers a discount to get paid early, and AeroPay offers 30 to 90-day
terms to the Buyer by reinvoicing the Buyer under a mutually agreed contract. Where Buy Now
Pay Later is a B2C service, AeroPay Express is strictly a Business to Business B2B program.

Don’t Call Us Factors: AeroPay Express was founded by a factoring company as a way to
simplify a very complicated and legally intensive process. Some consider what AeroPay does as
factoring, reverse factoring, even dynamic discounting. Although the end result of a transaction,
Early Pay to vendors, maybe the same., AeroPay is closer related to the credit card industry then
secured lending. AeroPay Express unique simplicity and its ability to automate the

process to settle multi-thousand dollar transactions in minutes, not days, with less labor and less
risk sets it apart from the accounts receivable finance industry.



International Sellers: Our vendor program opens worldwide marketing

opportunities allowing AeroPay Express to sign us vendors anywhere in the world if they are
selling to buyers in the US or Canada. Since AeroPay Express does not take or need a security
interest in the invoice, AeroPay Express does not have to comply with rules governing secured
transactions. This is accomplished by AeroPay Express paying the vendor’s original invoice for the
delivery of goods or services and reinvoices the Buyer for those goods or services in real-

time. This is all done through AeroPay Express proprietary software.

Market volatility: The US economy is well on its way to economic growth and expansion, with
consumer and business confidence high. This tremendous growth and confidence have helped
provide robust loan growth to large and small lenders. Credit quality has also run high for bank
loans, commercial lender financing, and vendor terms. Bankruptcies are at a historic low. As 2008
showed us, this situation can change in an instant. AeroPay Express is positioned to ride out and
capitalize during any economic cycle. In addition, with the contraction of credit from traditional
lenders during a downturn, both buyers and sellers will become more dependent on vendor
financing to keep products and services moving while the economy continues to find its footing.
AeroPay Express is poised to play an important role between the Buyer and seller by providing the
needed liquidly to fulfill orders. In a downturn economy, AeroPay Express will become a

more important part of the sales cycle as vendors lack the credit required to support sales and
buyers find a need to extend terms to support purchases.

Competition: There are three categories of competition in the Early Pay space. In the first
category, major credit card brands such as American Express, Visa, MasterCard, and Discover
partnered with major banks that have primarily concentrated their marketing efforts on major
corporations. These companies do have some limitations, mainly from their original infrastructure,
that make transactions complicated and expensive, along with bank regulatory requirements. Credit
card systems were built to handle random transactions; i.e., MasterCard doesn’t know if one is
going to use their card for lunch today in LA or a hotel in Paris tomorrow. For that reason, the
systems have to be very complex to prevent fraud and also to protect privacy. Many different
systems must be linked in order to settle a transaction. The major credit card brands also

require that both the Buyer and the seller be approved to use the platform. This prevents less
creditworthy sellers from using the system. American Express has been known to require both

the Buyer and seller to pledge business assets to use their early pay service. Additionally, the fees
charged a merchant are relatively high, from 2.5% to 5%. These fees are then divided between
many partners: the card issuer, the merchant processor, the issuing bank, and the card brands
themselves. This makes the lowering of the fees charged problematic in the mid-market, where
volume is lower, and customer acquisition costs are high.

With the exception of American Express, Visa and MasterCard have relied on their tried and true
credit card model by offering business Virtual Cards to settle business transactions. To date these
virtual cards have been used to settle small purchase from companies who are already part of the
credit card networks. Major banks wanting to get into the Early Pay market have focused on the
buyer side providing software and capital to multinational Fortune 500 companies, such as
Walmart, Home Depot and Amazon. To date, these players have not been successful in entering the
mid-market or focused on the vendor demand for early pay, that AeroPay Express has

targeted. This is due to the requirement that both Buyer and seller must qualify to be part of the
network, the lack of credit and scale in the mid market and the lack of efficiency in the sales
channel.

The second category of competitors are the new FinTech upstarts. Many of these are software
companies like C2FO, Tauila, and PrimeRevenue, which only offer a system to process



transactions and do not provide the actual funds to settle payments. Most work by integrating their
early pay solutions with suppliers like Oracle, NetSuite, and Ariba. Integration into these systems is
time consuming and expensive preventing mid market adoption. Once integrated into a system,
Early Pay software companies rely on transaction fees for revenue, which means they require
significant volume to be profitable. Something they cany find in mid market buyers under two to
three billion in sales.

The third area of competition; payment services such as Square. Square has rolled out a new quick
pay settlement to their platform for buyers. Most of the fees are shouldered by the Buyer as
opposed to the seller. To date, the transactions on their system are small and are really geared to
small retail.

AeroPay Express believes they have a considerable advantage over all of these competitors. Being
built from the ground up, AeroPay Express can keep the process much simpler and less expensive
for the seller and provide better benefit to the buyer.

Controlling the platform, payment processing, verification and funding of early pay advances gives
AeroPay Express tremendous flexibility and speed. AeroPay Express does not require integration
into the Buyer’s or sellers accounting software, making implementation simple and fast. Each of
these entrants poses their own set of challenges to AeroPay Express. However, the simplicity of the
AeroPay Express system. combined with years of experience in approving commercial credit,
vendor driven online verification and settlement platform gives AeroPay Express a leg up on the
competition.

Growth: Although AeroPay Express came into existence in 2016, the first customer

was not placed on the platform until mid-2017 after months of software development, contract
development, and risk profiling. Growth has been steady as we have navigated and learned the
needs and wants of the customers while continuing to build a credit risk profile of buyers.

Industries that have been off-limits to most lenders that finance accounts receivables are now prime
targets for AeroPay Express. Produce companies, retail stores, grocery chains, restaurants,
contractors, service companies, distributors, wholesalers, manufacturers, and many others are all
potential customers. As long as the Buyer of the goods and services has good credit and qualifies
for credit insurance, we can early pay the sale between the buyer and seller.

AeroPay’s vendor focus as opposed to buyer focus has been an area of growth for the AeroPay
Express, as it allows us to go straight to the company with the greatest need or Early pay, the
vendor.

Traditional AR lending is done under a secured approach and relies on Article 9 of the Uniform
Commercial Code. AeroPay has created a lending product that has bypassed this traditional secured
lending method, allowing AeroPay to open a new avenue of financing opportunities. AeroPay’s
unique approach to AR funding allows AeroPay to do AR accounts receivable financing that other
financial institutions cannot do. Banks and finance companies might finance one out of ten
applications received; AeroPay has the ability, with its unique approach, to do a majority of these
turned-down requests.

International transactions have been a surprise area of growth. The first AeroPay Express customer
paid its first vendor in Mexico for avocados shipped to the United States. Other accounts followed
using their AeroPay Express credit lines to pay vendors for wine in France, computer parts in
China, and backpacks in Hong Kong.



Revenue model: The cost to a buyer using AeroPay Express in most instances is free; in

fact, buyers can actually generate revenue for their AP department when bills are paid on time by
accepting AeroPay Express. AeroPay Express makes its money first and foremost, from discounts
agreed upon between AeroPay Express and the vendor. Typically, the discount is 2-3% for 30 days.

The second revenue source is when a buyer wishes to have extended terms and pays an invoice
after 40 days from the funding date. AeroPay Express then charges 0.05% a day (18% APR) on all
invoices over 40 days until paid, with payment due no later than 90 days from the invoice date.
The third avenue for revenue is from buyer-paid fees. In some instances, buyers may elect to pay
AeroPay Express a fee when the seller requires early cash payment and will not take a

discount. This typically happens with international purchases.

Buying from international sellers is sometimes difficult for mid-size importers to get cross-border
terms. When terms are offered, most often, an international seller will require a bank letter of credit
or a large deposit. Letters of credit (LC) can be expensive, time-consuming, complicated to
understand, and may require a deposit in the bank to secure them. Terms may also require a hedge
to protect against currency risk when being billed in foreign currency. These requirements add
additional costs to a sale. A buyer with a good credit rating using an AeroPay Express credit line
can simply approve an invoice for payment, have AeroPay Express pay for the goods, and receive
the required 30 days' credit terms from AeroPay Express at a more competitive cost than the LC or
currency hedge. The international seller accepting AeroPay Express gets a pre-approved buyer and
a guarantee of early payment when the goods are shipped and accepted.

Conclusion: Some of the largest companies in the Fortune 500 have embraced early pay. Walmart,
GE. AT&T. Coca Cola and Amazon are just a few of the companies that have used early pay to add
millions of additional profits to the bottom line. Their size, access to cheap capital, and
technological sophistication have given them the ability to educate vendors on the benefits of early
pay. AeroPay Express is capitalizing on their market education to market and offers an early pay
solution to the sellers directly who need better cash flow and are wiling to offer discounts to get an
Early Pay. Where the mid-market lacks size, AeroPay Express can fill the gap uniting the many:
where the mid-market lacks liquidity, AeroPay Express can provide quick capital: where the mid-
market lacks technological expertise, AeroPay Express can offer the best-in-class solutions. For the
Seller where there are limited opportunities for AR financings or Vendor Early Pay, AeroPay
Express Vendor Early Pay Exchange can unlock valuable illiquid capital. AeroPay Express is the
answer to ushering Vendor Early Pay into the market and reinventing the world of secured AR
financing.



EXHIBIT C

Video Transcript



Hi, I'm Steve Troy, CEQ of AeroFund Holdings. For the past 39 years, AeroFund Holdings,
through its division, AeroFund Financial and its newest division AeroPay Express, has been
providing small and medium businesses with the cash flow they need by financing their
accounts receivable. In the financial industry, it's called factoring. Eight years ago, we had
an idea that would revolutionize an industry that has been virtually unchanged for the past
75 years. With the introduction of new technologies, we are bringing the factoring Accounts
receivable financing industry into the FinTech age. Over the last 8 years, we have created,
modified, experimented, and developed what we believe is the first unsecured invoice
early-pay service in the financial marketplace. Our AeroPay Express Early Pay service can
replace AR financing and factoring for any small or medium-sized business working in any
industry, anywhere in the world. No matter the industry, no matter their location, if a vendor
is selling to a credit worthy buyer in the US or Canada, they can use AeroPay Express to get
paid when they deliver their goods or services without having to wait 30,60 or 90 day to get
paid by their customers.

Our service is automated and as easy for vendors and buyers to use as a credit card. Once
goods or services are delivered, AeroPay Express will pay the vendor invoice due less a
small discount and AeroPay will wait 30,60 or 90 days to get paid from the buyer.

After years of development, in 2024 we rolled out our new service to vendors, and it has
been very well-received and highly successful. AeroFund Holdings, through the AeroPay
Express division, has made millions in early payments to vendors throughout the US,
Canada, and Mexico proving this is a service vendors and buyers have been waiting for.

The success of this program is why we have decided to spin out our newest division from
AeroFund Holdings into a standalone corporation. To do that, we need to raise additional
equity capital. That's where you come in. We are selling stock in AeroPay Express Inc.
through an SEC-registered crowdfunding offering to raise capital and secure a new credit
line to accelerate growth. Our stock offering of two million dollars will enable AeroPay
Express Inc. to leverage that equity and secure a new standalone credit line of up to ten
million dollars to grow our AR invoice Early Pay portfolio. Part of that credit line and equity
will be used to buy existing accounts receivable from AeroFund Holdings, giving AeroPay
Express instant revenue. We are excited to be making this offering to our friends, family,
and new investors who would like to join us on an exciting journey to reinvent the AR
factoring industry and help us grow an amazing company in the financial services space.
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Subscription Agreement

THE SECURITIESARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) OF THE
SECURITIES ACT OF 1933 (THE "SECURITIES ACT") AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY
STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER RESTRICTIONS ON
THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN.

THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND
SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE
LOSS OF THEIR ENTIRE INVESTMENT.

Aeropay Express Inc.
6910 Santa Teresa Blvd, San Jose, CA 95119

Ladies and Gentlemen:

The undersigned understands that Aeropay Express Inc., a corporation organized under the laws
of California (the "Company"), is offering up to $2.000,000.00 of Units of Common Stock (the
"Securities") in a Regulation CF Offering. This Offering is made pursuant to the Form C, dated
December 4 2025 (the "Form C"). The undersigned further understands that the Offering is being
made pursuant to Section 4(a)(6) of the Securities Act and Regulation CF under the JOBS Act of
2012 and without registration of the Securities under the Securities Act of 1933, as amended (the
"Securities Act").

1. Subscription. Subject to the terms and conditions hereof and the provisions of the Form C,
the undersigned hereby irrevocably subscribes for the Securities set forth on the signature page
hereto for the aggregate purchase price set forth on the signature page hereto, which is payable as
described in Section 4 hereof. The undersigned acknowledges that the Securities will be subject
to restrictions on transfer as set forth in this subscription agreement (the "Subscription
Agreement").

2. Acceptance of Subscription and Issuance of Securities. It is understood and agreed that the
Company shall have the sole right, at its complete discretion, to accept or reject this subscription,
in whole or in part, for any reason and that the same shall be deemed to be accepted by the
Company only when it is signed by a duly authorized officer of the Company and delivered to
the undersigned at the Closing referred to in Section 3 hereof. Subscriptions need not be
accepted in the order received, and the Securities may be allocated among subscribers.

3. The Closing. The closing of the purchase and sale of the Securities (the "Closing") shall take
place at 12:00 a.m. New York time on October 1, 2026, or at such other time and place as the
Company may designate by notice to the undersigned.

4. Payment for Securities. Payment for the Securities shall be received by North Capital Private
Securities Corporation (the "Escrow Agent") from the undersigned by wire transfer of
immediately available funds or other means approved by the Company at least two days prior to
the Closing, in the amount as set forth on the signature page hereto. Upon the Closing, the
Escrow Agent shall release such funds to the Company. The undersigned shall receive notice and
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evidence of the entry of the number of the Securities owned by undersigned reflected on the
books and records of the Company and verified and by (the "Transfer Agent"), which shall bear a
notation that the Securities were sold in reliance upon an exemption from registration under the
Securities Act

5. Representations and Warranties of the Company. As of the Closing, the Company
represents and warrants that:

a) The Company is duly formed and validly existing under the laws of California, with full
power and authority to conduct its business as it is currently being conducted and to own its
assets; and has secured any other authorizations, approvals, permits and orders required by law
for the conduct by the Company of its business as it is currently being conducted.

b) The Securities have been duly authorized and, when issued, delivered and paid for in the
manner set forth in this Subscription Agreement, will be validly issued, fully paid and
nonassessable, and will conform in all material respects to the description thereof set forth in the
Form C.

c¢) The execution and delivery by the Company of this Subscription Agreement and the
consummation of the transactions contemplated hereby (including the issuance, sale and delivery
of the Securities) are within the Company’s powers and have been duly authorized by all
necessary corporate action on the part of the Company. Upon full execution hereof, this
Subscription Agreement shall constitute a valid and binding agreement of the Company,
enforceable against the Company in accordance with its terms, except (1) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, and other laws of general application
affecting enforcement of creditors” rights generally, (ii) as limited by laws relating to the
availability of specific performance, injunctive relief, or other equitable remedies and (iii) with
respect to provisions relating to indemnification and contribution, as limited by considerations of
public policy and by federal or securities, "blue sky" or other similar laws of such jurisdiction
(collectively referred to as the "State Securities Laws").

d) Assuming the accuracy of the undersigned’s representations and warranties set forth in
Section 6 hereof, no order, license, consent, authorization or approval of, or exemption by, or
action by or in respect of, or notice to, or filing or registration with, any governmental body,
agency or official is required by or with respect to the Company in connection with the
execution, delivery and performance by the Company of this Subscription Agreement except (i)
for such filings as may be required under Regulation CF promulgated under the Securities Act,
or under any applicable State Securities Laws, (ii) for such other filings and approvals as have
been made or obtained, or (iii) where the failure to obtain any such order, license, consent,
authorization, approval or exemption or give any such notice or make any filing or registration
would not have a material adverse effect on the ability of the Company to perform its obligations
hereunder.

6. Representations and Warranties of the Undersigned. The undersigned hereby represents
and warrants to and covenants with the Company that:

a) General.

1. The undersigned has all requisite authority (and in the case of an individual, the capacity) to
purchase the Securities, enter into this Subscription Agreement and to perform all the obligations
required to be performed by the undersigned hereunder, and such purchase will not contravene



any law, rule or regulation binding on the undersigned or any investment guideline or restriction
applicable to the undersigned.

ii. The undersigned is a resident of the state set forth on the signature page hereto and is not
acquiring the Securities as a nominee or agent or otherwise for any other person.

ii1. The undersigned will comply with all applicable laws and regulations in effect in any
jurisdiction in which the undersigned purchases or sells Securities and obtain any consent,
approval or permission required for such purchases or sales under the laws and regulations of
any jurisdiction to which the undersigned is subject or in which the undersigned makes such
purchases or sales, and the Company shall have no responsibility therefor.

1v. Including the amount set forth on the signature page hereto, in the past twelve (12) month
period, the undersigned has not exceeded the investment limit as set forth in Rule 100(a)(2) of
Regulation CF.

b) Information Concerning the Company.

1. The undersigned has received a copy of the Form C. With respect to information provided by
the Company, the undersigned has relied solely on the information contained in the Form C to
make the decision to purchase the Securities.

ii. The undersigned understands and accepts that the purchase of the Securities involves various
risks, including the risks outlined in the Form C and in this Subscription Agreement. The
undersigned represents that it is able to bear any and all loss associated with an investment in the
Securities.

ii1. The undersigned confirms that it is not relying and will not rely on any communication
(written or oral) of the Company, Jumpstart Micro, Inc. d/b/a Issuance Express, or any of their
respective affiliates, as investment advice or as a recommendation to purchase the Securities. It 1s
understood that information and explanations related to the terms and conditions of the Securities
provided in the Form C or otherwise by the Company, Jumpstart Micro, Inc. d/b/a Issuance
Express or any of their respective affiliates shall not be considered investment advice or a
recommendation to purchase the Securities, and that neither the Company, Jumpstart Micro, Inc.
d/b/a Issuance Express nor any of their respective affiliates is acting or has acted as an advisor to
the undersigned in deciding to invest in the Securities. The undersigned acknowledges that
neither the Company, Jumpstart Micro, Inc. d/b/a Issuance Express nor any of their respective
affiliates have made any representation regarding the proper characterization of the Securities for
purposes of determining the undersigned’s authority or suitability to invest in the Securities.

iv. The undersigned is familiar with the business and financial condition and operations of the
Company, all as generally described in the Form C. The undersigned has had access to such
information concerning the Company and the Securities as it deems necessary to enable it to
make an informed investment decision concerning the purchase of the Securities.

v. The undersigned understands that, unless the undersigned notifies the Company in writing to
the contrary at or before the Closing, each of the undersigned’s representations and warranties
contained in this Subscription Agreement will be deemed to have been reaffirmed and confirmed
as of the Closing, taking into account all information received by the undersigned.



vi. The undersigned acknowledges that the Company has the right in its sole and absolute
discretion to abandon this Offering at any time prior to the completion of the Offering. This
Subscription Agreement shall thereafter have no force or effect and the Company shall return
any previously paid subscription price of the Securities, without interest thereon, to the
undersigned.

vii. The undersigned understands that no federal or state agency has passed upon the merits or
risks of an investment in the Securities or made any finding or determination concerning the
fairness or advisability of this investment.

¢) No Guaranty.

i. The undersigned confirms that the Company has not (A) given any guarantee or representation
as to the potential success, return, effect or benefit (either legal, regulatory, tax, financial,
accounting or otherwise) an of investment in the Securities or (B) made any representation to the
undersigned regarding the legality of an investment in the Securities under applicable legal
investment or similar laws or regulations. In deciding to purchase the Securities, the undersigned
is not relying on the advice or recommendations of the Company, and the undersigned has made
its own independent decision that the investment in the Securities is suitable and appropriate for
the undersigned.

d) Status of Undersigned.

i. The undersigned has such knowledge, skill and experience in business, financial and
investment matters that the undersigned is capable of evaluating the merits and risks of an
investment in the Securities. With the assistance of the undersigned’s own professional advisors,
to the extent that the undersigned has deemed appropriate, the undersigned has made its own
legal, tax, accounting and financial evaluation of the merits and risks of an investment in the
Securities and the consequences of this Subscription Agreement. The undersigned has considered
the suitability of the Securities as an investment in light of its own circumstances and financial
condition and the undersigned is able to bear the risks associated with an investment in the
Securities and its authority to invest in the Securities.

¢) Restrictions on Transfer or Sale of Securities.

1. The undersigned is acquiring the Securities solely for the undersigned’s own beneficial
account, for investment purposes, and not with a view to, or for resale in connection with, any
distribution of the Securities. The undersigned understands that the Securities have not been
registered under the Securities Act or any State Securities Laws by reason of specific exemptions
under the provisions thereof which depend in part upon the investment intent of the undersigned
and of the other representations made by the undersigned in this Subscription Agreement. The
undersigned understands that the Company is relying upon the representations and agreements
contained in this Subscription Agreement (and any supplemental information) for the purpose of
determining whether this transaction meets the requirements for such exemptions.

1i. The undersigned understands that the Securities are restricted from transfer for a period of
time under applicable federal securities laws and that the Securities Act and the rules of the U.S.
Securities and Exchange Commission (the "Commission") provide in substance that the
undersigned may dispose of the Securities only pursuant to an effective registration statement
under the Securities Act, an exemption therefrom or as further described in Rule 501 of
Regulation CF, after which certain state restrictions may apply. The undersigned understands
that the Company has no obligation or intention to register any of the Securities, or to take action
so as to permit sales pursuant to the Securities Act. Even when the Securities become freely



transferrable, a secondary market in the Securities may not develop. Consequently, the
undersigned understands that the undersigned must bear the economic risks of the investment in
the Securities for an indefinite period of time.

ii1. The undersigned agrees: (A) that the undersigned will not sell, assign, pledge, give, transfer
or otherwise dispose of the Securities or any interest therein, or make any offer or attempt to do
any of the foregoing, except pursuant to Rule 501 of Regulation CF.

7. Conditions to Obligations of the Undersigned and the Company. The obligations of the
undersigned to purchase and pay for the Securities specified on the signature page hereto and of
the Company to sell the Securities are subject to the satisfaction at or prior to the Closing of the
following conditions precedent: the representations and warranties of the Company contained in
Section 5 hereof and of the undersigned contained in Section 6 hereof shall be true and correct as
of the Closing in all respects with the same effect as though such representations and warranties
had been made as of the Closing.

8. Obligations Irrevocable. Following the Closing, the obligations of the undersigned shall be
irrevocable.

9. Legend. The certificates, book entry or other form of notation representing the Securities sold
pursuant to this Subscription Agreement will be notated with a legend or designation, which
communicates in some manner that the Securities were issued pursuant to Section 4(a)(6) of the
Securities Act and may only be resold pursuant to Rule 501 of Regulation CF.

10. Waiver, Amendment. Neither this Subscription Agreement nor any provisions hereof shall
be modified, changed, discharged or terminated except by an instrument in writing. signed by the
party against whom any waiver, change, discharge or termination is sought.

11. Assignability. Neither this Subscription Agreement nor any right, remedy, obligation or
liability arising hereunder or by reason hereof shall be assignable by either the Company or the
undersigned without the prior written consent of the other party.

12. Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING
OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION
AGREEMENT.

13. Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any
offers, purchases or sales of the Securities by the undersigned ("Proceedings"), the undersigned
irrevocably submits to the jurisdiction of the federal or state courts located in the State of
California, which submission shall be exclusive unless none of such courts has lawful
jurisdiction over such Proceedings.

14. Governing Law. This Subscription Agreement shall be governed by and construed in
accordance with the laws of the State of California, without regard to contlict of law principles
thereof.

15. Section and Other Headings. The section and other headings contained in this Subscription
Agreement are for reference purposes only and shall not affect the meaning or interpretation of
this Subscription Agreement.



16. Counterparts. This Subscription Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed to be an original
and all of which together shall be deemed to be one and the same agreement.

17. Notices. All notices and other communications provided for herein shall be in writing and
shall be deemed to have been duly given if delivered personally or sent by registered or certified
mail, return receipt requested, postage prepaid or email to the following addresses (or such other
address as either party shall have specified by notice in writing to the other):

6910 Santa Teresa Blvd, San Jose, CA 95119
If to the Company: E-mail: STroy(@aerofund.com
Attention: President/CEO

[PURCHASER ADDRESS]
E-mail: [E-MAIL ADDRESS]
Attention: [TITLE OF OFFICER TO
RECEIVE NOTICES]

If to the Purchaser:

18. Binding Effect. The provisions of this Subscription Agreement shall be binding upon and
accrue to the benefit of the parties hereto and their respective heirs, legal representatives,
successors and assigns.

19. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the subscription by the Company, (i1) changes in
the transactions, documents and instruments described in the Form C which are not material, or
which are to the benefit of the undersigned and (iii) the death or disability of the undersigned.

20. Notification of Changes. The undersigned hereby covenants and agrees to notify the
Company upon the occurrence of any event prior to the closing of the purchase of the Securities
pursuant to this Subscription Agreement, which would cause any representation, warranty, or
covenant of the undersigned contained in this Subscription Agreement to be false or incorrect.

21. Severability. If any term or provision of this Subscription Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Subscription Agreement or invalidate or render unenforceable
such term or provision in any other jurisdiction.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement this
[DAY] OF [MONTH], [YEAR].

PURCHASER (if an individual):

By

Name;

PURCHASER (if an entity):

Legal Name of Entity

By

Name;
Title:

State/Country of Domicile or Formation:

The offer to purchase Securities as set forth above is confirmed and accepted by the Company as
to [amount of Securities to be acquired by Purchaser] for [total amount to be paid by Purchaser].

Aeropay Express Inc.

By

Name;
Title:




