KARBONPAY

2022 Report

Dear investors,

Aswe enntinie o

1 cerle, we o constantly lonking for Few ways 10 inovar and mprve anr praduers and

services. We are currently exploring several exziting new opport

1o new heigts, and we are ecnficent that our investors will piay a ct

s that we belicve have the porential to take KarbonPry

tical role n belping us achizve our goals.

That is why we are writlng 10 request vour continued financial support a5 we embark on this mext shase of our journey, As
You know, building 2 suzeassfy] campany requires sl nifiant firancicl reourees. and we are comnutied 1o leveragi

vour

investment o mioaise oue ool aod inpae.

Your caztinuzed investment will a¢lp us to accelarate our product development effarts, expand our sales end marketing

fives. end explor: 25 and opporcunities that can help us seach even mors customers. Witk yous supgort,

e we can achieve our vision of becoming the

providzr for innovative payroll solutions

In conchision. 1 want 60 thank yon azain for your inwavenng suprort of KathnnPey. We arc increclibly roud of what we
have achieved tngether thus bar. 2nd we are exciter asou the endless possitilities that lie anead. With your contimied

insestmant,

stomess bt olso

2 ure confident that we can 2uild 2 compeny that no: only delivers exezptionz] valuz o our 2

eraates significant long-term value for our imvesta

We need your help!

We siill have a cesn shortfall every month. which, althcugh it is getring smaller. dees need to be addressed. This s lim.ting
our abiliry 1z spend morey growing Xmartclock. our subsidiary company which s already signiricantly profiable but is
b used 10 fud U operatons uf KrboPay,

1§ we Buad sceess b mae funding L focus on growing Xmariclock as well as dey

ing KarboaPay, e could deliver even

moe value.

Sincerely,

Brad Price

Our Mission

In five years, we plan to 5 aperaticnal in 25 countrics, s ¢ primary payroll proider, We hape lo bave infezrations with
the biggest and best HR an software tools in onder to provide customers wh the most seamlass. automated
peyroll exnerience, These projections cannat be guaranted

| protfile

How did we do this year?
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Raises in 2022 Cash onHend
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INCOME BALANCE NARRATIVE

Management’s Discussion and Analysis of Financial Condition and Results of
Operatians

Yous

I read 1 ol lawing disenssinn nd analysis o7 our Fnancial condition and wasinlts of

eperations togettier with our Fancial siiements and the relarad notes and otner fnancial

iatoem atioa inchuded elszwhers 1 this oftening. Sore of the infomztion contaned i this discussion

and analysls. inc:uding izformation regarcing the sirateay and plans for our business, el

ties. Yo should revie.

Torwarddook ements Lat vl ve risks and e,

100 15 2 dliscassion of (MpomanT factons At conld canse actual rrsals o ditter

T the results duseribed i or iplied by e Gerwand-louking siaenens wtaiced in

the followms disenssian me analysis

Overview

Autmating global peyroll in tae clovd

We have workad in global paymoll for the Last § years 5o we have desp knowledge of the pronlerns

amd b @ solve rem W hive a customer e all over e world coming from our pegtoll servives

wark

FonPay autemates the calculacons of paysoll daca, across muliple counirics and langages.

I five ye.

we plzn to be opers

nal in ~23 countiies. a5 a primary payroll provider. e hope to
rave ntegraians wiih te migpest and hest I and accomnting soffwars foak m order ta provire
customers with the most scarless. sutomated payroll experience. These projections cennct be
cuaranceed.

Milestones

KernonPay, Ing. was inearporned in the Stare

Since then, we have:

Welin

copueted our secund aequisi

- Brofitable Sau$ with $2.3mi ARR and 30% EBIDTA »

- Running payroll for more than 275 000 employezs every month
- K grass profis marzins

- Have ran over 12 dnceplion

S42m worlh of paynll

Historical Results of Operations

Our corpeny v ongani e in December 2019 and s lindted operstions 4pou which pro

ivesirs iy hase an evaluatinn of its perfrmance.

Revenues & Grass Mergin. Tor the Feriod endad December 31, 3022, the Compeny had reverues of
32,624 compared to the year ended Decerrber 31,2021, when the Comany had revenves of
$8.514, OUr gross margin wis 84.83% In Aseal year 2022, compared (o -32.03% in 2021,

Assars. f45 07 Decamber 31, 2022, the Company had toval 152t of $967 381, including $37.071 in
sl A uf Decernber

L2021, e Company had $274856 i oLl ssets, inclusing $29.330 i

cash

- Met Income. The Company has hod net income of $204,156 und net incorre of 719728 for the

Escal years ended Dezentber 31,2022 anc December 31, 2021, raspectively.

Related Party Transaction

Refer te (uaestion 25 of this Form € for disclosure o7 all related party trensactions.

Liquidity & Capital Resources

To-dzte. he company has beer financed with $249 000 in debrt and $429.102 i cquity

Altes the conelusion of this Offe L s

ing, should we imunt fundicy Lirget, our proje

rumway s 7 montas beiore we ncec 10 raise further capital

We plar: 10 use the proceeds as set forth in this Form C under "Us= of Funds”. We don't have any

‘ther sources of ccpitc] in the imrmed:ate future.

‘We will lixely tequire additional Anancing in excess of the proceeds from the Offering in order to
perform opertions over the liferime of the Company, We plan to ruise capital in 12 montns. Except

as otherwise cescrised in this Form € we co ot have eddional sources of capital cther than the

proceeds from the offering. Because of e complexitizs and uncertalntics in establ:shing a new.

Pusiness strztegy., it is no possible to adequately projsct whether fhe procesds of this offering will be

suicient (0 enable 05 10 implemznt our straregy. This complex ity end umcertainy will be ircreased it

less than the maximum amo:nt of securities offered in this offering s sold. Thz Compeny imends
sasse additional cazital i tac future from investors, Although capital may be avalable for carly-stage

compenies, there i5 o guaranize tha: the Company will raceiva any investments from investors .

Runway & Short/Mid Term Expenses

KarbonPay, Inz. cash in hand is 345000, as of April 2023 Over the last three months, revenuss have

averaged §15000/month. cost of goods sold has veraged §1.£00/Tonih. anc operational 2xpenses

ltave averaced $40000/muntly, for an average Sum rate of $26,000 per moath, Ou intenl is Lo

prafitablc i & manths

We are in the procass of onboarding @ client expected to brinz $20k MRR which will deliver
Froftabiity vy late 2025 Ike grous howsver is prohiable.

We are in the procass of orboarding a clien expected to brinz $20k MRR which will deliver
profitability by late 2023

We ar

yet profitable as we continie to push for grosth but should be proditaie by late 2023,

= havz cash on hand & well as ivestors via

For additionaT capiral cutsidz of this offering,
WeFunder.

e sbove are Trward-looking and cennol be guarimteed

Al prajectinns in the ahave waative are farward-Inaking 2nd not zuseant

Mot Margin: 154%  Gross Margin: 85%  Ratum on Asssts:21%  Farnings per Shars: $40,837.00  Revenus per Emplayes: $12,057  Cashto Assets: 4% Ravanus to Recsivables ~  Debt Ratio: 45%

- katement_of_Changes_in_Fauty sl

arbonPay_2020_2021_Comnany_Pren_Statements ot
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we w uur
690 Investors

Thank You For Believing In Us
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Thank You!

From the KarbonPay Team

Brad Price
Founcler & CEQ

Darius Franken
Serior Software Beve Gper
# leam Lead

Andy Sahl
Sales Lead

e g etk

£
Kyle Pearce
EMEA Ops Adm n
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Dradiey 5 Price CEO @ KarborFay. LLC
Officers
Bradley § Price CEO 208

Voting Power ©

ioLeeR
Bradiey 5 Price. 4030364 Common Stock

CURIIZS1IELD

Past Equity Fundraises

e AMOUNT  SSCURIY. SiETion
o070 85000 ther

03/2020 $165.000  Unit Ragulation 0. Rule 505(2)
05/2020  $220,000 Soction £(a)2)

/2000 $24000 Other

o0s/2021  §73228 4ta)8)

0172027 $266,062  Comron Stock  Regulation Crowd'unding

w077 48090 A

Fngo Q02020 $5000  gs0n0®  Lom l/sl202

Mullivle 08/31/2020 $220000 |76y ©0.0%  05/32031 Yau
Fogo  12/01/2020 324,000 4g@ cos  oysizoz
HR

Related Party Transactions

o=

Capital Structure

Prefarred Shares  3,000000  © Yes
Commur Sheres 30000000 5113826 Yes

Optioniz:

Risks

Our futurs suecess dapends on tha affar=s of 2 $mall managamant team, Tha oss of
£ervices of e membars of the Tanagement ©am may have an adverso effect on the
company. Trere zan be 6 assurance that we wlll be successful In asacting and
raz3ining othar pereonnal we raguire 1o succesefully grow our business.

Laea of Biversification The Comoany intends 1o arly invest i the Software If U
Softwars ls unsuceesstul the nvastos Mambers Wil Fava no othar Maans 12 racovar thalr
vestment.

Restrictions on Transfer investars sho dd b fully sware of the lang term naturs of Hei
investmant i
15 purchesing the Units for his 5w aczourt for investment purposes and not witn a uiew
o gistered uncer the Secc
under state securities law by reason of spesific sxemptions the aveilasility of whichis
baszd in part unon the investment intent of eacr Investor Mamogr. The Units are not
readily transfe-able and no transfer of an Inveszer Members Unit may be made if such
wanafor vio ates fesaral of stata cceurities 12w o affeets the 1otus of the Company 7ar
feceral income tax BUFPOZCs @ ner by TeMMINAtion of the Cormpany or by €2uzing 11 to be
class fied as a corporation o- assoriation.

the Company. Farh Investa: Memher will he cauies tarepesent that he

e nr elistributia s The Unis will nor b ies dctar

1f.22 3 1osLit OF S0M2 €1ANAE 11 CIFCUMSIANCES 37/51nG oM 3n CYCNE ROT NOW.
conterplaad. 2n Investo~ Member wishes to transtor his Unizs, such Investor Member
will in 3l likslihaod fird ne market. in acdition, a7 Investor Membar may ineur substant al
adverse t2x consequences upzn a7y d sposision of his Units. A transfer by 2n Investor
Memser must 92 aggroved by 66.57% of the Members. The ramalning embers rave a
FIgNt of fizst rafusal In the event an nvasts* Miamber cheazes to sa | his Invectar Marbar
iterests 1o @ third party. These restrictiuns on Lraims srability inhioit the abil 1y of sn
Investor Merrber to fresly dlepose o* nls Investor Member Interssts.

Uninsured Risks. Thar.

s 1o which tre Comuany is erposed that could

% terthicrd parties reducing o+ slimin=* ng Campary fu=ds

msy be fisbi

e inkil

available for cevalonment af the Saftware. Ascause the Investar Members are Mambzrs
i~ the Camprny, Investor Members should nat heve any lizbil ty for the abl gainns of the
Campany pa st the Investor Memoges! intial nvsrment e Camasny

Duties and Resconsibi ity o Manager, Tre Manage- s accountable to the nvestor
Memsers and has & outy to exercice Good “aith and to desl fairly with e Investor
Memzers in randiing Compzny affairs. The Campany Agreement contains provisions
which ere inzended to | mit the liability of the Manager far any ac: or om ssien witin the
scope of the authonity confored Lpon fim By the Comaany Adreoment if it

datermined in gocd faith that such course of concuct was (a) Lndertaker in 3ood faith
and (b) d ¢ no: constitute gross negligence or miceonduct

Rellance upen Management and Cthers. The activ ties of the Comaany will b at the sole
discration of the Managar. Investers snould be prapares 10 rely cemplately and
exclusivly upon cur mansgement’s jucgment in regard L the investrent o’ the
Corppany's capilal. The Manager has brow: discre.ion with respsct Lo operalions of the
Campanys atfirs since the Marager will have the graatest understandi ng of the
Company

ertirely
1 =hility of the Company ta perfarm the actiities

Limitecl Captalization. The Inifial capitalizstion cf the Crmprny wil be funds
by the sale af Units. Thus, the francs
contemplatad herein is s nularly cependerit upor: the wotsl and tmely recsipt oy the
Compary of rnese furds.

Absence o Userating Hisiory, The Company s anew y formed lagal en: ty with no
ooerating history, Investors snould not pacs any undue weiaht upon the track reserd or
Briar performance of any person or entity When Making A NvesEmENE de cision

General Econemic Trendz, Althoudh we think there is a demand for seftware similar o
What e propoce 1 Sevelos, thera ¢an ba no 3ssuranca tha: future acorcmic downturrs
will not riegatively affact the public s demand fo- cur So*ware. Because cur Software
wil L spracifizaly usigned for mullingl enal compssiss, works svenls may ofeet o
b ess inore direc s then i e focuses on coly one coslry,

Cormpalizion, Ws ars confident ws ean

luop Scltwars tha. is suzerior o the payrol
software zurtently avai abls. However, other, better capizzlized comaanies may decide
b vt moes resourr es to resoluing tie issuss assoc sted with payeal which —ay
Rgative'y ATtact our ability f nBfAI And (et N CusTmers

Sottwar= - Eusness The bisiness & st el
competitive. Cspecia/ly given thet we expect to conduct business i~ various countries,
there can be no assurance thet the Caftwars we develop is not codied or otherwise used
by 3 comBCtitor. [0 orotect 36aINS: tRoSe CONLING BNCias, We are Beveloping our Software
without the use of any shared or open architecturc and we ars contractually reauiring
our develazors to 1efrain from using our Software ar the nteliectual oreperty sevloncd
i1 Connection with our Softwara for anyane cieo. stil, there a1 be N0 assurance aur
Softwara will a2 success'ul or If succzssful, thaz It will not be copled.

talanted programmers 35 in Migh Hemand. ARthoush we have 3 ontract in place
whercby our Software will bo deveiozed, there car be noaseurance rat we will be 2bic
% fire zlenzed deve opers who may Instead chaose to werk for anainer, more
praritable projact.

Marksling Effarts. Deysloprsal of our Suflwars is only the firsL stes in Lhe potential
tutese of uur Compeny. T aclually (1ens.ze Lur Suware w il rcuire an sggrecsive
tmarketing Larmoalgr. We are con/ideriL lhe relativisiip oar Mnager enjoys with other
cumpanizs through his HR business will bers il oLr marketing sfforts bul s L-_y sehisve
ths econaric siccess we hope t enicy. wa will nesd ta hir= taisnted marketing

Persarne’ As uith all service industr ex, kafenter marseticg persennel is hard-to-fic
R Amslranes that we c2n hirs marketing profsssionals whe zan
successfully promote our Saftware.

Al there can s

Description of Securities for Prior Reg CF Raise
Additions issiances of secuities Fallow ng the Investar's invastment in tha Company,
th= Company may sell infer=ste ta additianal investars, which wi | dilute the percactage
interest of the Investor in :~e Company, The Investor moy have the spportunity to
Increasz its investment in tha Company in such 3 transaction, but suzh oopcrtunity
cannst be assurcd. Ine smount of aeditional “inarcing needes by Te Company, it any
will depznd upon the maturity and objectives of the Sempany. The declining of an
©spOrtUNITy or the INSBIlIty of thE Investor 1o Mmake a Tallow-on nvestment, or the lack o°
N 0POOIUAILY 10 MEke SUEh 2 folloW-0n INVEStmEnt, may Fesult in suBstzntial dilution of
th Inyestors Intersst n the Comoany.

Issuer recurchases of secr ties, The Compary may have suthonty ta repurchase its
securities from srarcholders, which may scrve =0 decrease any liguidity in the market
ich 5oe rities, dacreasa the pereantags Inszrests held oy other similarly situated
|Vestors to ths Inuestor, and craate pressurs on te Investor t sell Its securities to the
Company sencurrently,




A 30l= of the issuer or o° assetsof the issuer, A3 6 Minarity ownzr of the Comasny, the
Investor will have imized or no agility ta influence a poszntial sale of the Campany ora
substanzial parsion of it 355075, Thus, tha investor will F2l Upon the cxecutive
managerr=nt of =e Corpany a1d the Hoard of Directsrs o* the Company ko mariage the.
Company £o a5 to maxim 2o value “or sharehoiders, Accordinaly, the suctess of the
Inyostor's invostmant in the empany usill desend in I3rge part upon the okl and
expertise of the executive management of the Company and the Baard of Dirsctors of
tha Company. If tne Board Cf Dirsetars of ta Company authorizes a sale of all or 2 part
of the Corpary, ora disees lion of a substant al por: on o he Compa: . there

can 02 e guzrantes that tha valus recalved 2y the Investar, togather with e fair

tnarksl ustmaLs of Lha valus ramain g in Uve Company, will be weual 1o or wxceed the

Investor's initlel investmen. in the Cormpany.

value of 4

telated parties. The Invactor shauld ba aware that thare wil  be
16 Company may uncountar potential confiicts of interest in its

iy fssue invelving conflicts uf inleres. he sxecusive managemen: and
Board of Dirsetors of the Comaany will be guided 2y their good faish judgement sz te
the Company's hest interests The Campeny may engage (n fransecti

larkes o wer relaled parties, which may be en Lerms which are el arm s-length,
i1 b in all Fases cansistant with the duties af the maragement af the Campany 7o
75 shareholders Ry acauiring an interest in the Gompany the (nves:ac il be desmed tn
haw acknowlzdges the sxisterce of any such actual or potential eonfiicts of interest and
to have waived any clsim 7t respect tc any | ability ar 517 from the existerce of any
such canflict of intereat,

Ho~s wirh affil ates,

Mikorit) O

An Invaszar in the Comzany: will ikcly rold a minority Fos tion in tha Comoany, Snd thus
be limited as tc its ability to control or intluence the goverarce and ope-aons of the
Company.

16 markcstabil ity 2nd valJe of the Investors insarect in tna Company will deperd ussn
many facters outside the contrs] o the |nvestor. The Compeny wi | be managze by its
off cers and be governes in accordance with the stratesic direction and decision-meking
of its Board Of Lirectars, and the investar will have no indepandent riah o same ar
remova an officer or member of the Board Of Bircctors of the Company.

I'allowing the Invasio~s nvasiment m the Campzny, the Comaany may sell inte-ests to
additional imves:ars, which will di Ute the POTCeRTIGe Mterest o tie Investor in the.
Company. Iho Invertor may have the 2pportun ty to increase its investment in the
Company In such a transaztior, bus such ooportun ity canno: b assured.

Tne amowTt of acditional f nancing necded by the Company, if any, will depend upar, the
maturity and obiectives of the Campany. e declining of ar opparunity ar the ina lity
of Ta Irvastor to make 2 foll2w-0" Investmant, or the lack of an opPortURIty to Ma e
such a follow-on Invastment, may result in substantial d lution of tha Investor's Interes: in
the Company.

Exere s of Rihls Held by Pri

ol S tarshulders

A< holcers of a malerity-In-interest of usting rights in the Company, the charenolders.
may make decisions with whicn the nwssior disagress or that negatlvaly affec: the
Valus of s Irvestor's securitiss i the Corpaty. and he lnvesor will b
10 Change e decisi teres s msy onflict
i-vestors, and there s ne guarantes thas the Company will develos in 2 way that is
sl for or advantagsous to s st

5. The Investur

thiss of other

Fur examae, Uie sharsholcers mey charge i lems o e Artic e of
Incarparation far the comseny, changs e Lerns of sesurilies fssusd by te 2umpany,
change th= management of the Comaany, 2nd even force aur mincrity helders of

ies. The sharehciders may make chages the. affect the Lex restmenLef the
Corpany i ways that are nfavaras e b yau bt faaras e bo brem, They may alse uote
0 angrge in neaw offerings =adjor fo registar cerain of the Crmpany's securitiss ina
way that rieastively affects the value of the securities :~e Investor owns. Other holders
of secunities of the Compsny may also mava access ko more information ian tme
Investor, leaving the Invastor at a cisacantage with respsct £ eny cecis ons regsroing
the szcurites he or s1e owns. The shareha ders have the right to redeer the r securities
atany time. Sharcholders 2ou/d deocide to foree the Company 1o edcem neir
securities 3t a ime that iz nos favorablc to the Investor and is damagita to the
Company, Invas:ars' axt may affact the value of the Comsany and/as it viaallity. in
caces wnere the nants of molders of convartibic Jebt. SAFES, or other cutstanding
oations or warrants arc excrelscd, or If new awards are arented undsr our caulty
compansation plans ar Invester's Inferaszs In 11a Compary may be 4 luted, Tris maans
Usat the prosrata portivn of Lre Company reurssented Ly the Investor's securities will

= which cuulid also dimirish the nvas.ars voling and/ur scanorrie righls In
addition, as distusseu anove, if 3 majorilys minteres. of holders uf securitios with voting
rights cause (he Corpary b issue atd lon=l stuck, & Inuestor's increst will typicallv
alse b

dcrs

Basuc on (e risks duscribed sbove, Lie lvestor coult lose sl ur part of His or her
vestment 1, and sy navar see posicive r2lums.

the Securitics n this offer

Restrictions an Transfer

Trie securities offerid via Ragulation rewd Unding may ol be trans‘srrad by ary
pracheser of such sscuri. us during Use one yesr perioe beginn ng whe: the securilies

were [ssuzd, Lnless sech securiti

are transfan

-t P s e

~ 10 on accredited investar®:

= a5 perl ¢l @ offering registered with Ui US Securitiss snd Zxct

\ange Corrmission, or

103 member of the amiy o* tre pLrchaser of the equivalent, =2 a Trust eantrel
the purchaser, 7o a trust created for the ooncit of a member o the family of the
PLrthacer oF the aquIVa/ant, or In conractian with tha daath or cvo+ca of the
perchaser or other sivilar circumstence,

by

Valuation Methodology for Prior Reg CF Raise

The offering pr ce far the securitias offered pursuant o this Form € has ozen
datarmined arkitrarily by the Company, anc doas 70t nacassanly bazr any ralationshig to
U= Company’s book velus, sssuts, ssrings ur other generally accented vslus
critaria, In cebermining the ulfering price, s Company did nob smploy imslment
hank ing fierns or ether cuts de organizations to make an indepenclent appraisal of
esaluation. Acordingly, e offer ng price should nol be consivered Lo be indicative of
Hhe actual va e of the securitiss offered hersay

I the future, we will prform valuations 5 Gur commen stack that take inta aceourt

factors such as the Tullowing
unrelated third party a usticns of o
Price a- which we sell nrer securities, surh as canvertibl= dest or prefer-ee Stack, in
|'ght of =7 rights, preferences snd cr vileges of cur those securities elaTive 1o those of
our common
041 rasults of opzrations, financlal oosiz on 2nd capltz
current business concitions znd projectons;

th= lack nf mArkerahility of e cormon stack

hiring of key pe~sonrel and the experiznce of ur menagement:

th INLrOS.CuS" of NaW Products;

the risk Inherent In thie davelopmant and sxpansion of our procucts;

. staga of devslooment and mater al rks *2lates 10 ocr businass;

the likel hood of achieving a fiqu dity svent, such as an initial public nfering ar  sa € of
e company glues the preveiling marker cancitions and th= o

businoss,
industry trenss

- el hiskry of i

comgatitive eviroTment;

W= wl 2na e factors such s thase descibed sbove using a cambinatien of financial
&nd markst-sased methodologiss to deermine our business entergr se vslue. For
example, we may use metrodalogies that assume that business=s operating in the same
1ndustry will share sim lar charactericties 2nd that the Company & va ue wil correlate
those and/or met that compar trans: in similer
securities issucd by us rat were conducted in the market

Company

KarbonPay, inc

- Texas Corporation

- Qezan resl Recember 2019
- employess

240U N Contrs Bxpy
12 110-289
Richardsor T 75081

//varborpay.com

Business Description

Refer to the KarbonPay profi e.

EDGAR Filing

Tre Secuities and Fxchenge Commissinn hosts rie off cial version af
on their FGAR wen <ita. It looks liks it was bt in 1978

is anual report

Compliance with Prior Annual Reports

KerhnnPay is current with all reparting sequ rements undar Rule 202 of RegLlatinn
Crawdfurcing

All prior investor updatas

Vi can xfer to hi company's up dates nage 10 view all | pdates e dat=. Updates are
Fourinvasers nitly and will rea re yau tn log in 1o te Wendsr accaunt us=d fo make







