EXHIBT A
OFFERING MEMORANDUM

THE OFFERING STATEMENT (EXHIBIT A TO FORM C)
June 4, 2019

C. Meyers Feldman & Company

Up to $1,070,000 of Common Stock

C. Meyers Feldman & Company (the “Company,” “we,” “us”, or “our”), is offering up to $1,070,000
worth of common stock of the Company (the “Shares”). Purchasers of Shares are sometimes referred
to herein as “Purchasers”. The minimum target offering is $25,000 (the “Target Amount”). This
offering is being conducted on a best efforts basis and the Company must reach its Target Amount
of $25,000 by June 1, 2020. Unless the Company raises at least the Target Amount of $25,000 (the
“Closing Amount”) by June 1, 2020, no Shares will be sold in this offering, investment commitments
will be cancelled, and committed funds will be returned. The Company will accept oversubscriptions
in excess of the Target Amount up to $1,070,000 (the “Maximum Amount”) on a first come, first
served basis. If the Company reaches its Closing Amount prior to June 1, 2020, the Company may
conduct the first of multiple closings, provided that the offering has been posted for 21 days and that
investors who have committed funds will be provided notice five business days prior to the close.
The minimum number of Shares that can be purchased 1s $500 per Purchaser (which may be waived
by the Company, in its sole and absolute discretion). The offer made hereby 1s subject to modification,
prior sale and withdrawal at any time.

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 Shares 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 (the “SEC”) does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These Shares are offered under an exemption from registration; however, the SEC has not
made an independent determination that these securities are exempt from registration.
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Forward-Looking Statements

This disclosure document contains forward-looking statements and information relating to,
among other things, the Company, its business plan and strategy, and its industry. These
forward-looking statements are based on the beliefs of, assumptions made by, and information
currently available to the Company’s management. When used in this disclosure document
and the Company offering materials, the words “estimate”, “project”, “believe”, “anticipate”,
“intend”, “expect”, and similar expressions are intended to identify forward-looking
statements. These statements reflect management’s current views with respect to future
events and are subject to risks and uncertainties that could cause the Company’s action results to
differ materially from those contained in the forward-looking statements. Investors are
cautioned not to place undue reliance on these forward-looking statements to reflect events or
circumstances after such state or to reflect the occurrence of unanticipated events.



THE OFFERING

Company C. Meyers Feldman & Company, a Nevada
corporation incorporated on May 21, 2018. The
Company’s website is http://cmeyersfeldman.com.

Corporate Address 5031 Cerromar Drive, Naples, FL. 34112.

Description of Business

C. Meyers Feldman & Company is a holding
company for an operating independent property
and casualty insurance agency located in New
Jersey. We intend to acquire additional insurance
agencies and take advantage of being a publicly
held entity.

Type of Security Offering

Common Stock, par value $0.001 per share.

Offering Price

$1.00 per share

Target Amount of Offering

25,000 common shares ($25,000)

Maximum Amount of Offering

1,070,000 common shares ($1,070,000)

Minimum Investment per Investor

$500, unless waived by us.

Offering Costs

We estimate that the costs of this offering will be
approximately  $4,500, including costs for
attorney’s and accounting fees.

Term of Offering

Subject to earlier termination described below, this
offering will terminate not later than June 1, 2020,
unless extended by us for up to an additional 30
days and may be terminated by us earlier without
prior notice and before all of the shares are sold.

Escrow of Proceeds

Proceeds from this offering will be placed in
escrow with Prime Trust. If for any reason the
minimum proceeds are not deposited into escrow
on or before June 1, 2020, this offering will
terminate with no shares being sold, investment
commitments will be cancelled, and the funds will
be returned to investors, without interest and
without deduction therefrom.

Selling Commissions

The shares will be sold by management who will
receive no selling commissions or remuneration for
sale of the shares.

Closings

If we reach the target offering amount ($25,000) prior
to the offering deadline, we will continue to sell the
shares on a first come first served basis up to the
maximum offering and will conduct the first of
multiple closings of the offering early, if we provide
notice about the new offering deadline at least five
business days prior (absent a material change that




would require an extension of the offering and
reconfirmation of the investment commitment).

Use of Proceeds Net proceeds from this offering will be allocated
for marketing and acquisition costs of insurance
and payroll firms.

Shares Outstanding:
Before Offering 5,000,000 Shares
After Offering 6,070,000 Shares (assuming sale of all the shares
in this offering)
Risk Factors The Shares offered hereby are speculative and

involve a high degree of risk and immediate
dilution and should not be purchased by investors
who cannot afford the loss of their entire
investment. Each prospective investor should
carefully consider the significant risk factors
inherent in and affecting our business and this
offering, including those set forth under the
heading “RISK FACTORS” below.

The price of the shares 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

The shares offered herein are highly speculative in nature, involve a high degree of risk and should be
purchased only by persons who can afford to lose their entire investment. Accordingly, prospective
investors should carefully consider, along with other matters referred to herein, the following risk
Jactors in evaluating the Company and its business before purchasing the shares offered hereby.

Risks Related to our Business and Industry

We intend to acquire several insurance brokers, payroll and related firms. We may not be able
to implement such an acquisition strategy and there are risks associated with such acquisitions,
which could adversely affect our growth and results of operations.

Our acquisition program is intended to be an important part of our future growth, particularly in our
brokerage segment, and we believe that similar acquisition activity will be important to maintaining
comparable growth in the future. Failure to successfully identify and complete acquisitions likely
would result in us being unable to grow our business organically. Continuing consolidation in our
industry and growing interest in acquiring insurance brokers on the part of private equity firms and
private equity-backed consolidators could make it more difficult for us to identify appropriate targets
and could make them more expensive. Even if we can identify appropriate acquisition targets, we may
not have sufficient capital to fund acquisitions, be able to execute transactions on favorable terms or
Integrate targets in a manner that allows us to realize the benefits we anticipate from acquisitions. When
regulatory approval of acquisitions is required, our ability to complete acquisitions may be limited by
an ongoing regulatory review or other issues with the relevant regulator. Our ability to finance and
Integrate acquisitions may also decrease 1f we complete a significant number of acquisitions.



Post-acquisition risks include those relating to retention of personnel, retention of clients, entry into
unfamiliar markets or lines of business, contingencies or liabilities, such as violations of sanctions laws
or anti-corruption laws, risks relating to ensuring compliance with licensing and regulatory
requirements, tax and accounting issues, the risk that the acquisition distracts management and
personnel from our existing business, and integration difficulties relating to accounting, information
technology, human resources, or organizational culture and fit, some or all of which could have an
adverse effect on our results of operations and growth. The failure of acquisition targets to achieve
anticipated revenue and earnings levels could also result in goodwill impairment charges.

We have not entered discussions with any target companies and are unable to determine what financial
requirements we will need to complete any acquisitions. We have also not secured additional funding
sources. If we are unable to provide additional funding as required for the acquisitions, we may not be
able to implement our business plan and complete our plans to seek a suitable trading market for out
stock, in which case you may not have hiquidity for your investment.

An overall economic downturn, as well as unstable economic conditions in the regions in which
we operate or plan to operate, could adversely affect our results of operations and financial
condition.

An overall decline in economic activity could adversely impact us in future years as a result of
reductions in the overall amount of insurance coverage that our clients purchase due to reductions in
their headcount, payroll, properties, and the market values of assets, among other factors. Such
reductions could also adversely impact future commission revenues when the underwriting enterprises
perform exposure audits if they lead to subsequent downward premium adjustments. We record the
commission income effects of subsequent premium adjustments when the adjustments become known
and, as a result, any downturn or improvement in our results of operations and financial condition may
lag a downturn or improvement in the economy. Some of our clients may experience liquidity problems
or other financial difficulties in the event of a prolonged deterioration in the economy, which could
have an adverse effect on our results of operations and financial condition. If our clients become
financially less stable, enter bankruptcy, liquidate their operations or consolidate, our revenues and
collectability of receivables could be adversely affected.

Economic conditions that result in financial difficulties for underwriting enterprises or lead to
reduced risk-taking capital capacity could adversely affect our results of operations and financial
condition.

We have a significant amount of trade accounts receivable from some of the underwriting enterprises
with which we place insurance. If those companies experience liquidity problems or other financial
difficulties, we could encounter delays or defaults in payments owed to us, which could have a
significant adverse impact on our consolidated financial condition and results of operations. The failure
of an underwriting enterprise with which we place business could result in errors and omissions claims
against us by our clients, and the failure of errors and omissions underwriting enterprises could make
the errors and omissions insurance we rely upon cost prohibitive or unavailable, which could adversely
affect our results of operations and financial condition. In addition, if underwriting enterprises merge
or if a large underwriting enterprise fails or withdraws from offering certain lines of coverage, overall
risk-taking capital capacity could be negatively affected, which could reduce our ability to place certain
lines of coverage and, as a result, reduce our revenues and profitability.



Volatility or declines in premiums or other adverse trends in the insurance industry may
seriously undermine our profitability.

We derive much of our revenue from commissions and fees for our brokerage services. We do not
determine the insurance premiums on which our commissions are generally based. Moreover,
insurance premiums are cyclical in nature and may vary widely based on market conditions. Because
of market cycles for insurance product pricing, which we cannot predict or control, our brokerage
revenues and profitability can be volatile or remain depressed for significant periods of time.

As underwriting enterprises continue to outsource the production of premium revenue to non-
affiliated brokers or agents such as us, those companies may seek to further minimize their expenses
by reducing the commission rates payable to insurance agents or brokers. The reduction of these
commission rates, along with general volatility and/or declines in premiums, may significantly affect
our profitability. Because we do not determine the timing or extent of premimum pricing changes, it 1s
difficult to precisely forecast our commission revenues, including whether they will significantly
decline. As a result, we may have to adjust our budgets for future acquisitions, capital expenditures,
dividend payments, loan repayments and other expenditures to account for unexpected changes in
revenues, and any decreases in premium rates may adversely affect the results of our operations.

In addition, there have been and may continue to be various trends in the insurance industry toward
alternative insurance markets including, among other things, greater levels of self-insurance,
captives, rent-a-captives, risk retention groups and non-insurance capital markets-based solutions to
traditional insurance. While historically we have been able to participate 1n certain of these activities
on behalf of our clients and obtain fee revenue for such services, there can be no assurance that we will
realize revenues and profitability as favorable as those realized from our traditional brokerage
activities. Our ability to generate premium-based commission revenue may also be challenged by the
growing desire of some clients to compensate brokers based upon flat fees rather than variable
commission rates. This could negatively impact us because fees are generally not indexed for inflation
and do not automatically increase with premiums as commissions do.

Our future success depends, in part, on our ability to attract and retain experienced and qualified
personnel.

Our future success depends, in part, on our ability to attract and retain both new talent and experienced
personnel, including our senior management, brokers and other key personnel. In addition, we could
be adversely affected if we fail to adequately plan for the succession of members of our senior
management team. The insurance brokerage industry has experienced intense competition for the
services of leading brokers, and we may lose key brokers and groups of brokers, along with their client
and business relationships, to competitors. Such departures could lead to the loss of clients and
intellectual property. The loss of our chief executive officer or any of our other senior managers,
brokers or other key personnel, or our inability to identify, recruit and retain highly skilled personnel,
could materially and adversely affect our business, operating results and financial condition.

We face significant competitive pressures in our business.

The insurance brokerage business is highly competitive, and many insurance brokerage organizations
actively compete with us in one or more areas of our business. We compete with several firms in the
brokerage markets that have revenues significantly larger than ours. In addition, many other smaller
firms that operate nationally or that are strong in a particular region or locality may have, in that region
or locality, an office with revenues as large as or larger than those of our office.
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We believe that the primary factors determining our competitive position with other organizations in
our industry are the quality of the services we render, the personalized attention we provide, the
individual and corporate expertise of the brokers providing the actual service to the client and our
ability to help our clients manage their overall insurance costs. Losing business to competitors offering
similar products at a lower cost or having other competitive advantages would adversely affect our
business.

In addition, any increase in competition due to new legislative or industry developments could
adversely affect us. These developments include:

e [Increased capital-raising by underwriting enterprises, which could result in new risk-taking
capital in the industry, which in turn may lead to lower insurance premiums and commissions;

e Underwrting enterprises selling msurance directly to insureds without the involvement of a
broker or other intermediary;

e Changes in our business compensation model as a result of regulatory developments;

e Federal and state governments establishing programs to provide health insurance or, in certain
cases, property insurance in catastrophe-prone areas or other alternative market types of
coverage, that compete with, or completely replace, insurance products currently offered by
underwriting enterprises; and

e Increased competition from new market participants such as banks, accounting firms,
consulting firms and Internet or other technology firms offering risk management or insurance
brokerage services, or new distribution channels for insurance such as payroll firms.

New competition as a result of these or other competitive or industry developments could cause the
demand for our products and services to decrease, which could in turn adversely affect our results of
operations and financial condition.

Damage to our reputation could have a material adverse effect on our business.

Our reputation is one of our key assets. We advise our clients on and provide services related to a wide
range of subjects and our ability to attract and retain clients 1s highly dependent upon the external
perceptions of our level of service, ability to protect client mformation, trustworthiness, business
practices, financial condition and other subjective qualities. Negative perceptions or publicity
regarding these or other matters, including our association with clients or business partners who
themselves have a damaged reputation, or from actual or alleged conduct by us or our employees, could
damage our reputation. Any resulting erosion of trust and confidence among existing and potential

it difficult for us to attract new clients and maintain existing ones, which could have a material adverse
effect on our business, financial condition and results of operations.

Regulatory, Legal and Accounting Risks
A cybersecurity attack could adversely affect our business, financial condition and reputation.
We rely on information technology and third-party vendors to support our business activities.

Cybersecurity breaches of any of the systems we rely on may result from circumvention of security
systems, denial-of-service attacks or other cyber-attacks, hacking, “phishing” attacks, computer
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viruses, ransomware, malware, employee or insider error, malfeasance, social engineering, physical
breaches or other actions. Any material breaches of cybersecurity, or media reports of the same, even
if untrue, could cause us to experience reputational harm, loss of clients and revenue, loss of proprietary
data, regulatory actions and scrutiny, sanctions or other statutory penalties, litigation, liability for
failure to safeguard clients’ information or financial losses. Such losses may not be insured against or
not fully covered through insurance we maintain.

We intend to invest in technology security initiatives, policies and resources and employee training.
The cost and operational consequences of implementing, maintaining and enhancing further system
protections measures could increase significantly as cybersecurity threats increase. As these threats
evolve, cybersecurity incidents will be more difficult to detect, defend against and remediate. Any of
the foregoing may have a material adverse effect on our business, financial condition and reputation.

Improper disclosure of confidential, personal or proprietary information could result in
regulatory scrutiny, legal liability or reputational harm, and could have an adverse effect on our
business or operations.

We maintain confidential, personal and proprietary information relating to our company, our
employees and our clients. This information includes personally identifiable information, protected
health information, financial information and intellectual property. If our information systems or
infrastructure or those of our third-party vendors experience a significant disruption or breach, such
information could be compromised. A party that obtains this information may use it to steal funds, for
ransom, to facilitate a fraud, or for other illicit purposes. Such a disruption or breach could also result
in unauthorized access to our proprietary information, intellectual property and business secrets.

We maintain policies, procedures and technical safeguards designed to protect the security and privacy
of confidential, personal and proprietary information. Nonetheless, we cannot eliminate the risk of
human error or malfeasance. It is possible that our security controls and employee training may not be
effective. This could harm our reputation, create legal exposure, or subject us to legal liability.

Significant costs are involved with maintaining system safeguards for our technology infrastructure. If
we are unable to effectively maintain and upgrade our system safeguards, including in connection with
the integration of acquisitions, we may incur unexpected costs and certain of our systems may become
more vulnerable to unauthorized access.

With respect to our commercial arrangements with third party vendors, we have processes designed to
require third party IT outsourcing, offsite storage and other vendors to agree to maintain certain
standards with respect to the storage, protection and transfer of confidential, personal and proprietary
information. However, we remain at risk of a data breach due to the intentional or unintentional non-
compliance by a vendor’s employee or agent, the breakdown of a vendor’s data protection processes,
or a cyber-attack on a vendor’s information systems.

Changes in data privacy and protection laws and regulations, or any failure to comply with such
laws and regulations, could adversely affect our business and financial results.

We are subject to a variety of continuously evolving and developing laws and regulations globally
regarding privacy, data protection, and data security, including those related to the collection, storage,
handling, use, disclosure, transfer, and security of personal data. Significant uncertainty exists as
privacy and data protection laws may be interpreted and applied differently from country to country
and may create inconsistent or conflicting requirements. These laws apply to transfers of information
among our affiliates, as well as to transactions we enter with third party vendors.



These initiatives could increase the cost of developing, implementing or securing our servers and
require us to allocate more resources to improved technologies, adding to our IT and compliance costs.
In addition, enforcement actions and investigations by regulatory authorities related to data security
incidents and privacy violations continue to increase. The enactment of more restrictive laws, rules,
regulations, or future enforcement actions or investigations could impact us through increased costs or
restrictions on our business, and noncompliance could result in regulatory penalties and significant
legal liability.

Risks Related to Our Common Stock

The shares will not be freely tradable until one year from the initial purchase date. Although the
shares 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 our common stock. Because the shares have not been registered under the 1933
Act or under the securities laws of any state or non-United States jurisdiction, they 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 1933 Act or other securities laws will be
effected. Limitations on the transfer of the shares may also adversely affect the price that you might be
able to obtain for them 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 shares for its own account, for mvestment purposes and not with a view to resale or
distribution thereof.

There is currently no public trading market for our common stock which means that you may
be required to hold your shares in our Company for an indefinite period.

Our common stock 1s not quoted on either the OTC Bulletin Board or OTC Markets, and 1s not listed
on any exchange. Until the common stock is quoted on an electronic quotation service or listed on an
exchange, 1t is unlikely that any public market for the common stock will be established. It is unlikely
that our Company would qualify for listing on a stock exchange in the immediate future. Application
for quotation on an electronic quotation service requires finding a market maker willing to make the
application. The application process entails review by FINRA, the self-regulated industry processer
of these applications, and may take several months. The application process cannot commence until
the registration of which this prospectus is a part 1s declared effective by the Securities and Exchange
Commission. We have not identified any broker-dealers who may be willing to make application on
our behalf.
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Because our shares are designated as Penny Stock, broker-dealers will be less likely to trade in
our stock in the future due to, among other items, the requirements for broker-dealers to disclose
to investors the risks inherent in penny stocks and to make a determination that the investment
is suitable for the purchaser.

Our shares are designated as “penny stock™ as defined in Rule 3a51-1 promulgated under the Exchange
Act and thus, 1f a public market for the stock develops in the future, may be more illiquid than shares
not designated as penny stock. The SEC has adopted rules which regulate broker-dealer practices in
connection with transactions in “penny stocks.” Penny stocks are defined generally as non-NASDAQ
equity securities with a price of less than $5.00 per share; that are not traded on a “recognized” national
exchange; or in issuers with net tangible assets less than $2,000,000, if the issuer has been in continuous
operation for at least three years, or $10,000,000, if in continuous operation for less than three years,
or with average revenues of less than $6,000,000 for the last three years. The penny stock rules require
a broker-dealer to deliver a standardized risk disclosure document prepared by the SEC, to provide the
customer with current bid and offer quotations for the penny stock, the compensation of the broker-
dealer and its salesperson in the transaction, monthly account statements showing the market value of
each penny stock held in the customer’s account, to make a special written determination that the penny
stock 1s a suitable investment for the purchaser and receive the purchaser’s written agreement to the
transaction. These disclosure requirements may have the effect of reducing the level of trading activity,
if any, in the secondary market for a stock that is subject to the penny stock rules. Since our securities
are subject to the penny stock rules, investors in the shares may find it more difficult to sell their shares
in any market which may develop in the future. Many brokers have decided not to trade in penny
stocks because of the requirements of the penny stock rules and, as a result, the number of broker-
dealers willing to act as market makers in such securities 1s limited. The reduction in the number of
available market makers and other broker-dealers willing to trade in penny stocks may limit the ability
of purchasers in this offering to sell their stock in any secondary market which could develop in the
future. These penny stock regulations, and the restrictions imposed on the resale of penny stocks by
these regulations, could adversely affect our stock price if a public trading market for our stock is
established in the future.

Our board of directors can, without stockholder approval, cause preferred stock to be issued on
terms that adversely affect common stockholders.

Under our articles of incorporation, our board of directors is authorized to issue up to 5,000,000 shares
of preferred stock, none of which are issued and outstanding, and to determine the price, rights,
preferences, privileges and restrictions, including voting rights, of those shares without any further
vote or action by our stockholders. If the board causes any additional preferred stock to be issued, the
rights of the holders of our common stock could be adversely affected. The board’s ability to determine
the terms of preferred stock and to cause its issuance, while providing desirable flexibility in connection
with possible acquisitions and other corporate purposes, could have the effect of making it more
difficult for a third party to acquire a majority of our outstanding voting stock. Additional preferred
shares issued by the board of directors could include voting rights, or even super voting rights, which
could shift the ability to control the Company to the holders of the preferred stock. These preferred
shares could also have conversion rights into shares of common stock at a discount to the market price
of the common stock which could negatively affect the market for our common stock. In addition,
preferred shares would have preference in the event of liquidation of the corporation, which means that
the holders of preferred shares would be entitled to receive the net assets of the corporation distributed
in liquidation before the common stock holders receive any distribution of the liquidated assets.
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We have not paid, and do not intend to pay, dividends on our common shares and therefore,
unless our common stock appreciates in value, our investors may not benefit from holding our
common stock.

We have not paid any cash dividends since inception. We do not anticipate paying any cash dividends
on our common stock in the foreseeable future. As a result, our common stock investors will not be
able to benefit from owning our common stock unless a market for our common stock develops in the
future and the market price of our common stock becomes greater than the price paid for the stock by
these investors.

Any public trading market for our common stock which may develop in the future will likely be
a volatile one and will generally result in higher spreads in stock prices.

If a public trading market for our common stock develops in the future, it would likely be in the over-
the-counter market. The over-the-counter market for securities has historically experienced extreme
price and volume fluctuations during certain periods. These broad market fluctuations and other
factors, such as our ability to implement our business plan, as well as economic conditions and
quarterly variations in our results of operations, may adversely affect the market price of our common
stock. In addition, the spreads on stock traded through the over-the-counter market are generally
unregulated and higher than on national stock exchanges, which means that the difference between the
price at which shares could be purchased by investors on the over-the-counter market compared to the
price at which they could be subsequently sold would be greater than on these exchanges. Significant
spreads between the bid and asked prices of the stock could continue during any period in which a
sufficient volume of trading 1s unavailable or if the stock 1s quoted by an insignificant number of market
makers. We cannot insure that our trading volume will be sufficient to significantly reduce this spread,
or that we will have sufficient market makers to affect this spread. These higher spreads could
adversely affect investors who purchase the shares at the higher price at which the shares are sold, but
subsequently sell the shares at the lower bid prices quoted by the brokers. Unless the bid price for the
stock increases and exceeds the price paid for the shares by the investor, plus brokerage commissions
or charges, the investor could lose money on the sale. For higher spreads such as those on over-the-
counter stocks, this is likely a much greater percentage of the price of the stock than for exchange listed
stocks. There is no assurance that at the time the investor wishes to sell the shares, the bid price will
have sufficiently increased to create a profit on the sale. Ultimately, we need to execute sufficient
acquisitions to be listed on a major exchange to enhance the opportunity to create a profit.

The beneficial ownership of our common stock is concentrated in our sole executive officer and
director.

Our Chairman and CEO, Charles Feltman, owns all of the issued and outstanding common stock and
would continue to own 80% of the voting control of the Company even if all 1,070,000 shares in this
offering are sold. As a result, he will be able to exercise a significant level of control over all matters
requiring sharcholder approval, including the election of directors, amendments to our Articles of
Incorporation, and approval of significant corporate transactions. This control could have the effect of
delaying or preventing a change of control or changes in management and will make the approval of
certain transactions difficult or impossible without the support of these shareholders.

Any valuation at this stage is difficult to assess.

Unlike listed companies that are valued publicly through market-driven stock prices, the
valuation of private companies, especially startups, 1s difficult to assess and you may risk
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overpaying for your investment. In addition, there may be additional classes of equity with rights
that are superior to the class of equity being sold.

THE COMPANY AND ITS BUSINESS
Background and Description of Business

C. Meyers Feldman and Company was incorporated in the State of Nevada on May 21, 2018.
On May 23, 2018, we acquired Lynwood Financial Group, Inc., a New Jersey corporation formed
on November 22, 1988 and was reorganized in 2000 as a result of a business merger with CF
Insurance, an entity owned by Charles Feltman, our current officer, director and shareholder. The
Company 1s an independent insurance agency operating from New Jersey with a broad range of
property and casualty (P&C) insurance. The Company is on a fiscal year that ends on April 30",
The Company has aligned with most of the carriers in the country to deliver insurance services
directly to customers nationwide, with a keen focus on the P&C insurance of small and medium
sized businesses.

Our business plan is to acquire additional insurance agencies in the U.S. to create a significant
segment in the P&C insurance industry. We intend to position our holding Company as a publicly
traded entity, initially in the over-the-counter market and ultimately on a national stock exchange. We
anticipate executing this plan in two phases.

e In Phase I we are also seeking funding for the Company through this crowd funding offering.
These funds will be utilized to establish the Company as a public company through a reverse
acquisition of a trading shell company or a direct application for trading in the over-the-
counter market.

o The funding will be utilized to create a sales force to acquire companies associated with the
insurance industry, such as payroll, HR and medical billing, and others creating significant
organic growth. The acquisition strategy would enable the Company to enhance operational
efficiency and meet the required benchmark to be listed on a stock exchange.

e Phasc Il would include the listing of the Company on a stock exchange. The Company would
thereafter raise additional capital that would be utilized to continue the acquiring process.

Insurance Industry

According to market research firm IBISWorld, the Insurance Brokers and Agencies industry has seen
an average annual growth rate of 3.7% over the last five years through 2016, positioning industry
revenue to be around $157.3 billion in 2017. The industry has grown steadily in the wake of a
strengthening economic backdrop, from rising disposable income levels and lower unemployment
rates. These trends are expected to continue over the next several years, as is the overall growth in the
industry. The industry is projected to see an average annual growth rate of 1.5% over the next five
years, placing industry revenue at $169.4 billion in 2022. These trends bode extremely well
for organizations like ours,as they show the long-teem potential that the market and industry
in general.
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Marketing

Marketing and distribution is intended to be accomplished through a direct approach method. The
Company proposes to increase the sales force in order to sell products to businesses and individuals
directly. We intend to target individual and agency deals in property and casualty insurance. We also
intend to continue to acquire and develop partnerships with payroll, HR, and medical billing agencies
to increase potential customer reach and upsell services. Further, we have developed an attractive and
informative website for investors and customers separately and will also intend to maintain a social
media presence.

We plan to continue to target small and medium sized businesses in the U.S. since businesses are the
primary purchasers of isurance administration and risk consulting services. Demand for such
services from this market is increasing as businesses seek greater customization of insurance
coverage, business services and more advanced risk management practices.

Perhaps the most effective marketing strategy is to sell multiple products to captive clients. If you
provide payroll services, you have access to your customer base to sell anything. Eventually we intend
to have PR to develop a brand name and awareness.

We plan to partner with companies to have access to their customer base on a national level. Once we
are public we hope to acquire these companies. Our target market will mnitially approach small and
middle market business.

Insurance is a brick and mortar business since every business has to buy it because they need it and
some products are statutory. This market will never disappear but will evolve because of the need to
develop new insurance products for new emerging companies who will have unique insurance needs.

Initially and predominantly sales will be performed through a captive sales team. We 1n addition will
develop applications for easy purchase of commercial products, in a manner similar to Allstate’s
insurance Internet Company.

Products and Services Provided

We provide property and casualty insurance, which includes all forms of general and specific liability
for a businesses, professional individuals and professional corporations, as well as all types of
business personal property such as structures, buildings, automotive, machinery and equipment.
Through our acquisitions we intend to provide payroll and human resources services, medical billing
for individuals, group practices, ambulatory facilities and hospitals, and group health insurance.

Compelition

Our goal is to develop a company that promotes a dynamic vehicle for growth and to create a
larger revenue stream. We believe the insurance industry has lost its way. We propose to change
the insurance products offered to small and middle market businesses, the underwriting process
and the distribution of these products.

Typically, insurers have not been proactive, nor have they been creative in responding to disruptive
threats emanating not just from within the insurance market, but spurred by new realities in the
economy and society at large. We believe the industry in general lacks the sense of urgency to
effectively capitalize on the accelerating pace of technology, demographics, small business and
middle business market preferences. Insurer’s still rely upon a series of orthodoxies that have
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generally served as entry barriers insulating their traditional ways of doing business and allowing
them to make do with relative modest changes in their products, operations and distribution systems.

We believe insurers are vulnerable to anyone introducing new ways of leveraging information,
spreading the risk, product development, changing the distribution system and creating new
efficiencies in operating processes. We hope to develop a number of disruptive business models,
which can enable us to undermine the effectiveness of all these long-standing msurance business
models.

Many insurers believe the following orthodoxies preclude anyone from being a serious competitive
entry into the insurance industry:

e Consumer familiarity with established measures precludes wide scale disruption by
newcomers to the business.

e Insurance is a complex, opaque and even misunderstood product which gives the industry-
seasoned agent and broker sales force a considerable edge over would be entrants and
distribution challenges.

e Insurers have effectively cornered the market on the data models and analytical talent to
underwrite and price exposures, as well as facilitate risk management.

e Since the premise of risk pooling is fundamental to the business of insurance, the massive
capital reserves assembled by insurers cannot be easily replicated by new players.

We intend to disrupt these orthodoxies by accomplishing the following:
o Re-define familiarity.

e Change and replace the industry’s seasoned agents and independent brokerage system and
compensation to agents.

o Create new sources of organic growth.

e Eliminate and create new data business models, train and educate new talent, and dispense
with the archaic and most recent completely ineffective models now being used to facilitate
risk determination and pricing. Underwriting should increasingly be based on casual rather
than cumulative data enabling more accurate lost predictions less arbitrary pricing decisions
and more affective lost control suggestions.

o Improve profitability by reducing payment of fraudulent claims in creating the effective use
of in-house attorneys.

o Enable access to more precise data, which can eliminate a lot of time and inconvenience from
the insurance application renewal and claims processes, while improving the accuracy of
underwriting and pricing decisions by basing them on the actual ongoing state of an insured
risk.
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¢ Integrate the P&C, payroll and medical billing industries by developing products, services,
IT applications, personal and distribution systems completely unique to all three industries.

o Initiate a public company that creates the source of capital to achieve those goals.

o Build value through integration of diversified units working together as a portfolio of
businesses under one roof. This will provide opportunity to boost all three mndustries
performances by creating efficiencies, cutting costs and effecting growth. It will also create
additional revenue streams with increased profitability.

Competition does not necessarily lie with agency competition; it is based on insurance product
competition. Larger agencies have the edge in obtaining better pricing or exceptions. We believe the
key to competition is being the gorilla in the room and creating a captive agent with a strong profitable,
aggressive direct writer.

One of the purposes of going public is to create a significant agency with the premium volume to
dictate pricing. We believe P.C. 1s all about pricing strategy - ultimately transforming to a direct
writer of msurance, such as Farmers or GEICO.

Initially to effect significant growth as an independent agency, which is the distribution channel of
insurance companies, we believe this will enable us to control distribution of all major P & C
companies and products. Hence, dominating the sale and placement of the industries products and
eliminating competition from other independent agents.

Employees
We currently employ eight (8) persons on a full-time basis, including our CEO, Mr. Feltman.

OWNERSHIP AND CAPITAL STRUCTURE

Outstanding Shares

We currently have issued and outstanding 5,000,000 shares of our common stock, all of which are held
by our sole executive officer and director, Mr. Feltman. These shares were 1ssued to Mr. Feltman in
connection with the organization of the Company and in exchange for his shares of Lynwood Financial
Group, Inc., which as a result of the transaction became a wholly owned subsidiary of our holding
Company. These shares were issued in reliance on Section 4(a)(2) of the Securities Act of 1933, as
amended, as a transaction not involving any public offering.

The maximum number of shares issuable in this offering is 1,070,000, which would represent 17.63%
of the issued and outstanding shares. As a minority shareholder, you will have no ability to influence
our policies or any other corporate matter, including the election of directors, changes to our
Company’s governance documents, additional issuances of securities, Company repurchases of
securities, a sale of the Company or of assets of the Company or transactions with related parties.

Valuation
The offering price of the shares being i1s based on a pre-money valuation of $5,000,000, which

represents approximately ten times EBITDA. There is no assurance that this valuation is accurate or
that the shares could be sold for this valuation in the future.
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Restricted Securities

The shares purchased in this offering are restricted securities as defined in Rule 501 under Regulation
D promulgated by the Securities and exchange commission. For one year, the shares can only be
resold:

¢ InanIPO;

¢ To the Company;

e To an accredited investor; or

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

Exempt Offerings
The Company has not conducted any exempt offerings within the past three years.
2018 Stock Incentive Plan

On May 23, 2018, our board of directors adopted the 2018 Stock Incentive Plan (the “Plan”) which
was subsequently approved by a majority of the outstanding votes of our shareholders. The purposes
of the Plan are (a) to enhance our ability to attract and retain the services of qualified employees,
officers, directors, consultants, and other service providers upon whose judgment, mitiative and efforts
the successful conduct and development of our business largely depends, and (b) to provide additional
incentives to such persons or entities to devote their utmost effort and skill to the advancement and
betterment of our Company, by providing them an opportunity to participate in the ownership of our
Company and thereby have an interest in the success and increased value of our Company.

There are 900,000 shares of common stock authorized for non-qualified and incentive stock options,
restricted stock units, restricted stock grants, and stock appreciation rights under the Plan, which are
subject to adjustment in the event of stock splits, stock dividends, and other situations.

The Plan is administered by our board of directors; however, the board of directors may designation
administration of the Plan to a committee consisting of at least two independent directors. Only
employees of our Company or of an “Affiliated Company”, as defined in the Plan, (including members
of the board of directors if they are employees of our Company or of an Affiliated Company) are
eligible to receive incentive stock options under the Plan. Employees of our Company or of an
Affiliated Company, members of the board of directors (whether or not employed by our Company or
an Affiliated Company), and “Service Providers”, as defined in the Plan, are eligible to receive non-
qualified options, restricted stock units, and stock appreciation rights under the Plan. All awards are
subject to Section 162(m) of the Internal Revenue Code.

No option awards may be exercisable more than ten years after the date it is granted. In the event of
termination of employment for cause, the options terminate on the date of employment is terminated.
In the event of termination of employment for disability or death, the optionee or administrator of
optionee’s estate or transferee has six months following the date of termination to exercise options
received at the time of disability or death. In the event of termination for any other reason other than
for cause, disability or death, the optionee has 30 days to exercise his or her options.

16



The Plan will continue in effect until all of the stock available for grant or issuance has been acquired
through exercise of options or grants of shares, or until ten years after its adoption, whichever 1s earlier.
Awards under the Plan may also be accelerated in the event of certain corporate transactions such as a
merger or consolidation or the sale, transfer or other disposition of all or substantially all of our assets.

The Board has not granted any awards under the Plan.
DESCRIPTION OF SECURITIES
Common Stock

We are authorized to issue up to 70,000,000 shares of common stock, par value $.001 per share. All
common shares are equal to each other with respect to voting, and dividend rights, and, are equal to
each other with respect to liquidation rights. Special meetings of the shareholders may be called by
the Chairman or the CEO and by the Secretary upon the request of a majority of the Board of Directors
or the holders of not less than one-tenth of all the shares entitled to vote at the meeting. Holders of
shares of common stock are entitled to one vote at any meeting of the shareholders for each share of
common stock they own as of the record date fixed by the Board of Directors. At any meeting of
shareholders, one-third of the outstanding shares of capital stock entitled to vote, represented in person
or by proxy, constitutes a quorum. A vote of the majority of the shares represented at a meeting will
govern, even if this is substantially less than a majority of the shares outstanding. Subject to the rights
granted to the holders of our preferred stock, holders of common shares are entitled to receive such
dividends as may be declared by the Board of Directors out of funds legally available therefor, and
upon liquidation are entitled to participate pro rata in a distribution of assets available for such a
distribution to shareholders. There are no conversion, sinking fund, redemption, preemptive or other
subscription rights or privileges with respect to any common shares.

Directors are elected by a plurality of votes, which means that the persons receiving the greatest number
of votes as directors for the number of directors to be elected at the meeting are elected to serve as
directors, whether or not the number of votes cast represents a majority of the votes present at the
meeting. Our common shares do not have cumulative voting rights, which would permit a shareholder
to multiply the number of shares he owns by the number of directors to be elected and to distribute
those votes among the candidates in any manner he wishes.

We refer you to our Articles of Incorporation, Bylaws and the applicable statutes of the state of Nevada
for a more complete description of the rights and liabilities of holders of our securities.

Preferred Stock

Our Board of Directors is also authorized to issue up to 5,000,000 shares of preferred stock, par value
$0.001 per share, and to establish the rights and preferences of any class or series of preferred stock.

Transfer Agent

We have selected Issuer Direct Corporation, an SEC-registered securities transfer agent, to act as
transfer agent for our common stock.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION

Financial Statements
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The Financial Statements of our operating subsidiary for the years ended December 31, 2017 and
2016 can be found attached to this document. These financial statements have been reviewed by
our accountant, Lawson, Rescinio, Schibell & Assoc., P.C. Except as disclosed in this offering
document, no material transactions with our parent company have occurred since its incorporation
on May 21, 2018. We are also including the Financial Statements for the Company covering the
16-month period ending April 30, 2019. These financial statements have also been reviewed by
our accountant, Lawson, Rescinio, Schibell & Assoc., P.C.

Financial Condition

On May 23, 2018, we acquired Lynwood Financial Group, Inc. in a transaction whereby Mr. Feltman
exchanged all of his stock in Lynwood for shares of our Company. As a result, Lynwood became a
wholly owned subsidiary of our Company and acts as our operating company. The mformation below

relates to the operations of Lynwood for the periods covered.

For the 16 months ended as of April 30. 2019

Revenue. Revenue for the period was reported as $782,715.
Cost of Sales. Cost of Sales in 2017 was $32,442.

Expenses. Our primary expenses consist of, among other things, salaries, office rent and
overhead costs and totaled $681,204 for the period.

Indebtedness

Long Term Debt as of April 30, 2019 consists of a Note Payable with an account balance of $7,598.
This amount includes the current portion of the Note Payable maturing within the next 12 months of
$4.,200 and the remaining balance of $3,398 scheduled to mature in 2021 and classified as Long-Term
Debt.

Valuation
We have not undertaken any efforts to produce a formal valuation of the Company. The current pre-
money valuation of the Company reflects the total shareholders equity value of the Company at
December 31, 2017.
USE OF PROCEEDS
We expect that the proceeds of this offering would be $25,000 if the target offering amount is reached
and an additional $1,045,000 in oversubscriptions if the maximum amount is raised. The table below

provides a breakdown of our intended use of proceeds, assuming a target raise of at least $25,000 and
the maximum offering of $1,070,000:
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Target Maximum
Offering Offering
Proceeds  Percentage Proceeds  Percentage

Costs of offering $ 4,500 18% $ 5,000 *
Marketing costs 3,500 14% 50,000 5%
Digital/social media development costs 4,500 18% 5,000 *
Target evaluation costs 10,750 43% 15,000 1%
Intermediary fees.! 1,750 7% 74,900 7%
Target acquisition costs -- -- 740,100 69%
Acquisition professional costs - -- 130,000 12%
IT costs -- -- 50.000 5%
TOTALS $25.000 100% $1.070.000 100%

*Less than 1%

We do not anticipate using any of the proceeds from this offering for operating expenses, repayment
of debt, or compensation to management.

In order to locate potential target companies for acquisition, we are reviewing and intend to negotiate
a contract with one or more firms which specialize in identifying and soliciting property and casualty
and payroll companies. We have developed our website and other digital media for use in our business.
We also anticipate that we will incur legal and accounting expenses i evaluating these target
companies.

If funds m excess of the target amount are raised, we intend to fully implement our business plan to
create a reporting public company by preparing and filing a registration with the SEC and developing
a trading market for our stock. We believe this will provide us with acquisition currency in the form
of our stock to make the planned acquisitions. The costs to acquire target companies will likely include
a cash portion of the purchase price which we have estimated in connection with the acquisition of the
first four property and casualty companies and the mnitial payroll company.

The expenses to be incurred in developing and pursuing our business plan cannot be predicted with
any degree of certainty. Moreover, although we have 1dentified generally how we expect to use the
proceeds from this offering, management will have broad discretion in determining the specific uses
of the proceeds and 1t may find it necessary or advisable to reallocate the net proceeds or use portions
thereof for other purposes. You will not have the opportunity to evaluate the economic, financial and
other information on which decisions on how to use the proceeds are based. As aresult, the Company’s
success will be substantially dependent upon the discretion and judgment of the Company’s
management with respect to the application and allocation of the net proceeds of this Offering.

There 1s no assurance that the net proceeds from this offering will be sufficient to continue development
of our business indefinitely; therefore, we may need to raise additional financing, which may not be
available if and when needed or may not be available on terms acceptable to us, if at all. Additional
financing may result in dilution to existing stockholders. Failure to secure needed additional financing,

! The Company has selected CrowdSourcelFunded.com to facilitate the Offering as its designated Funding Portal
and will be paid 7% of actual capital raised and closed.
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if and when needed, may have a material adverse effect on our business, financial condition and results
of operations.

REGULATORY INFORMATION
Disqualification

No disqualifying event has been recorded in respect to the Company or its sole executive officer and
director.

Compliancefailure

The Company has not previously failed to comply with the reporting requirements of Section 202 of
Regulation CF.

Annual Report

The Company will make annual reports available on its website at http://cmeyersfeldman.com. The
annualreports willbeavailable within 120 days of the end of the Company’s most recent fiscal year.

MANAGEMENT
Current Officers and Directors

Charles Feltman, 72, our sole executive officer and director, has served as Chairman and CEO since
its inception in 2018 and has served as Chairman and CEO of Lynwood Financial since 2000. Mr.
Feltman’s wife serves as Secretary and Treasurer of the Company.

Mr. Feltman has extensive experience in the insurance industry, having formed his own property and
casualty insurance company in 1996 and merging it into Lynwood Financial Group in 2000. He
received a Bachelor of Arts degree in history and philosophy in 1969 from Minnesota State University
and attended John Marshall Law School. He also served from 1986 to 1995 as Managing Director of
HL Financial Services with a seat on the NY Stock Exchange, from 1981 to 1985 as General Manager
for a Division of American Hospitality Supply Corporation, and served from 1976 to 1980 as the
youngest General Manager in the history of Mutual of New York (MONY), subsequently acquired by
Equitable and AXA.

Related Person Transactions

From time to time we may engage in transactions with related persons. Related persons are defined as
any manager or officer of the Company; any person who is the beneficial owner of 10% 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.

We have conducted the following transactions with related persons:

o In May 2018 we issued 5,000,000 shares to Charles Feltman, our sole executive officer and
director, in return for all of his shares of Lynwood Financial Group.
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Conflicts of Interest

We have engaged 1n the following transactions or relationships, which may give rise to a conflict of
interest with the Company, its operations and its security holders: Not Applicable.

CROWDSOURCE FUNDED INVESTMENT PROCESS
Making an Investment in the Company
How does investing work?

When you complete your investment on Crowdsource Funded, your money will be transferred to an
escrow account where an independent escrow agent will watch over your investment until it 1s accepted
by the Company. Once the Company accepts your investment, and certain regulatory procedures are
completed, your money will be transferred from the escrow account to the Company in exchange for
your shares of common stock. At that point, you will be an investor in the Company.

Crowdsource Funded Regulation CF rules regarding the investment process:

e Investors may cancel an investment commitment until 48 hours prior to the deadline identified
in the issuer’s offering materials;

o The intermediary will notify investors when the target offering amount has been met;

e [f an issuer reaches a target offering amount and the closing amount prior to the deadline
identified in its offering materials, it may close the offering early if it provides notice about the
new offering deadline at least five business days prior to such new offering deadline;

o If there is a material change and an investor does not reconfirm his or her investment
commitment, the investor’s investment commitment will be cancelled and the committed funds
will be returned;

o [f an issuer does not reach both the target offering amount and the closing offering amount
prior to the deadline identified in its offering materials, no shares will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned; and

o [fan investor does not cancel an investment commitment before the 48-hour period prior to the
offering deadline, the funds will be released to the issuer upon closing of the offering and the
investor will receive shares in exchange for his or her investment.

What will I need to complete my investment?
To make an investment you will need the following information readily available:

Personal information such as your current address and phone number;
Employment and employer information;

Net worth and income mformation;

Social Security Number or government-issued 1dentification; and
ABA bank routing number and checking account number

o W k=

How much can I invest?

An investor is limited in the amount that he or she may invest in a Regulation Crowdfunding Offering
during any 12-month period:
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e If either the annual income or the net worth of the investor is less than $107,000, the investor
is limited to the greater of $2,140 or 5% of the lesser of his or her annual income or net worth.

o Ifthe annual income and net worth of the investor are both greater than $107,000, the investor
1s limited to 10% of the lesser of his or her annual income or net worth, to a maximum of
$107,000. Separately, the Company has set a minimum investment amount.

How can I (or the Company) cancel my investment?

For offerings made under Regulation Crowdfunding, you may cancel your investment at any time up
to 48 hours before a closing occurs or an earlier date set by the Company. You will be sent a reminder
notification approximately five days before the closing or set date giving you an opportunity to cancel
your investment if you had not already done so. Once a closing occurs, and if you have not cancelled
your investment, you will receive an email notifying you that your shares have been issued. If you have
already funded your investment, let Crowdsource Funded know by emailing Tim Hogan at
tim@crowdsourcefunded.com. Please mclude your name, the Company’s name, the amount, the
mvestment number, and the date you made your investment.

After My Investment
What is my ongoing relationship with the Company?

You are an investor and shareholder in the Company. Companies that have raised money via Regulation
Crowdfunding must file information with the SEC and post it on their website on an annual basis.
Receiving regular Company updates is important to keep investors educated and informed about the
progress of the Company and their investments. This annual report includes information similar to the
Company’s initial Form C filing and key information that a company will want to share with its
investors to foster a dynamic and healthy relationship.

In certain circumstances the Company may terminate its ongoing reporting requirements 1f:

1. The Company becomes a fully-reporting registrant with the SEC;

2. The Company has filed at least one annual report, but has no more than 300 shareholders of
record;

3. The Company has filed at least three annual reports, and has no more than $10 million in assets;

4. The Company or another party repurchases or purchases all the shares sold in rehiance on
Section 4(a)(6) of the 1933 Act; or

5. The Company ceases to do business.

However, regardless of whether the Company has terminated its ongoing reporting requirements per
SEC rules, Crowdsource Funded works with all companies on its platform to ensure that investors are
provided quarterly updates. These quarterly reports will include information such as: (1) quarterly net
sales, (11) quarterly change in cash and cash on hand, (i) material updates on the business, (iv)
fundraising updates (any plans for next round, current round status, etc.), and (v) any notable press and
news.

How do I keep track of this investment?
You can return to Crowdsource Funded at any time to view your portfolio of investment and obtain a

summary statement. In addition to monthly account statements, you may also receive periodic updates
from the Company about its business.
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Can I get rid of my shares after buying them?
Shares purchased through a Regulation Crowdfunding offering are not freely transferable for one year
after the date of purchase, except in the case where they are transferred:

To the Company that sold the Shares;

To an accredited investor;

As part of an offering registered with the SEC:; or

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

B =

Regardless, after the one-year holding period has expired, you should not plan on being able to readily
transfer and/or sell your shares. Currently, there is no market or liquidity for these Shares and 1t may
be some, if ever, time before the Company lists these shares on an exchange or other secondary market.
Until then you should plan to hold your investment for a significant period of time before a “liquidation
event” occurs. A “liquidation event” is when the Company either lists its securities on an exchange, is
acquired, or goes bankrupt.
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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 1t 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/ Charles Feltman

(Signature)

Charles Feltman

(Name)

Chief Executive Officer

(Title)
June 5, 2019
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The Power OF SOUnD FUNDARERTALS

Independent Accountant’s Review Report

To the Board of Directors

Matawan, NJ 07747

We have reviewed the accompanying financial statements of Lynwood Financial Group, Inc., which
comprise the balance sheet as of April 30, 2019 and the related statements of income and retained earnings and
cash flows for the sixteen months then ended, and the related notes to the financial statements. A review includes
primarily applying analytical procedures to management’s financial data and making inquiries of Company
management. A review is substantially less in scope than an audit, the objective of which is the expression of an
opinion regarding the financial statements as a whole. Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements

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

Accountant's Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Commitiee of the AICPA.
Those standards require us to perform procedures to obtain limited assurance as a basis for reporting whether we
are aware of any material modifications that should be made to the financial statements for them to be in
accordance with accounting principles generally accepted in the United States of America. We believe that the
results of our procedures provide a reasonable basis for our conclusion.




Accountant's Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles generally
accepted in the United States of America.

Lawsan, Rescinie, Schibiell & Usosac., P.C.

Lawson, Rescinio, Schibell & Assoc., P.C.

Qakhurst, New Jersey
May 29,2019

Lawson, REsCND, SCHIBELL & AssOCIATES, PC,




CURRENT ASSETS
Cash and Cash Equivalents
Loans to Shareholders

Total Current Assets
OTHER ASSETS

Intangible Asset
Accumulated Amortization

~ Total Other Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY

LYNWOOD FINANCIAL GROUP, INC.
BALANCE SHEET
APRIL 30, 2019

ASSETS

$

EXHIBIT A

8,994

49,070

58,064

911,063

(911,063)

CURRENT LIABILITIES

Escrow Deposits

Note Payable - Current Portion

Total Current Liabilities

Note Payable - Long Term Portion

TOTAL LIABILITIES

STOCKHOLDER’S EQUITY

Common Stock - No Par Value; 100 Shares Authorized;
100 Shares Issued and Qutstanding

Additional Paid In Capital
Retained Earnings

Total Stockholder’s Equity

TOTAL LIABILITIES AND STOCKHOLDER’S EQUITY

58,064

7,146

4,200

11,346

3,398

14,744

100
35,104

8,116

43,320

See independent accountant’s review report and notes to financial statements

58,064




LYNWOOD FINANCIAL GROUP, INC.
STATEMENT OF INCOME AND RETAINED EARNINGS
FOR THE SIXTEEN MONTHS ENDED APRIL 30, 2019

EXHIBIT B

SALES $ 782,715
COST OF SALES
Commission Expense 32,442
Subcontractors -
Total Cost of Sales 32,442
GROSS PROFIT 750,273
OPERATING EXPENSES
Business Insurance 19,067
___Health Insurance S . 14,467
Payroll Taxes 30,445
Telephone 9,353
Office 18,611
Postage and Messenger 6,620
Dues and Subscriptions 7,450
Repairs and Maintenance 2,025
Professional Fees 21,731
Administrative Salaries 364,315
Auto Expense 44,636
Meals and Entertainment 8,173
Travel 12,936
Rent 81,004
Utilities 7,445
Interest -
Lease Expense 3,572
Advertising 2,329
Continuing Education -
Computer and Internet Expense 17,784
Returned Commissions and Premiums 9,241
Total Operating Expenses 681,204
INCOME FROM OPERATIONS 69,069
PROVISION FOR STATE AND LOCAL INCOME TAXES 1,450
NET INCOME 67,619
RETAINED EARNINGS - BEGINNING OF PERIOD 53,343
DIVIDENDS (112,846)
RETAINED EARNINGS - END OF PERIOD $ 8,116

See independent accountant’s review report and notes to financial statements




EXHIBIT C
LYNWOOD FINANCIAL GROUP, INC.
STATEMENT OF CASH FLOWS
FOR THE SIXTEEN MONTHS ENDED APRIL 30, 2019

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income $ 67,619
Adjustments to Reconcile Net Income to Net Cash
Provided By Operating Activities
Changes in Assets and Liabilities:

Accounts Receivable 72,089

Deposits 1,587
Accounts Payable (19,277)

NET CASH PROVIDED BY OPERATING ACTIVITIES 122,018
--CASH FLOWS FROM FINANCING - ACTIVITIES ——- - e
Repayments of Long-Term Debt (4,200)
Dividends (112,846)
NET CASH USED IN FINANCING ACTIVITIES (117,046)

NET INCREASE IN CASH AND CASH EQUIVALENTS 4,972

CASH AND CASH EQUIVALENTS - BEGINNING OF PERIOD 4,022

CASH AND CASH EQUIVALENTS - END OF PERIOD $ 8,994

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
CASH PAID DURING THE PERIOD
Interest , $ -

Income Taxes $ 1,450

See independent accountant’s review report and notes to financial statements
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LYNWOOD FINANCIAL GROUP, INC.
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2019

NOTE 1 - NATURE OF BUSINESS

The Company provides insurance services. The Company is a wholly owned subsidiary of C. Meyers
Feldman and Company.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES
a. Cash and Cash Equivalents - The Company considers all highly liquid debt instruments purchased with an

original maturity of three months or less to be cash equivalents.

b. Accounts Receivable - The Company carries its accounts receivable at cost less an allowance for doubtful
accounts. At April 30,2019, the management of the Company determined that the potential of bad debts

was not material and elected not 1o set up an allowance for doubtful accounts. The Company periodically

reviews aging and collections to determine the collectability of receivables. At the time the Company
determines that collectability is doubtful, an allowance is established. Once the Company determines that
the account is uncollectible, the account is written off. The Company does not charge interest on overdue
accounts.

c. Property and.Equipment - Property and equipment are recorded at cost. Major renewals and
improvements are capitalized while expenditures for maintenance and repairs are charged to current
operations. Depreciation is computed utilizing accelerated and straight-line methods over the useful life

of the respective asset.

d. Advertising Costs - The Company expenses all advertising costs when incurred. Advertising expense
charged to operations for the sixteen months ended April 30, 2019 was $2,329.

e. Income Taxes - The Company files tax returns in the U.S. Federal jurisdiction and the State of New
Jersey. The Company has no open tax years prior to 2015: The Company had elected to be treated as a
small business corporation for federal and state income tax purposes. As a small business corporation,
the Company did not pay Federal 'income tax on its taxable income. Instead, the stockholder was
individually liable for Federal income tax on the Company's taxable income. For state purposes, the
stockholder was individually liable for state income tax on the Company's state taxable income and the
Company was liable for state minimum taxes. The sole shareholder of the Company formed a new entity,
C. Meyers Feldman & Company, in the State of Nevada on May 21,2018 and subsequently effectuated
tax-free exchange whereby the newly formed entity became the sole owner of Lynwood Financial Group,
Inc. and the sole shareholder became the 100% owner of C. Meyers Feldman & Company. For tax
purposes the previous S election relating to Lynwood Financial Group, Inc. was immediately terminated
upon the exchange. The entities will be taxed under Subchapter C of the Internal Revenue Code,

The Company accounts for income faxes under accounting principles generally accepted in the United
States of America (GAAP). GAAP prescribes a recognition threshold and measurement attribute for
financial statement recognition and measurement of a tax position taken or recognized only if it is more
likely than not to be sustained based solely on its technical merits as of the reporting date. If a tax
position does not meet the more-likely-than-not recognition threshold, the benefit of that position is not
recognized in the financial statements.
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NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (Continued)

At April 30 2019, management has determined that the Company does not have any uncertain tax
positions that would have a material effect on the Company’s financial position, results of operations and
cash flows. The determination of tax positions uses tax judgments which are based on the requirements
for filing tax returns. These filings may be subject to amendment or change during an examination by
various taxing authorities, which has not been considered in the determination of the Company’s assets or

liabilities.

f. Use of Estimates - 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 differ from those estimates and these differences could
be significant. '

g. Fair Value Disclosure - GAAP establishes a framework for determining fair value for assets and
liabilities measured at fair value on a recurring basis. GAAP establishes a three-level fair value hierarchy
based on the quality of inputs used to measure fair value and requires certain disclosure requirements for
fair value measurements. The three fair value hierarchy levels are defined as follows:

Level 1 - Inputs to the valuation methodology are quoted market prices for identical assets or
liabilities in active markets.

Level 2 - Inputs to the valuation methodology are quoted prices in markets that are not active or
model inputs that are observable either directly or indirectly for substantially the full term of the asset
or liability.

Level 3 - Inputs to the valuation methodology are based on prices or valuation techniques that are

unobservable.

h. Intangibles— Intangible assets consist of goodwill. The Company amortizes goodwill on the straight-line
method over its useful life.

i, Revenue Recognition - The Company recognizes revenue from services when the work is completed.
Revenue does not include sales tax, if any, charged on the revenue. Cost of sales includes commissions
and subcontractor costs.

NOTE 3 - CONCENTRATION OF CREDIT RISK

The Company maintains most of its cash accounts at one financial institution. The Federal Deposit Insurance
Corporation only insures up to $250,000 at any one financial institution. At April 30,2019, the Company’s
uninsured balance totaled $0. '
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NOTE 4 - LONG-TERM DEBT

Long-Term debt as of April 30, 2019 consists of the following:

Note Payable, individual with $350 due monthly for principal

at 0% interest until November 2020 $ 7,598
Less: Current Maturities 4,200
Long-Term Debt - Less Current Maturities $ 3,398

Maturities of Long-Term Debt.are as follows:— ... e

Year Ending April 30,
2020 $ 4,200
2021 3,398
Total $ 7,598

NOTE 5 - LEASE COMMITMENTS

Office - The Company leases office space under a month to month lease agreement. Rent expense charged to
operations for the sixteen months ended April 30, 2019 was $81,004.

NOTE 6 - SUBSEQUENT EVENTS

The Company has evaluated subsequent events through the date of the independent accountant’s review
report, the date which the financial statements were available to be issued.

NOTE 7 - FAIR VALUE OF FINANCIAL INSTRUMENTS

Management of the Company has estimated that the carrying amount of all assets and liabilities approximates
fair value.

Cash, accounts receivable and accounts payable are valued at their carrying amounts which approximate fair
value due to the short maturity of the instruments.

Rates currently available to the Company for long-term debt with similar terms and remaining maturities are
used to estimate the fair value of existing debt as the present value of expected cash flows.

NOTE 8 - MAJOR CUSTOMERS

The Company has no customer concentrations at April 30, 2019.




