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Name of issuer:

Cedar, Inc.

Legal status of issuer:

Form: Cerperation
Jurisdiction of Incerporatien/Organization;  DE
Date of organization:  5/18/2020

Physical address of issuer:

538 90th Ave
Luverne MN 56156
Website of issuer:

https://www.cedarcreditbuilder.com

Name of intermediary through which the offering will be conducted

Wefunder Portal LLC

CIK number of intermediary:

Q001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amcunt of compensation to be paid to the intermadiary, whether as 2 dollar amount ar a
percentage of the offering amount, or a good falth estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees assaciated with the offering:

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in cannection with the offering.

Any other direct or indirect interest in the issuer held by the Intermediary, o any arrangement
for the intermediary to acquire such an interest:

No

Type of security offerad:
[] Common Stock
[ preferrecl Stock
[ Debt
[] Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price:

$1.00000

Mathad for datarmining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted:

[] Yes
[nNe

If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[]First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated,

As determined by the issuer

Maximum offering amount Gf different from target offering amount)
51,070,000.00
Deadline to reach the targat offering ameunt:
4/30/2021
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
will be d and funds will be returned.

Current number of employees:

1



Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $1,105.00 $0.00
Cash & Cash Equivalents: $1,105.00 $0.00
Accounts Recelvable; $0.00 %0.00
Shart-term Debt $30,000.00 $0.00
Leng-term Debt: $0.00 $0.00
Revenues/Sales: $0.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid $0.00 $0.00
Net Income: ($29,475.00) $0.00

Select the jurisdictians in which the issuer intends to offer the securities:
AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL, ID, IL, IN, IA, KS, KY, LA, ME, MD,

MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WY, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond o each guestion in each paragraph of this part. Set forth each question and

any notes, but not any instructions thereto, in their entirety. If disclosure in

response to any question is responsive to one or more cther question is not

necessary to repeat the disclosure, If a question or series of questions is

inapplicable or the response is available elsewhere in the Form, either state that it is

inapplicaile, include a cross-reference to the responsive diselosure, or omit the

question ar series of questions.

Be very carcful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to belisve that it will actually sccur within the foresecable future. 1f

any answer requiring significan: information is materially inaceurate, incomplete or

misles

the Company, its management and principal shareholders may ke liable

o investors based on that informarien,

THE COMPANY

1. Name of issuer:

Cedar, Inc.
COMPANY ELIGIBILITY

2. [v] Check this box to certify that all of the following statements are true for the issuer.

« Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

« Not subject to the requirement to file reports pursuant to Section 13 or Section

15(d) of the Securities Exchange Act of 1934,

Not an investment company registered or required to be registered under the

Investment Company Act of 1940,

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act

as aresult of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the

ongoing annual reports reguired by Regulation Crowdfunding during the twe vears

immediately preceding the filing of this offering statement (or for such sharter

peried that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has

incicated that its business plan is to engage in a merger or acquisition with an

unidentified company or companies,

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3, Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting recquirements of Rule 202 of Regulation Crowdtunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information abeut each director (and any persons occupying a similar
status or performing a similar function) of the issuer.

Pl o tion Main Year Joined as
Director rincipal Qecupation ¢ mployer Director
Adam Finke CEO Cedar, Inc. 2020

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any parsens necupying a similar
status or performing a similar function) of the issuer,

Officer Positions Held Year Joined
George Ulmer CTO 2020
Adam Finke President 2020
Adam Finke CEQ 2020

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

NETRUCTION TG QUESTION §: For purposes of this Question §, the term officer means a president,

e president, secretary, treasurer or principal financled officer, comptroller or prixcipal aceounting

officer, and any person that routinely performing stmilar funcrions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
b St ARr of Securities Now Held Prior to Offering
George Ulmer 4000000.0 Common 40.0

Adam Finke 4000000.0 Common 40.0

TNSTRUCTION TG QUESTION 8: The abave infarmation must be provided as of o dare that is no



wnore thin 120 days prior 2 the date f filing ofehis effering stateniant

To caleulate total voting power, include all sceuritics for which the persen dircetly or indire

or sharss the voting power, which includes the power to vots or to divect the voting of such

# the parson has the right ta acquire voting pawer of st securities W

through the exercise of any option, warrant or right, the conversion of a scci

arrangement, or if securities are held by @ member of the family, th

ded as being “beneficially owned” You s

a footnate to the "Number of and Class of Seet

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

ile s

A items and

» Wefunder profile il be provided to the SEC in

2 resnlt, yoir comprny will be potentially liable for misstaremenis and

ler the Seeuritics Ast of 192, i requires you to previde material

informaticn related to your business and anticipated business plan, Please review your Wefunder

profile carefully to ensure it provides all matertal information, is not false or misleading, and does

not emit mny information that wenld ecuse the information ineluded to be false or mislaading.

RISK FACTORS

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

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state

it orr y authority. Furthermaore, these authorities have
not passed upon the accuracy or adequacy of this document.

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

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

8. Discuss the material factors that make an investment in the issuer speculative or risky:

Cedar requires a minimum of $1,5Q0,000 in total funding to complete
implementation with its bank partner and achieve our revenue geals. The
company plans to use the proceeds as set forth in this Form C under "Use of
Funds". We don’t have any ather sources of capital in the immediate future.

The Company has several strategic partners. Its most critical is its partnership
with its care banking platform (Central Payments) and its bank of record (Central
Bank of Kansas City). Preservation of this relationship is critical to the ongoing
operations and ultimate success of the Company. Our Agreement with this entity
imposes numerous requirements upon the Company, especially in the areas of our
staying compliant with the complex regulatory scheme applicable to all banks and
related entities. If we fail in those or any other contractual obligations, our
relationships with this banking entity weuld likely be severed. If we could not
promptly establish similar relationships with similar entities, our operations could
be materially jeopardized and we could go out of business.

Unproven Market Acceptance. Although the Company believes there is a need for
the products and services prapased to be offered by the Company;, its
management is unable to guarantee (i) the level of market acceptance those
products and services will achieve and (i) the number of customers willing to
continually use this platform.

Your Shares may be diluted without your approval. The Company is managed by
its Board of Directors and Officers in accordance with the terms of the Company's
Certificate of Incorporation and By-Laws. Cansequently, you will have no ability to
affect management decisions of the Company, except as expressly required
otherwise by applicable law. Following the closing of this Offering, the Company’s
CEO will still own a super- majority of the Company's issued and outstanding
Shares. He has the ability to exert significant influence over all matters requiring
shareholder approval, including the election of Directors and the approval of
mergers or other business combinations. This concentration of ownership may
also delay. deter or prevent acts that would result in a change of control, which in
turn could reduce the market price of your Shares. These actions could be taken
even if they are opposed by other investors, including you.

The Cornpany may alter the use of proceeds in this Offering without notice to you
or your approval. The Estimated Use of Praceeds described in the “Summary of
the Offering” section of this Memarandum reflects the Company's anticipated use
of the proceeds of this Offering. However, there is no obligation on the
Company’s part to use the proceeds for those purposes, and the Company will
have significant discretion in applying the net proceeds of this Offering. The
Company's failure to apply the proceeds of this Offering effactively could have a
material adverse effect on the Company.

Factual statements have not been independently verified. Except to the extent
that legal counsel has been engaged solely to advise as to matters of law, no
other party has been engaged to verify the accuracy or adequacy of any of the
factual statements contained in this Offering. In particular, neither legal counsel
nor any other party has been engaged to verify any statements relating to the
experience, skills, contacts or other attributes of the Directars, officers

and employees of the Company, o to the anticipated future performance of the
Company.

The Company expects to incur significant operating losses in the near future until
the Company’s products achieve some measure of market acceptance and the
Company's revenues exceed its expenses. The Company's business does not have
an established record of profitability and the Company may never be profitable. In
addition, the Company expects its operating expenses to increase over time as
the Company expands its operations. If the Company’s future revenues do not
offset these expected expenses, the financial performance will be adversely
affected; ultimately we could go eut of business.

The Company may not be able to adequately protect its intellectual property and
proprietary rights. The Company regards its products and services and underlying
technology as proprietary. The Company will seek to protect its proprietary rights
through a combination of confidentiality agreements and copyright, trademark
and trade secret laws, and patent protection. The Company’s future patents, if
anv mav ha sicesssfiilly challanaad and mav nob nravide the Camnany with anv



competitive advantages. The Company may not develop proprietary products or
technelogies that are patentable and other parties may have prior claims. In
addition, third parties may copy aspects of the Company’s future preducts

and services or otherwise obtain and use its proprietary information without
authorization or develop similar technology independently.

The Company may not be able to properly manage growth. The Company may
experience a period of rapid growth in its headcount and operations, which may
place a significant strain on the Company's management, administrative,
operational and financial infrastructure. The Company's success will depend, in
part, upon the ability of the Company’s senior management to manage this
growth effectively. Te do so, the Company must continue to hire, train and
manage new employees as needed. If the Company's new hires perform poorly, if
the Company is unsuccessful in hiring, training, managing and integrating these
new employees, or if the Company is not successful in retaining existing
employees, the Company’s business may be harmed. To manage the expected
growth of the Company's operations and personnel, the Company will need to
continue to improve its aperational, financial and management controls, reporting
systems and procedures. The additional headcount and capital investments will
increase its cost base, which will make it more difficult for the Company to offset
any future revenue shortfalls by offsetting expense reductions in the short term. If
the Company fails to successfully manage its growth, the Company will be unable
1o execute its business plan and its results will suffer.

The COVID-19 pandemic has negatively impacted the global economy, disrupted
consumer spending and glebal supply chains and created significant volatility and
disruption of financial markets. The extent of the impact of the COVID-

19 pandemic, including our ahility to execute our business strategies as planned,
will depend on future developments, including the duration and severity of the
pandemic, which are highly uncertain and cannot be predicted. Concerns have
rapidly grown regarding recent worldwide surges in the outbreak of COVID-19,
and as a result consumer spending will likely also be negatively impacted by
general macroeconomic conditions. Furthermore, a decline in consumer
confidence, including from the impacts of any recession resulting from

the COVID-19 pandemic or other economic events, may negatively impact our
ability successfully to roll out our products and services, and adversely impact
traffic on our websites. Any reduction in customer visits to our websites will likely
result in a loss of sales and profits and other material adverse effects.

As an early stage business, we are dependent upen this Offering and other
outside financing in order to implement our business plan and complete
development and commercial implementation of our software and services. If we
do not raise sufficient capital pursuant to this Offering and other outside
financing, we may have to delay or modify our business plan. There can be no
assurance that any such delay or modification weuld not have a material adverse
effect on us. In addition to this Offering, we may pursue alternative methods of
raising funding, including, without limitation, funding from venture capital firms
and select private investers and vendors who are partnering with us in the
development of our marketplace, as well as subordinated debt from lenders and
private individuals and senicr bank debt. We will pursue the most advantageous
source(s) of funding for the Company and its sharehelders at the most attractive
terms. As of the date of this Memorandum, we have no commitments for any
interim or permanent financing, including any credit facility, and no assurance that
any such financing will become available or, if available, at an interest rate or
other terms that will ke favorable to the Company. If available, such financing may
result in the imposition of restrictions on the Company’s future borrawings and
operating policies and dilute the ownership of investors and management.

General Risk of Insolvency. Each purchaser bears the risk that the financial
situation of the Company could deteriorate. There will be no security or guarantee
to any purchaser in the Offering.

An investment in the Company is speculative. Purchasers of the securities offered
hereby may not realize a return on their investment and could lose their
investment. Purchasers should carefully review this offering disclosures and
consult with their attorneys, tax advisors, and/or business advisors prior to
purchasing the securities offered hereby.

Any projections of future performance provided to you may prove to be incorrect.
Management’s projections of future revenues, expenses and the outlook for the
business are based on good faith estimates but are inherently unreliable. Factors
such as adverse decisions and future competition will affect the Company's future
revenue streams. In addition, unanticipated factors such as greater diligence costs
ar increased development or marketing expenses may impact the Company’s
profitability. For these reasons, you should not rely upon management’s estimates
aof future performances in making your investment decision as management’s
assumptions (and any limitations en the assumpticns) may prove to be
significantly inaccurate.

The Company is dependent on its key personnel and its akility to hire or retain
additional personnel. The Company relies heavily on the expertise, experience,
and continued services of its management team. The loss of their services could
adversely affect the Company’s ability to achieve its business plan. The
Company’s future success will depend on its ability to retain these key persons
and its ability to attract and retain additicnal skilled personnel. The Company’s
empleyees may voluntarily terminate their employment with the Company at any
time, There is no assurance that the Company will be able to attract, train or
retain qualified personnel in the future and the loss of personnel could have a
material adverse effect on the Company.

The Company has implemented a comprehensive compliance program that
addresses the financial regulatory environment. This includes Anti-Maney
Laundering (AML) and Fraud contrals. While these controls significantly mitigate
the risk of a fraud or AML event occurring, it can never eliminate that risk. These
areas will always present a threat to the Company and the impact will depend on
the volume and velocity of these events occurring but can present large monetary
loss, regulatory enforcement and risk our relationship with our core processing
and banking partners. However, the Company’'s compliance team is extensively
trained and experienced in this space and will remain consistently vigilant through
a blend of cutting edge technology, industry best practice and field tested
expertise and knowledge.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liguidity event such as a sale of the Company or an IPQ. If neither the
conversion of the Securities nor a liguidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Company or its actions.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business,

George Ulmer is a part-time officer. As such, it is likely that the company will not
make the same progress as it would if that were not the case.
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The Offering

USE OF FUNDS

9. What Is the purpase of this offering?
The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend ta use the proceeds of this offering?

fwe raise: $50,000

N Use of 50% Banking Partners, Operations & Technology Partners ,
FIOCERES 43 5% Development & Data Science, 6.5% Wefunder Fee

If we ralse: 1,070,000

Use o
Proceeds:

33% Banking Partners, Operations & Technology Partners,

22.5% Development & Data Science, 15% Compliance & Fraud Prevention
& Licenses, 13% Marketing & Customer Acquisition, 10% General &
Administrative , 6.5% Wefunder Fee
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DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
recorded in the books and records of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custodian and hold legal title to the investments for
investors that enter into a Custodial and Voting Agreement with XX Investments
LLC and will keep track of those investors’ beneficial interests in the investments.
In addition, investors' interests in the investments will be recorded in each
investor’s “My Investments” screen. The investor will also be emailed again the
Investor Agreement and, if applicable, the Custodial and Voting Agreement. The
Investar Agreement and, if applicable, the Custedial and Voting Agreement will
also be available on the “My Investments” screen.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the 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 (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an 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 recelve securities in exchange for his
or her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment
will be cancelled and the committed funds will be returned.

An Investor’s right to cancel.
commitment at any time un

An Investor may cancel his or her investment
48 hours prior to the offering deadline.

If there Is a material change to the terms of the offering or the information

ided to the about the ing and/or the Company, the Investor will
he provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change accurs within five business
days of the maximum number of days the offering Is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her Investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellallon of an offering by the ComDam’. the
Company will give each investor notification of the the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The I ! t you will te with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the i itments from all i does not equal or
exceed the target offering amount at the time of the offering deadline, no
sacurities will ha sald in the offaring. investmant commitments will he cancelled



and committed funds will be returned.

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not “accredited investors,” as defined in
Rule 501(a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 non-accredited investors are initially accepted inte an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Ci before the offering deadilil

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity (“SAFE"), which provides Investors the right to Preferred Stock in
the Company (“Preferred Stock”), when and if the Company sponsors an equity
offering that involves Preferred Stock, on the standard terms offered to other
Investors.

Conversion to Preferred Equiry. Based on our SAFES, when we engage in an offering
of equity interests involving Preferred Stock,

Investors will receive a number of Preferred Stock calculated using the method
that results in the greater number of Preferred Stock:

1. the total value of the Investor's investment, divided by
1. the price of Preferred Stock issued to new Investors multiplied by
2. the discount rate (80%), or
2. if the valuation for the company is more than $4,000,000.00 (the "Valuation
Cap”), the amount invested by the Investor divided by the quotient of
1. the Valuation Cap divided by
2. the total amount of the Company’s capitalization at that time
3. for investors up to the first $100,000.00 of the securities, investors will receive
a valuation cap of $3,500,000.000 and a discount rate of (80%).

Addirional Terme of the Valuation Cap. For purpeses of option (if) above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without double-counting, in each case calculated on an as-

converted to Common Stock basis):

- Includes all shares of Capital Stock issued and outstanding;
- Includes all Cenverting Securities;
- Includes all (i) issued and outstanding Options and (ii) Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

Liguidity Events. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new aowners prior to
Investors in the SAFEs receiving Preferred Stock. Investors will receive proceeds
equal to the greater of

* the Purchase Amount (the "Cash-Out Amount™) or

2- the amount payable on the number of shares of Common Stock equal to the
Purchase Amount divided by the Liguidity Price (the "Conversion Amount')

Liquidity Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

. On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that would otherwise be due: and

3. Senior to payments for Common Stock.

n

Irrevocable Proxy. The Investor and his, her, or its transferees or assignees
(collectively, the "Investor”), through a power of attorney granted by Investor in
the Investor Agreement, will appoint XX Team LLC ("XX Team") as the Investor's
true and lawful proxy and attorney (the "Proxy'), with the power to act alone and
with full power of substitution, on behalf of the Investor to:

1. direct the voting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respect to the
Company's securities, and

. direct, in connection with such voting power, the execution of any instrument
ar document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an investor has
entered into the Custodial and Voting Agreement with XX Investments LLC
("XX Investments”), then XX Investments will ke the entity that XX Team
directs to vote and take any other actions in connection with such voting
¢including the execution of documents) on behalf of such investor.

o

Kepurchase. If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of recard by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
("Exchange Act"), as required by Sectian 12(g) or 15(d) thereof, the Company shall
have the option to repurchase the securities from each Investor for the greater of
1. the purchase price of the securities, and
2. the fair market value of the securities, as determined by an independent
appraiser of securities chosen by the Company. The foregoing repurchase

aption will terminate upon a Change of Control or Dissolution Event (each as
defined in the Company's Investment Agreement).

14. Do the securities offered have voting rights?
[ Yes
O No
15. Are there any limitations an any voting or ather rights identified above?

1 ¥as:



o: Irrevecable voting proxy granted to XX Team.

16. How may the terms of tha securities being offered be modified?

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either

a. the Investor or
b. the majority-in-interest of all then-outstanding Safes with the same "Post-
Money Valuation Cap” and "Discount Rate” as this Safe {and Safes lacking one
ar both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended. waived or modified in this
manner,
B. the censent of the Investor and each helder of such Safes must be solicited
(even if not obtained), and
C. such amendment, waiver or modification treats all such holders in the same
manner. "Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the fellowing actions with
respect to the investment contract between the Company and an investor:

A. wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

. Wefuncler Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company's offering is oversubscribed.

w©

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered mey not be transferred by ary surchaser of such securities

during the one ye riod beginning when the securities were issued, unless such

securities are transferred

1 to the issuer;

to an aceredited

S

restor;

a5 part of an offerin

@

g registered with the LS. Securities and Exchange Commission; or

2

to @ member of the family of the purchaser or the equivalent, to & mruet controlled by
the purcheser, 1o a trus. created for the benefit of a member of the family of the

purchaser er the equivalent, or in connection with the death or divorce of the

arathar sim

purcha ireumsta

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person,

The term “member of the family of the purchaser or the equivalent” includes a child,

, parent, grandp: , Spouse of spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, in-law, brother-in-law, or sister-
in-law of the , and includes adopti i ips. The term “spousal equivalent”
means a occupying a p generally eq to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities ar classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Secu s Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common 10,000,000 8,000,000 No ~

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 2,000,000

Describe any ather rights:

The company has yet to authorize preferred stock, which investors in this offering
woulld receive if the SAFE converts. Preferred stock has liquidation preferences
over common stock.

18. How may the rights of the securities being offered be materially limited, diluted or gualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor’s voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

19. Are there any differences not reflected above between the securities being offerad and
each other class of security of the issuer?

None

20. How could the exercise of rights held by the principal shareholders identified in Question 6
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of veting rights in the Company, the
sharehalders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investar will have no recourse to change these decisions. The Investor's interests
mav conflict with thase of ather investars and thera is na aiarantes that tha









Yes
N

28. Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations,

M. g t's DI and Analysis of Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and ather financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-loaking
statements that involve risks and uncertainties. You should review the "Risk
Factars" section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis,

Overview

Cedar offers a line of credit to cover bills and subscriptions that the consumer
already pay in order to help them build the credit they deserve when Cedar
reports the on time payment to the credit bureaus.

In 5 years, Cedar hopes to grow into a new banking-as-a-service platform with a
full suite of financial products, Savings Accounts, DDA, Credit Cards, and Other
Consurner Lending loan products. Think of Chime, but better! These projections
cannot be guaranteed. Given the Company's limited operating history, the
Company cannot reliably estimate how much revenue it will receive in the future,
if any.

Milestones
Cedar, Inc. was incorporated in the State of Delaware in May 2020.

Since then, we have achieved the following:

- Top Industry Advisor. They say that the company that you keep is a reflection of
whao you are. We know that's true as we have one of the best advisors in the
world. Trent Sorbe, the Founder and President of Central Payments, brings a
wealth of consumer credit and payments thought leadership.
(https://tearsheet.cofopinionmaker/trent-serbe). Cedar continues to expand our
advisor team to maximize success potential through industry knowledge and
diverse perspectives.

- Multiple Revenue Streams. Through extensive work with our bank partner we've
been able to structure the Cedar Credit Builder to maximize revenue thraugh
credit bin interchange rates, consumer friendly monthly credit builder fees, and
receivable purchases by our bank partner. Simply put, the Cedar Credit Builder
is a solid revenue generator, without having to pass high costs on to the
consumer.

- Contracted Bank Partner. Cedar has teamed up with the Central Bank of Kansas
City and it payments arm, Central Payments. This is a massive success as Cedar
will be utilizing Central Payments industry leading API library to manage
consumer funds flow, card issuing, and KYC/AML.

- Highly Experienced Founding Team. George Ulmer {Co-Founder & CTO) has over
10 years of progressive full-stack development expertise and was the Co-
Founder & CTO of HealthCroewd a successful startup which has raised over $9
million to date. Adam Finke (Co-Founder & CEQ) has over 10 years of senior
consumer lending experience, having managed and analyzed over $2 billion in
assets.

- Extended Product Roadmap for Consumer Graduation. Cedar Credit Builder is
the first step in @ consumer's credit journey, and Cedar plans to be by their side
every step of the way. Our product roadmap allows far Cedar to become the
consumer's trusted financial services provider offering innovative savings, DDA,
and consumer credit products. The Cedar Credit Card is currently schedule ta
be launched in October 2022. Launch date may be adjusted based on
operational variables.

Historical Results of Operations
Qur company was organized in May 2020 and has limited cperations upon which
prospective investors may base an evaluation of its performance.

- Revenuegs & Gross Margin. For the period ended Movember 30, 2020, the
Company had revenues of $0.

- Assats. As of November 30, 2020, the Company had total assets of $1.105,
including $1,105 in cash.

- Net Loss. The Company has had net losses of $29,475 for 2020.

The Company's liabilities totaled $30,000 for 2020.

- Lia
Related Party Transaction

Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $30,000 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 10 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform aperations over the lifetime of the Company. We plan
to raise capital in 3 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Cedar, Inc. cash in hand is $35.52, as of January 2021. Over the last three months,
revenues have averaged $0/month, cost of goods sold has averaged $30/month,
and operational expenses have averaged $5,000/month, for an average burn rate
of $5,000 per month. Our intent is to ke profitable in 24 months.

There have been no material changes or trends to Cedar's finances or operations
since the date the financial reporting covers.



Revenues will be zero for the next 3-6 manths while Cedar completes
implementation with its bank partner (Central Bank of Kansas City) and launches
between 4/1/21 and 6/30/21. Revenue generation to start June 2021, and Cedar
requires a minimum of $1,500,000 in total funding to get us to this

target. Expenses are currently estimated at $350,000 through the next six
months, which takes into account the requirement for bank implementation and
setup with our issuing network and card processor.

Cedar is fully reliant on investment funcls to maintain operations, and will be
through 2021 and our full market launch of the product.

INSTRUCTIONS TO QUESTION 2.
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FINANCIAL INFORMATION

28. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
offizer, general partner or managing membar of the issuer, any beneficial owner of 20 perzent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, diractor, officer or managing member of any such
solicitor, prior ta May 16, 2016:

(1) Has any such person been convicted, within 10 years (ot five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felany or misdemeanor:

i. in connection with the purchase or sale of any security? (] Yes FNo

invalving the making of any false filing with the Commission? [] Yes @ No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid soliciter of purchasers of
securities? [] Ye: No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains ar
enjoins such person from engaging or continuing to engage in any conduct or practice:

in connection with the purchase or sale of any security? [ ] Yes [V|Na

involving the making of any false filing with the Commission? [] Yes & No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
sacurities dealer, investment adviser, funding portal or paid soliciter of purchasers of
securities? [] Yes [l No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commissien (er an agency or
officer of a state performing like functions); an apprepriate federal banking agency; the U.S
Commadity Futuras Trading Cammission; or the National Credit Unien Administratien that:

at the time of the filing of this offering statement bars the person from:

A association with an entity regulated by such cammission, authority, agency or
afficer? [ ] Yes & No

B. engaging in the business of securities, insurance or banking? [J Yes

€. engaging in savings assaciation or credit union activ|

constitutes a final order based an a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year periad anding an the data of the filing of this offering statement?

(4} Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(=) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, Investment adviser or funding portal? [ Yes £ No

places limitations on the activities, functions or operations of such person?
MNo

bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Ye: No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person ta cease and desist from committing or causing a violatisn or future
violation of:

any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Arct of 1940 or any other rule or regulation thereunder? [] Yes [F] No

Section 5 of the Securities Act? [ Yes [v] No

(8) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act er omission to act constituting conduct
inconsistant with just and equitable principles of trade?

O e

(7) Has any such person filed (as a registrant or issuer), or was any such persen or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years befora the filing of this affering
statement, was the subject of a refusal arder, stop order, or order suspending the Regulation A
exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

(&) Is any such parson subject ta a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such persen, at the time of filing of this offering statement, subject to

A ardar nr initinetinn with rasnact tacandict allsand b the




United States Postal Service to constitute a scheme or device for ob
through the mail by means of false reprasentations?

[ Yes EMo

ining money or property

If you would have answered "Yes” to any of these questions had the conviction, order,

j decree, i or bar or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
- (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investars who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investors who invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal
or its affiliates.

XX Investments is the Company's transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website (“Investors™). XX Investments halds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company’s
securities. XX Investments keeps track of each Investor's beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

In addition to the above services, at the direction of XX Team, XX Investments
votes the securities and take any other actions in connection with such voting on
behalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalf of that Investor. XX
Investments will not charge Investors for its services. XX Investments does charge
the Company $1,000/year for services; however, those fees may be paid by
Wefunder Inc. on behalf of the Company.

As noted, XX Team holds a power of attorney from each Investor that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
Pursuant to the power of attorney, XX Team will make voting decisions and then
direct XX Investments to vote and take any other actions in connection with the
voting an Investors' behalf. XX Team will act, with respect to the Company,
through our Lead Investor, who is a representative of XX Team. As compensation
for its voting services, each Investor authorizes XX Investments to distribute to XX
Team 10% of any distributions the Investor would otherwise receive from the
Company. XX Team will share its compensation with our Lead Investor. XX Team,
through our Lead Investor, may also provide consulting services to the Company
and may be compensated for these services by the Company; although, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investor.

The Lead Investor is an experienced investor that we choose to act in the role of
Lead Investor, both on behalf of the Company and on behalf of Investors. As
noted, the Lead Investor will be a representative of XX Team and will share in
compensation that XX Team receives from the Company (or Wefunder Inc. on the
Company behalf) or from Investors. The Lead Invester will be chosen by the
Company and approved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed to Investors before Investors make a final investment decision
to purchase the Company's securities. Investors will receive disclosure regarding
all fees that may be received by the Lead Investor. In addition to the fees
described above, the Lead Investor may receive compensation if, in the future,
Wefunder Advisoers LLC forms a special purpose vehicle ("SPV™) for the purpose
of investing in a non-Regulation Crowdfunding offering of the Company. In such a
circumstance, the Lead Investor may act as a portfolic manager for that SPV (and
as a supervised person of Wefunder Advisors) and may be compensated through
that role. Although the Lead Investor may act in multiple roles and be
compensated from multiple parties, the Lead Investor’s goal is to maximize the
value of the Company and therefore maximize the value of the Company’s
securities. As a result, the Lead Investor's interests should always be aligned with
those of the Investors.

Investors that wish to purchase the Company’s securities through Wefunder Portal
must agree to (1) hire XX Investments to serve as custodian, paying agent, and
proxy agent with respect to the Company’s securities; (2) give a power of
attorney ta XX Team to make all voting decisions with respect to the Company's
securities; and (3) direct XX Investments to share 10% of the Investor's
distribution from the Company with XX Team. The Company may waive these
requirements for certain investors with whom the Company has a pre-existing
relationship.

The XX arrangement described above is intended to benefit the Company by
allowing the Company to reflect one investor of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company's
securities by having one entity (XX Team), through one person (the Lead
Investor), make all voting decisions and having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who is expected to
make value-maximizing decisions regarding Investors’ securities. XX Team (acting
through the Lead Investor) may further benefit both the Company and Investors
by providing consulting services to the Company that are intended to maximize
both the value of the Company’s business and also the value of its securities.
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description of suzh disclesure,

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no |ater than:

120 days after the end of each fiscal year covered by the report.

33. Once posted, the ual report may be found on the issuer's website at

https://www cedarcreditbuilder com/invest
The issuer must continue to comply with the ongoing reporting
requirements unt I:

1. the issuer is required to file reports under Exchange Act Sections 13(a) or
15(d);

.the issuer has filed at least one annual report and has fewer than 300

i

holders of record;

)

the issuer has filad at least three annual reports and has total assets that

do not exceed $10 milli.

. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(&)(8), including any pavment in [ull of debt

securities or any complete redemption of redeemable securities; or the

igsuer liquidates or d es in accordance with state law.
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3 of the board of

| authorize Wefunder Portal to submit a Form C to the SEC based on
the information | provided through this online form and my company’s
wefunder profile.

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.
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o
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