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Name of issuer:

Kazoo LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incarporation/Organization: DC
Date of organization: 4/1/2019

Physical address of issuer:
3034 Dent Place NW
Washington DC 20007

Website of issuer:

https:/getkazoo.com

Name of intermadiary through which the offering will ke conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

00Q7-00033

CRD numbet, if applicable, of intarmediary:
283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a

percentage of the offering amount, or a good faith estimate if the exact amount is not

availabls at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering

7.5% 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 connection with the offering.

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

No

Type of security offerad:
[ Common Stack
[l Preferred Stock
[IDebt
Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered

50,000

Price:

$1.00000

Method for determining price:
Pro-rated portion of the total principal value of $50,000; interests will be sald in
incremeants of $1; each investment is convertible to one unit as described under
Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted:

No

If yes, disclose how oversubscriptions will be allocated:

[1Pro-rata basis
[ First-come, first-served basis

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$375,000.00

Deadline to reach the target offering amount
3/4/2021

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 pe ana tunas will be returned.

Current number of employees:

1

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

Total Assets: $328,219.00 $0.00
Cash & Cash Equivalents: $10,306.00 $0.00
Accounts Recelvable: $0.00 $0.00
Short-term Debt: $106,410.00 $0.00
Long-term Deht: $335,940.00 $0.00
Revenues/Sales: $0.00 $0.00
Cost of Goads Sald: $2,643.00 $0.00
Taxes Paid: $50.00 3$0.00
Net Income: ($130,226.00) $0.00

Select the juriscictions in which the issuet intends to offer the securitias:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, 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, ©R, PA, R|, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond 10 each question in each paragraph of this part. Set forth each question and
any notes, but net any instructions theret, in their entirety. 1f disclosure in
response te any question is responsive to one or more other questions, it is not
necessary 1o repeat the diselosure. If a question or series of questions is
inapplicable or the respense is available elsewhere in the Formy, either state that it is
inapplieable, inchude a crass-referance to the raspensive disclesure, or omit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers sc that they are not misleading under the circumstances involved. Do not
discuss any futurs performance or other anticipated event unless you have a

reasonable basis to believe that it will actually occur within the foreseeable future. If

any answer requiring significant information is materially inaccurate, incomplete or

misleading, the Company, its management and principal shareholders may be liable
to investors based on that information.

THE COMPANY

1. Name of issuer:

Kazoo LLC
COMPANY ELIGIBILITY

2.[] Chack this bex to certify that all of the following stataments 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 investmant company registared ot required to be registered under the
Investment Company Act of 1940,

Not ineligible to rely on this exemption under Sectian 4¢a)(6) of the Securities Act
as a result 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 required by Redulation Crowdfunding during the two years
immediately preceding the filing of this offaring statement (or for such shorter
period that the issuer was required to file such reports).

Mot a development stage company that (a) has no specific business plan or (b) has
indicated 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 raquirements of Rule 202 of Regulation Crowdfunding?

[1Yes [“] No
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.

Principal Qccupation " YearJomedae
Director L P Employer Director
Peter J. Goodman ChistExecutive’ s 2018
Officer

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 persons occupying a similar
status or perferming a similar function) of the issuer.

Officer Positions Held Year Joined

Peter J. Goodman CEQ 2019

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

INSTRUCTION TG QUESTION

e president, secreta;

For purposcs of this Question 5, the term officer means a president,

reasurer or principal financial officer, zomptrodler or prineipal accounting

officer, and any person that soutinely perfarming similar functions.
PRINCIPAL SECURITY HOLDERS

6. Pravide the name and ownership level of each person, as of the maost recent practicable

Aata wha ic tha hanaficisl awnoer nf 90 narrant ar more of tha iccnare niterandine untine
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equity securities, calculated on the kasis of voting power.

N SR AR No. and Class % of Voting Power
of Securities Now Held Prior to Offering

Pathmazing Inc. 909645.0 Series B Units 22656

Luna Howard 1000000.0 Series B Units 24.907

Peter J. Goodman 853800.0 Series B Units 21.265

RUCTION TQ QUESTION 6: The above information must be provided as of a date thatis no

INST

mere then 120 days prior to the date of filing of this sffering statement,

Ts calewdate total vating power, include all securities for he person directiy o

ar shares the voting power, which includes the power to vore o7 to direst the voring of such seciurizies.
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BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer ta the
attached Appendix A, Business Description & Plan
INSTRUCTION TQ QUESTION 7: Frovide your company’s Wefunder profile as an

fix A) te the Form Cin PRE format. The

under i

sriasion wiil include ol Q&A items and

T e

be transcribed.

“read mare” links in an un-collapsed format. All videos

This means that any wform

responss to thic question As o resul

omissinns i your profile under the Sacnrities Aet of 1023, which requires yei to provide material

ness and ot

information reloted to you ess plon. Please review your Wefunder

profile carefully to ensure it provides all material information, is net fulse or misleading, and does
not omit any information that would cause the information included to be false or misleading.

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 metits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

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

We have a limited operating history upon which you can evaluate our
performance, and accordingly, our prospects must be considered in light of the
risks that any new company encounters, The Company is still in an early phase
and is just beginning to implement its business plan. There can be no assurance
that it will ever aperate profitably. The likelihood of its success should be
considered in light of the problems, expenses, difficulties, complications and
delays usually encountered by companies in their early stages of development.

The amount of capital the Company is attempting to raise in this Offering may not
be enough to sustain the Company's current business plan. In order to achieve the
Company’s near and long-term goals, the Company may need to procure funds in
addition to the amount raised in the Offering. There is no guarantee the Company
will be able to raise such funds on acceptable terms or at all.

Although dependent on certain key personnel, the Company does not have any
key man life insurance paolicies on any such people. The Company is dependent on
certain key personnel in order to conduct its operations and execute its business
plan, however, the Company has not purchased any insurance policies with
respect to those individuals in the event of their death or disability. Therefore, if
any of these personnel die or become disabled, the Company will not receive any
compensation to assist with such person’s absence. The loss of such person could
negatively affect the Company and its operations.

The Company is not subject to Sarbanes-Oxley regulations and may lack the
financial controls and procedures of public companies. The Company may not
have the internal control infrastructure that would meet the standards of a public
campany, including the requirements of the Sarbanes Oxley Act of 2002. As a
privately-held (non-public) Company, the Company is currently not subject to the
Sarbanes Oxley Act of 2002, and it's financial and disclosure controls and
procedures reflect its status as a development stage, non-public company. There
can be nc guarantee that there are no significant deficiencies or material
weaknesses in the quality of the Company's financial and disclosure controls and
procedures. If it were necessary to implement such financial and disclosure
controls and procedures, the cost to the Company of such compliance could be
substantial and could have a material adverse effect on the Company's results of
operations

We may implement new lines of business or offer new products and services
within existing lines of business. As an early-stage company, we may implement
new lines of business at any time. There are substantial risks and uncertainties
associated with these efforts, particularly in instances where the markets are not
fully developed. In developing and marketing new lines of business and/or new
products and services, we may invest significant time and resaurces. Initial
timetables for the introduction and development of new lines of business and/or
new products or services may not be achieved, and price and profitability targets
may not prove feasible.

In order for the Company to compete and grow, it must attract, recruit, retain and
develop the necessary personnel who have the needed experience. Recruiting and
retaining highly qualified personnel is critical to our success. These demands may
require us to hire additional personnel and will require our existing management
personnel to develop additional expertise. We face intense competition for
personnel. The failure to attract and retain personnel or to develop such expertise
could delay or halt the development and commercialization of our product
candidates



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

We have not prepared any audited financial statements. Therefore, you have no
audited financial infermation regarding the Company's capitalization or assets ar
liabilities on which to make your investment decision. If you feel the information
provided is insufficient, you should not invest in the Company.

We need to rapidly and successfully develop and introduce new products in a
competitive, demanding and rapidly changing environment. To succeed in our
intensely competitive industry, we must continually improve, refresh and expand
our product and service offerings to include newer features, functionality or
solutions, and keep pace with price-to-performance gains in the industry. We
must continue to respond to market demands, develop leading technologies and
maintain leadership in analytic data solutions performance and scalability, or our
business operations may be adversely affected. We must also anticipate and
respond to customer demands regarding the compatibility of our current and
prior offerings. These demands could hinder the pace of introducing and
implementing new technology.

We rely on agreements with third parties to provide certain services, goods,
technology, and intellectual property rights necessary to enable us to implement
some of our applications. Our ability to implement and provide our applications
and services to our clients depends, in part, on services, goods, technelogy, and
intellectual property rights owned or controlled by third parties. We exercise
limited contral over our third-party vendaors, which increases our vulnerability to
problems with technology and services those vendors provide. If the services,
technology, or intellectual property of third parties were to fail to perfarm as
expected, it could subject us to potential liability, adversely affect our renewal
rates, and have an adverse effect on our financial condition and results of
operations.

The Company intends to use the proceeds from the Offering for unspecified
working capital. This means that the Company has ultimate discretion to use the
proceeds as it sees fit and has chosen not to set forth any specific uses for you to
evaluate. The net proceeds from this Offering will be used for the purposes, which
our management deems ta be in our best interests in order to address changed
circumstances or opportunities. As a result of the foregoing, our success will be
substantially dependent upon cur discretien and judgment with respect to
application and allocation of the net proceeds of this Offering.

Our business, results of operations, and financial condition may be impacted by
the recent coronavirus (COVID-19) outbreak. The ongoing and evolving
coronavirus (COVID-19) outbreak, which was designated as a pandemic by the
‘Werld Health Organization on March 11, 2020, has caused substantial disruption in
international and U.S. economies and markets, If repercussions of the outbreak
are prolonged, they could have a materially significant adverse impact on our
business. The Company’s management cannot at this point estimate the impact of
the outbreak on its business, and no provision for this outbreak is reflected in the
accompanying financial statements.

The Company’s management may have broad discretion in how the Company
uses the net proceeds of an offering. Unless the Company has agreed to a specific
use of the proceeds from an offering, the Company's management will have
considerable discretion over the use of proceeds from their offering. You may not
have the opportunity, as part of your investment decision, to assess whether the
proceeds are being used appropriately

The Company has the right to extend the Offering deadline. The Company has the
right to end the Offering early. The Company may extend the Offering deadline
heyond what is currently stated herein. This means that your investment may
continue to be held in escrow while the Company attempts to raise the Target
Offering Amount even after the Offering deadline stated herein is reached. While
you have the right to cancel your investment in the event the Company extends
the Offering, if you choose to reconfirm your investment, your investment will not
be aceruing interest during this time and will simply be held until such time as the
new Offering deadline is reached without the Company receiving the Target
Offering Amount, at which time it will be returned to you without interest or
deduction, or the Company receives the Target Offering Amount, at which time it
will be released to the Company to be used as set forth herein. Upon or shortly
after release of such funds to the Company, the Securities will be issued and
distributed to you. The Company may also end the Offering early: if the Offering
reaches its target Offering amount after 21-calendar days but before the deadline,
the Company can end the Offering with 5 business days’ notice. This means your
failure to participate in the Offering in a timely manner, may prevent you from
being able to participate - it also means the Company may limit the amount of
capital it can raise during the Offering by ending it early.

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. You should not
rely on the fact that our Form C is accessible through the U.S. Securities and
Exchange Commission’s EDGAR filing system as an approval, endorsement or
guarantee of compliance as it related to this Offering.

Neither the Offering nor the Securities have been registered under federal or
state securities laws, leading to an absence of certain regulation applicable to the
Company. No governmental agency has reviewed or passed upon this Offering,
the Company or any Securities of the Company. The Company also has relied on
exemptions from securities registration requirements under applicable state
securities laws. Investors in the Campany, therefore, will not receive any of the
benefits that such registration would otherwise provide. Prospective Investors
must therefore assess the adequacy of disclosure and the fairness of the terms of
this Offering on their own or in conjunction with their personal advisors.
Compliance with the criteria for securing exemptions under federal securities laws
and the securities laws of the various states is extremely complex, especially in
respect of those exemptions affording flexibility and the elimination of trading
restrictions in respect of securities received in exempt transactions and
subsequently disposed of without registration under the Securities Act or state
securities laws.

Investors will not be entitled to any inspection or infarmation rights other than

thase required by Regulation CF. Investors will not have the right to inspect the
books and records of the Company or to receive financial or other information

from the Company, other than as required by Regulation CF. Other security



holders of the Company may have such rights. Regulation CF requires only the
provision of an annual report on Form C and no additional information - there are
numerous methods by which the Company can terminate annual report
obligations, resulting in no infarmation rights, contractual, statutory or otherwise,
owed to Investors.

There is noc present market for the Securities and we have arbitrarily set the price.
The offering price was not established in a competitive market. We have
arbitrarily set the price of the Securities with reference to the general status of
the securities market and other relevant factors. The Offering price for the
Securities should not be considered an indication of the actual value of the
Securities and is not based on our net worth or prior earnings.

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

On August 10, 2020, Nga Thi Howard, a former CEO and former manager of the
Cempany, filed a lawsuit in the United States District Court for the District of
Celumbia captioned as Howard v. Goodman, No. 1:20-cv-2187 (D.D.C.). Ms.
Howard alleges, among other things, that Peter J. Goodman, the CEQ, President,
and Manager of the Company, improperly removed Ms. Howard as a manager and
misused the Company’s assets. There are no direct claims against the Company.
Mr. Goodman has filed a motion to dismiss and a counterclaim against Ms.
Howard for defamation. After receiving the parties” filings, the judge assigned the
case te mediation. A mediator has been appointed, and a mediation date is being
scheduled.

Our 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.
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The Offering

USE OF FUNDS

9. What is the purpose 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 to use the proceeds of this offering?

If we raise: $50,000

Use of 65% towards product development; 14% marketing (user acquisition
ads); 13.5% towards general operations; 7.5% towards Wefunder fees

If we reise. $375,000

Use of 45% towards product development; 20% marketing (user acquisition
Preipseds ads); 15% towards new hire (product/project manager); 12.5% towards
operations; 7.5% towards Wefunder fees
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DELIVERY & CANCELLATIONS

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

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 Invastments LLC. XX
Investments LLC will act as custodian and hold legal title to the investments for
investaors 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
Investor Agreement and, if applicable, the Custodial and Voting Agreement will
also be available on the “My Investments” screen.

12. Hew 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 receive securities in exchange for his

e e L



or ner 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. An Investar may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

cc i within five busi 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 occurs 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 Is his or her ir 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 cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose 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 Investment Agreement you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be 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 into 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 Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.

Convertible note with $3,000,000.00 valuation cap; 20.000% discount; 5%
interest.
See exact security attached as Appendix B, Investor Contracts

Type of Security: Convertible Promissary Notes ("Notes™).

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: $3,000,000.00

Discount Rate: 80%

Maturity Date: 36 months from the Effective Date.

Interest Rate: 5%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders an or after the Maturity Date.

Early-Bird: Investors investing in the first $90,000.00, will receive a valuation cap
of
$2,750,000.00

Conversion and Repayment

(a) Conversion Upon Qualified Financing.

Conversion upen a Qualified Financing. In the event that the Company issues and
sells its shares of equity securities to investors (the “Investors”) while this Nate
remains outstanding in an equity financing with total proceeds to the Company of
not less than $1000000 (excluding the conversion of the Notes or other
convertible securities issued for capital raising purposes (e.g., Simple Agreements
for Future Equity)) (a "Qualified Financing”), then the outstanding principal
amount of this Note and any unpaid accrued interest shall automatically convert
in whole without any further action by the Holder into Equity Securities sold in
the Qualified Financing at a conversion price equal to the lesser of (i) the price
paid per unit for Equity Securities by the Investors in the Qualified Financing
multiplied by 0.8, and (i) the quotient resulting from dividing $3000000 by the
number of outstanding commaon units of the Company immediately prior to the
Qualified Financing (assuming conversion of all securities convertible into
cammon units and exercise of all outstanding options and warrants, but excluding
the units of equity securities of the Company issuable upon the conversion of the
Notes or other convertible securities issued for capital raising purposes (2.9.,
Simple Agreements for Future Equity)). The issuance of Equity Securities

pursuant to the conversion of this Note shall be upon and subject to the same
terms and conditions applicable to Equity Securities sold in the Qualified
Financing. Notwithstandling this paragraph, if the conversion price of the Notes as
determined pursuant to this paragraph (the “Conversion Price”) is less than the
price per unit at which Equity Securities are issued in the Qualified Financing, the






the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the halders of, all of the Notes, and the
Company shall premptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following 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 favarable to the investor than the original
terms; and

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

@

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred

any purchaser of securities

during the one year period begirning when the securities were issued, unless such

securities are transferred:

. to an aceredired investor;

»

w

red with the .S, Securities and Excha

ik
member of &

. as part of an offering regis

e Commission; or

valent, to a trus

4. to a member of the family of the purchaser or the

the purchaser, to a trust created [or the benefit

amily of the
purchager cr the sguivalent, or in conngction with the death or diveree of the

purchaser or other similar ciroumstance.

MNOTE: 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
comas 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,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What ather securities or classes of securities of th

ssuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized QOutstanding Rights
Series A
Units 20,000,000 (o] No »
Series C
Units 10,000,000 (+] No hd
Series B
Units 20,000,000 4,015,020 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights

The company has not yet authorized preferred units. Preferred units may not
allow investors voting rights, but will have liquidation preferences over common
units.

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

The halders 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 ar 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 offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights hald 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 voting rights in the Company, the
unitholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securities in the Company, and the
Investor will have no recourse to change these decisions. The Invester's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the unitholders may change the terms of the operating agreement
for the company, change the terms of securities issued by the Company, change
the management of the Company, and even force out minority holders of
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FINANCIAL INFORMATION

29, Include financial statements covering the two mast 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 ssuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
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, o any general partner, director, officer or managing member of any such
soliciter, prier to May 16, 2016:

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

i, in connection with the purchasa or sale of any security? [ Yes

_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
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? ] Yes [ No

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

i. in connection with the purchase or sale of any security? []Yes [] No

. Invalving the making of any false filing with the Commission? [J Yes & No

. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes [[] 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 functiens); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency: the U.S.
Commedity Futures Trading Commission; or the Natienal Credit Union Administration that:

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

A. association with an entity regulated by such commission, authority, agency or
officer? ] Yes [ No

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

C. engaging in savings association ar credit union activities?(] Yes [ No
ii. constitutes a final order based on 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 period ending on the date of the filing of this offering statement?

[ Yes

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of tha Exchange Act or Section 203(a) or (f) of the Invastment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i, suspends or revakes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes

ii. places limitations on the activities, functions or operations of such person?
No

iii. bars such person from baing associated with any entity or from participating in the
offering of any penny stock? [] Ye:

(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 to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(h)} of the Exchange
Act, Saction 15(c)(T) of the Exchange Act and Section 206(1) of the [nvestment
Adlvisers Act of 1940 or any other rule or regulation thereunder? [ Yes
ii. Section 5 of the Securities Act? ] Yes [«] No

(6) Is any such person suspended or expelled from membership in, ofr suspended or barred
from association with 2 member of, a registered national securities exchange or a registered
national or affiliated securities assaclation for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[vesFINo

(7) Has any such person filad (as a registrant or issuer), or was any such person 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 before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation A
exemptian, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whather a stop order or suspension order should be issued?

[lYes FINo

(8) Is any such persan subject to a United States Postal Service false representation order
entered within five vears pafore the filing of the infarmation required by Sectien 4A(b) of the
Securitias Act, or is any such parson, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
Unitad States Postal Service to constitute a scheme ar device for obtaining monay or proparty
through the mail by means of false representations?

[ es [« Mo
If you waould have answered “Yes" to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2018,

then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means « written directive or declaratory stuternsnt

issucd by a federal or state agency, described in Rulc 502(a)(3) of Regulation Crowdfunding, under

applicable starutory authority that provides for notice and an sppo.

nity for hearing, which

constitutes a final dispesition or action by that federal or state agency.

No matters are reguired to be disclosed with respect to events relating to any affiliated issuer that

occurred hefore the affiliction arose if the affthated entity is not (i) in control of the issuer or (il
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Intentional misstatements or omissions of facts constitute federal criminal

violations. See 18 US.C. 1001
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Kazoo_LLC_Operating_Agreement_06222020.pdf

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act 0f 1933 and Regulation Crowdfunding (§ 227.100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

Kazoo LLC

=1

Peter ] Goodman

Chief Executive Officer

Pursuant to the requirements of Sect 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C

and Transfer Agent Agreement has been signed by the following persons in
the capacities and on the dates indicated.

Peter /] Goodman




Chief Executive Officer
1/20/2020

S Dre :
or officers,

m

| 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 autl zed 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, hegate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.

WEFUNDER READY TO SUBMIT FORM C TO SEC

| IMADE A MISTAKE, LET MEEDIT FORM C W]

About us Investors Founders

Say Hello




