Form C

Cover Page

Mame of issuer:

Hazel's Ghost LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: CA

Date of organization:  11/30/2021

Physical address of issuer:

655 M. Lucerne Blvd Apt 12
Les Angeles CA 90004

Website of issuer:

http: #fseancefilm com/

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CiK number of intermediary:

DO01670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentaga of the offering amount, or a good fajth estimate if the exact amount s not
available at the time of the filing, for canducting tha affering, including the amount of refarral
and any other fees associated with the offening:

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 amangement
for the intermadiary te acquire such an interest:

Ne

Type of security offered:

[J Common Stock
[ Preferred Stock
[] Dekn

Other

If Other, describe the security offered;

Revenue Participation Agreement

Target number of securities to be offered:

300,000

Price;

$1.00000

Mathad for datermining price:
Pro-rated portion of the total principal value of $300,000; interests will be sold in
inerements of $1.

Target offering amount:

$300.000.00

Qversubscriptions accepted
Yes
[
If yes, disclose how ovarsubscriptions will be allocated:
[ Pro-rata basis
[ First-come, first-served basis
Other
If ather, describe how oversubscriptions will be allocated:

As determined by the issuar

Maximum offaring amouni (if different from target offering ameunt),

$550.000.00

Deadline to reach the target offaring amount:
4/30/2023
MOTE: If the sum of the investment commitmants doas net equal or excead the target

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

Current number of employass:

?



Mast recent fiscal year-end: Prior fiscal year-end:

Toral Assets: $0.00 50.00
Cash & Cash Equivalents: $0.00 $0.00
Accounts Receivable: $0.00 3000
Short-teqm Dett: $0.00 50.00
Long-term Debt: $0.00 $0.00
Revenuss/Sales: F000 $0.00
Cost of Gonds Sofd: F0.00 $0.00
Taxes Pald $0.00 $0.00
Net Income. $0.00 £0.00

Select the jurisdictions in which the issuss intends to offer the securitias:

AL AK, AZ AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, M|, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR. PA, RI, 5C,
SD, T, TX, UT, VT, VA, WA, WV, W|, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to each question in each paragraph of this part. Set [orth each guestion and
any notes, but not any instructions therete, in their entirety. If disclosure in
response 1o any question is respansive to one or more other questions, it is not
necessary to repeaal the diselosure, If 2 quastion or series of guestions is
inapplicable or the response is available elsewhere in the Form, either state that it iz
inapplicable, include a cross-reference to the responsive disclosure, or amit the

question or series of guestions.

Be very careful and precise in answering all questions. Give full and eomplete
answers so that they are not misleading under the circumstanees involved. Do not
diseuss any future performance or other anticipated event unless vou have s
reasonable basis to believe that it will actually occur within the foresecable future. If
any answer requiring significant information is materially inaceurate, incomplete or
misleading, the Company, it= management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Hazel's Ghost LLC
COMPANY ELIGIBILITY

2. [ Chack this box to cartify that all of the following statements are true for the issuar.

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

Mot subject to the reguirement to file reports pursuant to Section 13 or Section
15(d} of the Securitiess Exchange Act of 1934,

Mot an investment company registerad of required to be registered under the
Investment Company Act of 1840,

Mot ineligible to rely on this exemption under Section 4{a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding,

Has filad with the Commission and provided to investors, to the extent reguirad, the
ongoing annual reports required by Regulation Crowdfunding durlng the two years
immediately preceding the filing of this offering statement for for such sharter

period that the issuer was required to file such reports)

Met a development stage company that {a) has no specific business plan or (b) has
indicatad that its business plan is to engage in a marger 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 pradecessors praviously failed to comply with the angoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes =] No

DIRECTORS OF THE COMPANY

4 Provide the foliowing information about each director ¢and any persons oecupying a similar
status or performing a similar function) of the issuer,

Main Year Joined as
Director Principal Occunstion g iover Director
Vivian Kerr Writer/Director Self-Employed 2021
Rachel Stander Jones Producer Self-Employed 2021

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

OFFICERS OF THE COMPANY

£, Provide the following information about each officer (and any persons accupying a similar
status or perferming a similar function) of the issuer,

Officer Positions Held Year Joined
Vivian Kerr CEO 2021
Rachel Stander Jones CEQ 2021

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

INSTRUCTION TO QUESTION 5: For purposee of this Question g, the rerm officer maans a president,
wice presidens. sscrasary, treasurer orprincipal financial officer, comptroller ar principal accaunting
officer, and any persan thar rourinely performing simélar functions.

PRINCIPAL SECURITY HOLDERS

8. Pravide the name and ownership level of each person. as of the mast recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's outstanding voting
aquity securities, calculated on tihe basis of voting power.



Mame of Holder No. and Clase % of Voting Power

of Securities Now Held Pirier ke Offering
Vivian Kerr Membership interests 50.0
Rachel Stander Jones Membership Interests 0.0

INSTRUCTION TO QUESTION &: The abovz informazion must be pravided ar of o date thar (s ra
mare than 120 days prior to the daote of

ing af this affering starement.

To caloulare

curities for which the persan dirserly or tndirectly has

or sharas the vating power, which the voring of such securities

iiddes the power to vote or to dire i
If the persor has the right to acguire voting power of such securities within 50 days, including

through the exercise of any opfion, warrant or right, the conversian of a security, or other

arrangement, ar if securities ar lel by & member of the family, thraugh corparations ar
partnerships, or otherwise in a manner that would allow a person to direct arcontral the voting of the
securities (or shore in such direction or control —as, for example, o eavirustes) they should be

included ns being "benefici

ly ownest * You should inelude on explanation of thesa sireumstances in

a fooenote ta the "Number of and Class of Securities Now Held * To calculare oursranding vating

equity securifies, asswne all cutstarding optians are exercised and all outstanding convertible

securities converted

BUSIMESS AND ANTICIPATED BUSINESS PLAN

7. Describa in detail the business of the izsuer and the anticipated business plan of the issusr,

For a deseription of our business and aur business plan, please refer to the
attached Appendix A Business Description & Plan
INSTRUCTION TO QUESTION 7: Wetunder will provide your company's Wefunder profile as an
appendix (Appendir A} to the Form € in PDF forme: The submission will include all Q44 itsms and

“recd mare” links ir an un-collapsed formar All videos will be transcribed.

This means that any information pravided (n your Wefunder profile «
vour company will be potential
amissions in your profile under the Securities Aot of 1932, which requires you to provide material

be provided to the SECtn
liable for misstarements and

responge to thig question. As o resul

information related ta your business and anticipated business plan. Please review your Wefunder

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

notomit any information that wew!d couse the information incleded to be folse or mislending.

RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds In this
offering unless you can afford to loge 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

ritl leslon or r il v authority. Furthermore, these authorities have
not passed upon the ar of this i

The U.5. 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 p from r h the
u.s. ities and Exch [« ission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an invastment in the |ssuer speculative or risky:

Though we shall do our due diligence In hiring procasses to ensure there are no
hidden labilities introduced by our cast and crew, the success of films Is largely
predicated on public perception of the perfarmers, which can change through no
fault of our own.

With the COVID-19 epidemic, film production safety guidelines are still belng
developed and refined. Even following the strictest guidelines to ensure our cast
and crew's cafety, it (s still possibla for the virus to affect our production
scheduling

Filmmaking is a collaborative art form, requiring smooth coordination of multiple
parties. Unforeseen forces, such as inclement weather, acts of God and misfortune
can delay or otherwise interfere with production.

Fllmmaking |s competitive and artistic taste among audiences and festival
programmers vary widely. The completion of the film in and of itself doas not
guarantee it will suceeed in the marketplace, critically or financially.

The success of the picture will largely depend on the guality of the management
of the Company. The Managers, with the advice and assistance of other
professionals, will administer all business aspects of the Managers, the Company,
and the picture. Although the Managers believe that the Managers have the
necessary business and motion picture experience to supervise the management
of the Company, there can be no assurance that the Managers will perform
sdeguately or that the Company's eperations will be suceessful.

Film is distributed through the use of technology, the means of which has evolved
steadily in the past decades. While currently the road to festival release, theatrical
distribution, and streaming/OTT is clear, technology shifts may complicate or
delay distribution.

Wivlan Kerr and Rachel Stander Jones are part-time officers. As such, it s likely
that the company will not make the same progress as it would If that were not the
case,

Our future sueccess depends on the efferts of a small management team. The loss
af services of the members of the management team may have an adverse effect
on the company. There can be ho assurance that we will be suceessful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION TO QUESTION & Avoid generalized scarements and include only thase factors ther

are unigue to the issuer, Discussion should be tailored to the issuer's business and the offering and
shauld nor repent the fanrors addressed in the legends set farth nheve Mo specific number of rick
factors iz required to be identiftea

The Offering

USE OF FUNDS

4. 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 abowe, 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 procesds of this offening?

If we raise

$300,000

Use of B4 84 Production (camera, locations, cast, crew). 20%: Post-Production
ENOSERAY {editing, colors, sound, deliverables, marketing). 9%: Pre-Production.

7.5%: Wefunder intermed iary fee

I we reise: $550,000

The increased funding at the maximum target amount of $550K will
allow us to pursue a higher caliber of name talent and direct more of the
budget toward the camera, lighting, and preduction design departments,
which will be instrumental in creating a high-quality product.

54.5%. Production {camera, locations, cast, crew). 28%: Fost-Production
{editing, colare, sound, deliverables, marketing). 9%: Pre-Production.
7.8%: Wefunder intermediary fee.

of precesds, such that

e kow the offering pi 2 5 { a range of poss
suer sh the issuer may
cansider in aliocaring proceeds among the ; ises I the i li aceep: procesds in excess

of the target offering amount,

aversubseriprions, an [ude all

potentinl uses of the praceeds of th tn the case of

aver wefunder is

DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-lssuer. Investors will make thelr investmants
by inwesting in Interests issued by one or more co-issuers, each of which is a
speclal purpose vehicle (“SPVY™). The SPV will invest all amounts it receives from
Investers in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry farm. This means that the investor will not recaive a
certificate reprasenting his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, Investors' Interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Ferm C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12 How can an investor cancel an investment commitmeni®

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

The | llary will notify | t 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 cloce the offering early if it provides
notice about the new offering deadline at least five business days priof to such
new offering deadline tabsent a material change that would require an extension
of the offering and i ion of the | i

If an investor does not cancel an investrnent commitmant 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
or her investment.

if an investor dees 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 Investor may cancel his or her Investment
commitment at any time until 48 hours prict to the offering deadline.

if there Is a material change to the terms of the offering or the Infermation
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

i 't within five busi days of receipt of the notice. If the Investor does
not reconfirm, he of she will raceive ficati diselosing that the i
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 te remain epen, the offering
will be extended to allow for a period of five business days for the investor to
raconfirm.

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 cancellation of an offering by the Company, the
Company will give each invester netification of the cancallation, disciese 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 i ‘commi! from all i & 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 com will be lled

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Dascribe the terms of the securities being offered



Revenue Participation Agreement,
120% of Principal + 40% of Net Profits.

100% of proceeds are paid to investors pro-rata until 120% of principal investmeant
Is returned. Thereafter investors earn 40% of MNet Profits. This is a custom
‘contract, see document for details.

Early Bird: Investors that centribute to the first $250,000 of investor Funds will
recelve a 125% return of their principal investment Instead of 120% . Securities
lesued by the SBY

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
Issue ts securities to the SPV, which will then issue interests in the SPV to
Irvesters. The SPV has been formed by Wefunder Admin, LLC and is a eo-issuer
with the Company of the securities being sffered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the sama disclosures, as if they had invested directly in the
Company, The Company’s use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiting, holding and disposing of the Company's securities, will hot borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
Investing in the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, as if the
invester invested directly in the Company.

Restriction on Transferability

The SPV securities are subject to restrictions an transfer, as set forth in the
Subscription Agreement and the Limited Liabllity Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPW.

See exact security attached as Appendix B, Investor Contracts

14. Do the securities offerad have voting rights?

[ Yes
Mo

15. Are there any limitations on any voting or other rights identified abave?

See the above deseription of Proxy to the Laad Investor.

16. Howr may the tarms of the securities being offered be modifisd?
This Agreement containg the entire understanding of the Partias relating to the
subject matter herein, and supersedes all other agreements between the

Parties whether written or oral relating thereto, and may net ke modified or
amended except by written instrument executed by koth of the parties hereto.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

Mhiswacticitian beinig clfanad sy siob b fracurind b sty piiriHanas of ik wacusitiay
during the one year pericd beginning when the sscurities were 1ssusd, unless such
securities are transferred:

L to the 1zsuer;

2. to an accraditad inwestor;

-

. as part of an offering registered with the I15. Securities and Exchange Cammissian ar
i to & member of the family of the purchaser or the equivalent, to a trust contrelled by
the purchaser, to 2 trust created for the bensfit of s member of the family of the

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

purchaser or other similar circumstance.

MNOTE: The term “accreditad invester™ moans any parson whe cemas 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.

Tha tarm “member ef the family of the purchaser or the aguivalent” includas a child,

9 parent, stepp 3 d t, spouse or spousal equivalent,
sibling, her-in-law, fath law, in-law, d. b in-law, brother-in-law, or sistas-
in-law of the purchaser, and includes adeptive 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 other securities or classes of securities of the issuer 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 Outstanding Rights
No b
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

This |5 an LLC with no Issued units,

18. How may the rights of the securities being offerad be matarially limited, diluted or qualifisd
by the rights of any other class of security identified above?

Because the Investor holds no voting rights in the company, 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 agreaments governing the Company's operations or cause the
Company to engage in additional offerings (including potentially a public




QITEFING), I NEEE QECISIONS COWA arnedl gross revenuas ana Quminisn payments
made te Investors,

Based on the risk that the company may never realize revenues or face a Default
Event, the Investor may never see any returns.

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

19, Are there any differences not reflectad above between the sscurities being offered and
each other class of security of the issuer?

There are no units issued in this offering. This is a Funding Agreement. For more
Infermation pleasa review the Offering Details Documeant.

As a holder of a Funding Agreement you will have no voting rights, and limited
ability, if at all, to influence out policies or any other corporate matter, including
the election of directors, changes to the Company's governance documents,
additlonal issuances of securities, company repurchases of securities, a sale of the
Campany or of assets of the Company, or transactions with related parties,

20. How could the exercise of nghts held by the principal shareholders identified in Guestion &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of veting 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
Irvestor will have ne recourse to change these decisions. The Investor's interests
may econflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is aptimal 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 Campany, and even force out minority holders of
securities. The unitholders may make changes that affect the tax treatment of the
Company in ways that are unfavorable to you but favorable to them. They may
also vote to engage in new offerings and/or to register certain of the Company’s
sacurities in a way thal negatively affects the value of the cecurities the Investor
‘owns, Other holders of securities of the Company may also have access 1o more
Information than the Investor, leaving the Investor at a disadvantage with respect
‘to any decisions regarding the securities he ar she awns.

The unitholders have the right to redeem thelr securities at any time. Unitholders
could decide to force the Company te redeem their securities at a time that is not
favorable to the Investor and is damaging to the Company. Investors’ exit may
affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or |f new awards are grantad 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
andfor economic rights. |n addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to Issue additional
unite, an Investor's interest will typically also be diluted.

Based on the risks described above, the nvestor could lose all or part of his or her
investment in the securities in this offering, and may never see positive returns.

21. How are the securities being offered being valued? Include examples of methods for how
<uch securitios may ba valued by the icsuer In the future, including during subsequant
corporate actions

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company’s book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms ar other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of tha securities offered hereby.

In the future, we will perform valuations of our commaon units that take into
account factors such as the following:

- unrelated third party valuations of our comman units;

- the price at which we sell other securities, such as convertible debt or preferred
units, in light of the rights, preferences and privileges of our those securities
relative to those af our comman Uhits;

- our results of operations, financial position and capital resources;

- current business conditions and projections;

- the lack of marketability of our commaen units;

- the hiring of key personnel and the experience of our management;

- the introduction of new products;

- the risk Inherent in the development and expansion of our products;

= our stage of developmeant and material risks related to our business;

- the likellhood of achieving a liquidity event, such as an initial public offering or a
sale of our company glven the prevalling market conditions and the nature and
history of our business;

- Industry trends and competitive environment;

= trends in consumer spending, including consumer confidence;

- overall economic indicators, including gress domestic product, employment,
inflation and interast rates; and

- the general economic outlook.

We will analyze factors such as thase described above using a combination of
financial and market-based methodolegies to determine aur business enterprise
value. For example, we may use methodologies that assume that businesses
operating in the same Industry will share similar characteristics and that the
Company's value will corralate to those characteristics, and/or methodologies
that compare transactions in similar securities issued by us that were conducted
in the market.

22. What sre tha risks to purchasers of the sacurities relsting to minarity ownership in the
issuer?

An Investor in the Company will likely hold a minaority positien in the Company.
and thus be limited as to its ability te control or influence the governance and



operations of the Company.

The marketabllity and value of the Invester's interest in the Company will depend
upen many factors outside the control of the Invester. The Company will be
managed by its officers and be governed in accardance with the strategic
direction and decision-making of its Management, and the Investor will have no
independent right to name or remove an officer or member of the Management of
‘the Company.

Following the Investor's investment in the Company, the Company may sell
interests to additional investars, which will dilute the percentage interest of the
Investor in the Company. The Investar may have the epportunity to increase its
investment in the Company in such a transaction, but such opportunity cannot be
assured.

The amoeunt of additional financing needed by the Company, if any, will depend
upon the maturity and objectives of the Company. The declining of an opportunity
‘or the inability of the Investor to make a follow-on investment, or the lack of an
opportunity to make such a follow-on investment, may result in substantial
dilution of the Investor’s interest in the Company.

23. What are the risks to purchasers associated with corporate actions, including additional
issuances of securities, issuar repurchasas of sacurities, a sale of the issuer or of assets of the
issuer or transactions with related parties?

Additional issuances of secutities. Following the Investor's inwestrment in the
Company, the Company may sell interests to additional investors, which will dilute
the percentage interest of the Invester in the Company. The Investor may have the
opportunity te increase its investment in the Company in such a transaction, but
sueh appertunity cannot be assured. The amount of additional financing reeded
by the Company, if any, will depend upen the maturity and objectives of the
Company. The declining of an oppartunity or the inability of the Investor to make
a follow-on investment, or the lack of an opportunity to make such a follow-on
investment, may result in substantial dilution of the Invester's interest in the
Company.

Issuer repurchases of securities. The Company may have authority to repurchase
its securities from unitholders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interests held by other
similarly situated investors to the Investor, and create pressure on the Investor to
sall its securities te the Company concurrently.

A sale of the |ssuer or of assets of the issuer. As a minority owner of the Company,
the Investor will have limited or no ability 1o Influence a potentlal sale of the
Company or a substantial portion of its assets. Thus, the Investar will rely upon
the executive management of the Company to manage the Company so as te
maximize value for unitholders. Accardingly. the succass of the |nvestor's
Investment in the Company will depend in large part upon the skill and expertise
of the exgcutive management of the Company. If the Management of the
Company authorizes a sale of all or a part of the Company, or a disposition of a
substantial portion of the Company's assets, there can be no guarantee that the
value received by the Investor, together with the fair market estimate of the value
remaining in the Company, will be equal to or exceed the value of the Investor's
initial investment in the Company.

Transac

ns with related parties The Investor should be aware that there will be
oceasions when the Company may encounter potential conflicts of interest in its
operations. On any lssue invelving conflicts of nterest, the exeeutive managemeant
‘of the Company will be guided by their good faith judgement as to the Company's
best interests. The Company may engage In transactions with affiliates,
subsidiaries er other related parties, which may be on terms which are not arm's-
length, but will be in all cases consistent with the duties of the management of the
Company to ks unitholders. By acquiring an interest in the Company, the Investor
will be deemed to have acknowledged the existence of any such actual or
potential conflicts of interest and to have waived any ¢laim with respect to any
liability arising from the existence of any such conflict of interest

24. Describe the material terms of any indebtedness of the issuer

MNone,

INSTRUCTION TO QUESTION 24: name the creail

ary other material terms

, @mount owed, inferest rats, maturity date, and

25. What other exempt offerings has the issuer conducted within the past three years?

Offering Date Exemption Security Type  Amount Sold Use of Proceads
Mo exempt offerings.

26.\Was or |5 tha (ssuer or any entities controlled by or under comman control with the issuer a
party to any transaction since the beginning of the issuer's last fiscal year, or any currently
proposed transaction, where the amount involved exceeds five percent of the aggregate
ameunt of capital raised by the issuer in reliance on Section 4¢a)(6) of the Securities Act
during the preceding 12- month period, including the amount the issuer seeks to raise in the
current offering, in which any of the following persons had or is ta have a direct or indirect
material interast:

L. any diractor or officer of the issuer;

2. any parson who is, as of the most recent practicabla date. the beneficial ownar of 20
percent or mere of the issuer's outstanding voting equity securities, calculated on the basis
of voting power;

. if the issuer was incorporated or organized within the past three years, any promoter of the
issuer;

4. or (4) any immediate family member of any of the foregoing persons

s

[ Yes

No
INSTRUCTIONS TO QUESTION 268- Thae rerm transacrion includes, bur fs nor fimited o, any financial
transaction, arrangement or relationship (including any ind=hiedness or guarantee of indebtedress)

arany series of similar tre rangements or Felatianship,
Beneficial swnership for purposes of paragraph {2) shall ke decermined as of a dare that is ne mare
thirn 120 deys prior o the date of filing of this offering starement and using the seme calclation

described in Quesrion 6 of this Guestion and Answer farmar

The term "member of the family” inciudes any

ild, grandehiid, parent, stepparent,
grandparent, spouse or spousal equivalent, siiling, mother-in-law, fathern-law, sorin-law, deughter
anfaw, brotherielaw, or sisterinlow of the person, and includes adopiive relationships. The term
“spousa! equivalent” means a cohabitant occupying a relationship generally equiralent to that of a

spause.

Compute the amaunt of a redated party’s interest in any trarsaction without regard to the amount of



the prohit or loss tmvalved in the iransaciion. Wi

e It 1s ot prachcable to state the approxtmate

ameunt of the interest, disch & transaction

the npproximate amount involved in

FINANCIAL CONDITION OF THE
ISSUER

27. Doss the issusr have an operating history?

[ yes
[ Ne

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

. 5 DI ion and Analysis of Fi ial Condition and Results of
‘Operations

You should read the following discussion and analysis of our financial condition
and results of operations tegether with our financlal statements and the related
notes and ether financial information included elsewhere in this offering. Some of
the infermation contained in this discussion and analysis, ineluding infermatien
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors" section for a discussion of impaortant factors that could cause actual
results to differ materially from the results deserlbed (n or implied by the forward-
looking statements contained in the following discussion and analysis,

‘Owverview

We are a film preduction company making a Victorian Gothic horror thriller
feature film that explores infidelity, regret, and what makes a marriage successful
— or dooms it to failure.

In the next five years, we intend for the film to be completed and have enjoyed a
suceessful run at major festivals such as Sundanee, Tribeca, and South by
Southwest, have sold to a major Indie film distributor for first-run theatrical
release, and ultimately have sold to a digital and streaming platform such as
MNetflix, Amazon, or Hulu, with eur investors earning profits from all distribution
channels, although this cannet be guaranteed.

Given the Company's limited operating histary, the Company cannot reliably
estimate how much revenue [t will receive in the future, If any.

Milestones
Hazel's Ghost LLC was incorporated in the State of Callfornia in November 2021,

Since then, we have:

- Previous feature SCRAP was fully funded an WeFunder in 2021 and successfully
completed production on time & under budget

- SCRAP attracted name talent including Antheny Rapp, Lana Parrilla, Beth Dover,
and Khleo Thomas

- Director/Writer Vivian Kerr has pitehed at HEO, HBOMax, Element Pictures,
Tornante, Fabel Entertainment. and others

- As award-winning alumni of 50+ film festivals, we have strong relationships
within the industry

- You want 1o support an all-female directing, writing, and producing team, and
elevate female voices

- Director/Writer Vivian Kerr has been a professional actor for 15+ years, with
extensive TV credits

- You love thoughtful psychological horror films in the vein of THE OTHERS, THE
INMOCENTS, and GASLIGHT

Histerical Results of Operations

Our company was organized n November 2021 and has limited operations upen
which prospective investore may base an evaluation of its performance.

- Revenues & Grose Margin. For the period ended December 31, 2021, the Company
had revenues of $0.

- Assers. A of December 31, 3021, the Company had total assete of $0, including
£0 in cash

= Net Income. The Company has had net Income of $0 as of December 31, 2021,

- Liabilirizs. The Company's liabilities totaled $0 as of December %1, 2021,

Liquidity & Capital Resources
The company has not been financed to date.

Afrer the conclusion of this Offering, should we hit eur minimum funding target,
our projected runway is 18 months before we need to raise further capital.

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

We will likely reguire additional financing in excess of the preceeds fram the
Offering in order to perform operations over the lifetime of the Company. Except
as otherwise described n this Form C, we do not have additional seurcas of
«capital other than the proceeds fraom the offering. Because of the complexities
and uncertainties In establishing a new business strategy, it is not possible to
adequately project whether the proceads of this affering 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 Coampany intends to raise additional capital in the future from investers,
Although capital may be available for early-stage companies. there iz no
guarantee that the Company will receive any investments from investors.

Runway & Short/Mid Term Expenses

Hazel's Ghost LLE cash in hand is $0, as of December 2021, Over the last three
months, revenues have averaged $0/month, cost of goods sold has averaged
$0/month, and operational expenses have averaged $0/month, for an average
burn rate of $0 per month. Cur intent is to be profitable in 24 months.

There are no materials changes or trends in our finances or operations that have
occuured since the date our financials were reviewed.



We expect 30 in revenue |n the next 3-6 months. And minimal expenses, enly
those that directly pertain te pre-production of SEANCE, We expeact 1o need a
total of $300,000 in total capital to eventually produce the film and kring it to
market.

Six months after the film Is brought to market, in the event of a high-end buyout
we could potentially earn $5-10M. In a lower-end buyout, the possible earnings
may be $1M or less. In the event that we self-distribute, we might not have any
earnings within six months, depending on our release schedule. If we have
released on TVOD services, we would potentially have revenue from rental fees. If
we have licensed the film to a SWQOD service, we would potentially have a licensing
fee, which could be $50K for an Initlal peried.

We are currently not in profit. We expect to raise $550,000 to finance SEANCE
the Film, and upon its distribution and sale, we expect ta be profitable within 24
months.

We currently have no other sources of capital. We intend to cover our short-term
expenses through our personal finances as we devote time to this raise.

Any projections in the above narrative are forward-looking and cannot be
guaranteed.

INZTRIFCTIONS TO QUESTION 28: The diseussion must cover each pear for which finaneial
statements are provided For issuers with na prior operating histary, the discussion should facus an
financial milestones and operational, liquidity and other chullenges, For issuers with an operating
hiseary, tha discussion showld faeus on wherher histarical resules and eash flaws are repragensarive of
what investors should expect in the future Take inta account the proceeds of the offering and any
other known or pending sources of capital. Discuss how the proceeds from the offering will affect
liquidity, whether receiving these funds and any other additional fands is necessary to the viability
of the busimess, and how quickly rthe iseusr anricipates using irs availabie cash. Deseribe the other
available sources of capital to the business, such as lires of credit or required contributions by
skarenolders. References to the issuer in this Question 28 and these instructions refer to the issuer

and its predecessors, if

FINANCIAL INFORMATION

29, Inciude financial statements covering the two most recently completed fiscal years or the
peried(s) since inception, if shorter:

Refer to Appendix C. Financial Statements

1, Rachel Stander Jones, certify that

(1 the financlal statements of Hazel's Ghost LLC included In this Form are true
and complete in all material respects ; and

(2) the tax return Information of Hazel's Ghost LLC included in this Form reflects
aceurately the information reported on the tax return for Hazel's Ghost LLC filed
for the most recently completed fiscal year.

Rachel Stander Jones

Producer

STAKEHOLDER ELIGIBILITY

30. With raspect to the issuer, any pradecassor of the issuar, any affiliated issuer, any diractar,
officer, genaral partner or managing member of the issuer, any beneficial owner of 20 parcent
or mare of the issuer's cutstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has bean or will be paid
{directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer of managing member of any such
solicitor, prior ta May 186, 2016:

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

. in connaction with the purchase or sale of any securty? [ ves F] Mo

. involving the making of any falsa filing with the Commissian? (] Yes 5] No

. arising out of the conduct of the business of an undarwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid sclicitor of purchasers of
securities? [ Yes 7] No

(2] s 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, st the time of filing of this offering statement. restrains or
enjeins such parson frem engaging or continuing to engage in any conduct or gractice,

in connaction with the purchase or sale of any sacurity? [] Yes [ No

involving the making of any falsa filing with the Commission? [] Yes [2] Mo

arising out of the conduct of the businass of an underwritar, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid sclicitor of purchasers of
securities? [] Yes [ No

{3) bs any such person subject to a final ordar 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 commission (ar an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commadity Futusas Trading Commissien; or tha Mational Credit Unien Adminictration that
I. at the time of the filing of thiz offering statement bars the parson from:
A, association with an entity regulated by such commission. authority. agency or
officer? [ Yes [7] Mo

. engaging in the business of securities, insurance or banking? (] Yes [ No

w

€. engaging in savings association or cradit union activitizs?] Yes [ No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent. manipulative ar deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offaring statement?
[ ¥es 2 Mo

{4y Is any such person subject to an order of the Commissien entared pursuant to Section
15¢{b} or 15B(c) of the Exchange Act ar Section 203(e) or (f) of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statement:
I suspends or revokes such person's registration as a broker, dealer. municipal securitias
dealer, investment adviser or funding portal? [] Yes F Mo
il. places limitations on the activities, functions or operations of such person?
M ¥es I Nn



jii. bars such person from being associated with any entity or from participating in the
offering of amy panny stock? [] Yes [ Mo

¢5) ks any such parson subject to any ordar of the Commission entared within five years before
the filing of this offering statement that. at the time of the filing of this offering statement.
orders the parsan to cease and desist from committing of causing a vislation or future
wiolation of:
|- any scientar-based anti-fraud prowvision of tha fedaral 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 |nvestment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Vas i Mo
il. Section & of the Securitles Act? [] Yes [Z] No

(&) s 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
matienal or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ %es A Na

(7) Has any such person fllad (as a registrant or issuer), or was any such person or was any
such person named as an undensriter in. any registration statement or Reguiation A offering
statement filed with the Commission that, within five years before the filing of thiz offering
statement, was the subject of a refusal order. 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
procesding te determine whether a stop order or suspensien erder should be issued?

[ ¥es M No

(8) Is any such person subject to a United States Postal Service falsa reprasantation order
entered within five years before the filing of the information required by Section 4Atb) of the
Securitias Act, or is any such person, at tha time of filing of this offering statemant, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false reprasentations?

O Yes Eno

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

dacres, i or bar accurred or been issued after May 16, 2016,
‘then you are NOT eligible to rely on this exemption under Section 4{a)(8) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means @ wrifien directive ar decigratory stalement
issued by a federal or state agency, described in Rule 503(a)(3) of Reguluiion Crowdfunding, under
applicabie sraturary ausharry thar provides for narice and an opporrunity far hearing, whish

constitutes a final disposition or action by that federat or state agency

No matters are required to be discinseel with respect to events relating to any affiliated issuer thest

accurred before the af f the affilieted entity ts not (1) in cantrol of the 1ssuer or (i)
under common control witk the tssuer by a third party that was tn control of the affiliated entity at

the fume of such events.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
= (1y any other material infermatien 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 Lead Invester. As described above, each Investor that has entered inte the
Investar Agreement will grant a power of attorney to make voting decisions an
behalf of that Investor to the Lead Investor (the “Proxy"). The Proxy is irrevocable
unless and until a Successor Lead |nvestor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day perlod to revoke the Proxy.
Pursuant to the Proxy,. the Lead Investor or his or her successor will make veting
decisions and take any other actions in connection with the voting on Investors’
behalf,

The Lead Investor Is an experlenced investor that is chasen to act In the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final inwvestment decision to purchase the securities related to the Company.

The Lead Investor can ault at any time of can be remaeved by Welunder Ine. far
Cause of pursuant to a vote of investors as detalled in the Lead |nvestor
Agreement. In the event the Lead Investor guits of is removed, the Company will
choose a Successor Lead Investor whe must be approved by Wefunder inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can cheose to either leave such Praxy in place or
revoke such Proxy during a 5-day peried beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund {“Fund"”} for aceredited investors fer the purpase of
invasting in a non-Regulation Crewdfunding offering of the Company. In sueh as
clreumstance, the Lead Investor may act as a portfalio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that rele.

Although the Lead Investar may act in multiple roles with respect to the
Company'c offerings and may potentially be compencated for come of its
services, the Lead Investor’s goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the Interasts of Investors, as discussed in
caction & above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy deseribed above to the Lead
Investor, provided that if the Lead Investor s replaced, the Investor will have a 5-
day period during which he or che may revoke the Proxy. If the Proxy (& not
revoked during this S-day period, it will remain in effect

Tax Filings. In order te complete necessary tax filings. the SPV is required to
include information about each investor who holds an interest in the SFV,
including each investor's taxpayer identification number (“TIN") {e.g., soclal
security numier er employer identification number). To the extent they have net
already done so, each investor will be required to provide their TIN within the
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ired undersigned.

Hazel's Ghost LLC

By

Rachel Stander Jones

Producer

suant to the requireme
and Regulation Crowdfunding (& 2
and Transier Agent / ient has been signed by t

the capac and on the ¢ indicated.

Vivian Kerr
Producer
2/12/2022

Rachel Stander Jones

Producer
2/12/2022

Rachel Stander
Producer
2/12/2022

| 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 awvailable to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




