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Name of issuer:

AKT Pictures, LLC

Legal status of issuer:
Form: Limited Liability Company
Jurisdiction of Incarporation/Organization: CA
Date of arganization:  3/14/2018
Physical address of issuer:
4329 Van Nuys Blvd. Suite 5§
Sherman Oaks CA 91403
Website of issuer:

http:/fen.aktpictures.com

Name of intermediary thraueh which the offering will be canducted:

‘Wefunder Portal LLC

CIK number of Intermediary

0001670254

SEC file number of intermediary

07-06033

CRO number, if applicable, of intermediary

283503

A

unt of compensation to be paid Lo the intermediary, whether as a dollar amount or &
percentane of the offering amount, of a good faith estimate if the exact amount is not

a at the time of the filing, for cenducting the affering, including the amaunt of referral
and any other faas assaciatad 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 tha Issuer, provided the intermediary receives permission from AKT Pictures,
LLC

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

No

Type of security offarad
[ Common Stock
[ Preferred Stock

ebt
[ Other

It Other, describe the security offarad

Revenue Participation Agreement

Target number of securities to be offered:

50,000

Pri

$1.00000
Method far datermining price
Pro-rated portion of the total principal value of $50,000; interests will be sold in

increments of $1.

Tatget effering smount

$50,000.00

Gversubscriptions accepled

[Ne

If yes, disclose how oversubscriptions will be allocatad

[ Pre-rata basis
[J First-come, first-served basis
Other

If other, dascribe how oversubscriptions will he allocatad:

As determined by the issuer

Maximum offaring amount (if diffarent from target offaring amount):

$617.000.00

Deadline Lo reach Uhe Larget ofering smount:
4/29/2024
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,
Investment commitments will be cancelled and committed funds will be returned.

Current number of employees

1

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

Total Assets $36,128.00 $66,912.00
Cash & Cash Exivalents. 52,845.00 §4,550,00
Accounts Recoivable: $0.00 $0.00
Shert-term Debt: §75.219.00 578,940.00
Lonastarn $240.00 §1,920.00
Revenuos,/Sal $0.00 50.00

Cost of Gonds Sold: 50.00 $0.00

Taxes Paic: 50.00 50.00

Nt Income: (520,245.00) (516,350.00)

Select the jurisdictions in which the issuer intends to offer the securiti
AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,

MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, N, NC, ND, OH, GK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, 1V

Offering Statement



Respond 1o cach question in cach paragiaph of this part. Set forth cach question and any notes, but niot
any instructians thereto, in their enfirety. I disclosure in response 16 any question is responsive © one
or mare oher questians, it is net necessary tn Tepeat the disclnsire. 1f 1 question o series of questions
is inapplicable or the response is available elsewhere in the For, cither state that it is inapplicable,

include @ cross-cefinnce (o e responsive diselosure, o oinit the QUESEON oF Serics of quest

Be very careful and precise in answering all quastions. Give full and comples answers sothat they are
not misleading under the circumstances involved. Do not discuss iny future performance or other
anticipated event unless you hive o reasonible hasis to believe that it will actually oceur within the
freseeahle fumre. If any answer requiring significant informarion is materially fnaccurate. incomplete

or misleading. the Compan. its management and principal sharcholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

AKT Pictures, LLC

COMPANY ELIGIBILITY

2.1 Cheek this box to eertify that all of the following statements & 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 te Section 13 of Section

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

« Not an investment company registered or required to be registered uncler the

Investment Company Act of 1940

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

a5 a result of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding,

Has filed with the Cammission and providad to investors, to the extent required, the

ongeing annusl reports required by Regulation Crowdfunding during the two vears

immediately preceding the filing of this offering statement (ar for such shorter

period that the issuer was raquired to file such reports).

« Not a development stage company that (a) has na specific business plan or (b) has
indicated that its business plan is to engage in a merger or acqui
unidentifiecl company ar ¢ompanies.

ion with an

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

3. Has the issuer or any of its predecessors previeusly faled to comply with the ongaing
reporting requirements of Rule 202 of Regulation Crawdfunding?

DIRECTORS OF THE COMPANY

4. Provide the fellowing Infermation aboul each dircior (and any persons sccupying a simllar
status or performing a similar function) of the issuer,

Main Year Jolned as

Director Princlpal Occupation o uiover Dirsetor
Executive

Akemi Kozu Tosto AKT Pictures 2018
Producer

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

OFFICERS OF THE COMPANY

5. Provide the Following informstion about each afficer (and any persans occupying a simil
status or performing a similar function) of the issuer.

Officer Psitions Held Year Jolned
Akemi Kozu Tosto Manager 2018

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

6. Provide the name and awnership level of each person, as of the mest recent oracticable
te, who is tha benaficial owner of 20 percent or mara of the issuer's outstanding vating
equity securities, calculated on the basis of voting power

S — No, and Class % of Voting Power
vaTieS . ol of Sacurities Now Held Prior to Offering
Akemi Kozu Tosto Membership Interest 100.0
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Deseribe in detall the business of the (ssuer and the anticipated business plan of the issuer.

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

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

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These ities have not been or by any federal or state
securities commission or regulatory authority. Furthermare, these autherities have
not passed upon the accuracy or adequacy of this document.

The U.S. ities and ission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upen the
accuracy or of any offering or literature.

These securities are offered under an exemption from registration; however, the
us. and Ci has not made an independent
determination that these securities are exempt from registration.

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

Faitianane Nata Bacardinn Farmardsd anking Staramante
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The disclosures herein contain “forward-looking statements” within the meaning
of the Private Securities Litigation Reform Act of 1995. Forward-loaking
statements are not statements of historical fact but instead represent only our
management’s current beliefs regarding fulure events. By their nature, forward-
looking statements involye inherent risks, uncertainties and other important
factars that may cause actual results, performance or achievements to differ
materially from those expressed in or implied by such forward-looking
staternents. We caution you not ta place undue reliance an these forward-looking
statements that speak only as of the date they were made. We da not undertake
any obligation to publicly release any ravisions to these farward-laaking
statements ta reflect events or circumstances after the date of this document or
to reflect the accurrence of unanticipated events or the non-occurrence of
anticipated events. Forward-locking statements include, without limitation,
statements concerning future plans, objectives, goals, projections, strategies,
events ar performance, and underlying assumptions and other statements related
thereto. Statements preceded by, followed by or that otherwise include the
words "anticipates,” "appears;” “are likely,” “believes,” “estimates," “expects.”
“foresees,” “intends,” “plans.” “projects” and similar expressions or future or
conelitional veris such as “wauld,” “should,” “could,” "may,” or "will," or the
negatives thereaf, may identify forward-looking statements, but the absence of
these words goes not mean that a statement is not forward-looking. Important
factars that could cause actual results, performance or achievements te differ
materially from thoss sxpressad in or implied by forward-locking statements.
include, without limitation, the risks and uncertainties described under "Risk
Factors” below from 2 - 15,

Limited operating history. We were formed as a limited liability company in 2018
and we have limited history upon which an evaluation of our prospects and future
performance can be made. Our previous operations are unrelated to our future
intended operations and are therefore not indicative of our future success. Qur
proposed operations are subject to all business risks associated with new
enterprises. The likelihaad of our creation of a viable business must be considered
in light of the . expenses, difficult ions and delays
frequently encountered in connection with the inception of a business operation
in a compatitive industry, and the continued development of advartising,
promotions, and a corresponding client base. We anticipate that our operating
expenses will increace significantly for the near future. There can be no
assurances that we will ever operate profitably. You should consider our business,
operatians and prospects in light of the risks, expenses and challenges faced as
an early-stage company. Furthermare, past performance by our management and
production teams and their affiliates is not a guarantee that we will become
profitable or be able to successfully consummate production of the picture.

Limited operating scope. The business of our campany is based upon the
development and monetization of a single film. Dur company does not intend to
engage in operations other than those relating to the production of such film.
Accordingly, all of the business prospects of our company rely an the successful
monetization of a single film. If such film is not successfully produced or is not
popular with consumers and audiences, yau may lose all of your investment.

Future fundraising may affect the rights of investors. In order to fully fund our
business plan, the Company may raise funds again in the future, either by
afferings of securities or thraugh borrawing fram banks or other sources. The
terms of future capital-raising, such as loan agreements, may inclucle covenants
that give creditors greater rights aver the financial resources of the company. We
may procure debt financing secured by the assets of the Company, including the
film rights. Such amounts would be reduced from our revenues in calculating any
net profits and our ability to generate or pay investors may therefore be
contingent upon first repaying any such debt and cantractual obligations.

We may end up with insufficient funds to continue operations. Yve may not seil
enough securities in this offering to meet our operating needs and fulfill our plans,
in which case we might cease operations and you may lose your investment. Even
if we raise the total amaunt we are seeking, such amount may be insufficient for
our operating needs and we might need to raise more funds in the future. The
terms of such potential future offerings may resultin a diminishment in the value
of your investment because later investors might get better terms.

We have broad discretion in the application of the praceeds from the offering.
Our management has broad discretion to adjust the application and allocation of
the net proceeds of this offering in order to address changed circumstances and
opportunities. As a result of the foregoing, the success of our company will be
substantially dependent upen the discretion and judgment of our management
with respect to the application and allacatien of the net proceeds hereot.

We may not generate sufficient revenues, or any revenues, that weuld enable you
to recaver your investment or make a prafit. The business of the Company is
based upon the development and monetization of a single film property. Any
revenues generated will need to cover all costs, expenses, repayment of debt
(principal and interest), as well as other contractual obligations we have or will
enter into, including payments of royalties, licensing fees, production fees and
other expenses. The payment of all such expenses will need to accur before we
generate any net profits that may be distributed te investors.

Filmmaking is a complicated and technical endeavor and, often, unforeseen
difficulties will arise, causing budget and scheduling overruns. The completion
and commercial success of a motion picture are extremely unpredictable, and the
motien picture industry inherently invalves a substantial degree of risk.
Commercial success is primarily determined by broad distribution and audience
reaction, which is eften unpredictable. The completion and commercial success of
a motion picture also depends upon other factors, such as the availability of talent
and crew, available channels of distribution, competitien, general sociceconomic
canditions, political events, pandemics, wars, acts of terrorism and ather events
over which we may have no control.

We will rely on third parties for production and menetization of our film. We rely
on third parties such as development studios, distribution companies, TV
networks, proclucers, storytellers, and other service providers for production and
monetization of ur products. These third parties may give more time and
attention to other filmmakers who are better funded or better known. Finding
third party partners ¢an also be time consuming and result in delays and
increased costs to the film project.

Competition. We face competition with respect to any film that we develop or
commercialize. Many of our competiters have signifizantly greater financial,
technical and human resources and supericr expertise in the production and
marketing of films, and thus may be better equipped than us to develop and
commercialize films. Accordingly, our competitors may commercialize their films
more rapidly or effectively than we are able to, which would adversaly affect our
competitive position, the likelineod that eur film will achieve initial market
acceptance and our ability to generate meaningful additional revenues from our
products. In general, demand for films is highly correlated with general econemic
conditions. A substantial portion of our revenue will be derived from discretionary
spending by individuals, which typically falls during times of economic instability.
Declines in ecanomic canditions in the U.S. or in other countries in which our film
will be shown may adversely impact our consolidated financial results

Piracy. The piracy of our content, products or other intellectual property poses a
significant challenge for us. Technological developments, such as the production
of cloud-based storage and streaming, increased broadband Internat speed and
penetration and increased speed of mobile data transmission have made it easier
to create, transmit, distribute and store high quality unauthorized copies of
content in unprotected digital formats, which has in turn encouraged the creation
of highly scalable businesses that facilitate. and in many instances financially
benefit from, such piracy. Piracy is particularly prevalent in markets in the world
that lack effective copyright and technical legal prajections or enforcement
measures, and illegitimate operators hased on these parts of the world can attract
viewers fram anywhere in the werld. The proliferation of unautherized copies and
piracy of our content, proclucts and intellectual property or the procucts we
license fram others could result in a reduction of the revenues we receive from
the legitimate licensing and distribution of our content and products. We devate
substantial resources to protect our content, products and intellectual property,
but there can be no assurance that our efferts to enforce our rights and combat
piracy will be successful

‘We are dependent upon our management and production teams and their
departure could adversely affect our ability to operate, Our operatians are



dependent Upon a relatively small group of individuals and in particular, Akemi
Kozu Tosto, aur sole managing member. We believe that our success depends on
the continued service of such persons. In addition, our management and
productions teams are not required to commit any specified amount of time to
our affairs and, accordingly, will have conflicts of interest in allocating their time
among various business activities. The unexpected loss of the services of one or
more of such persens could have 2 detrimental effect on us.

An investment in our company is speculative. Investors hereby may not realize a
return on their investment and could lose their investment. Investors should
carefully review all materials provided in cennection with the offering and these
risk factors and consult with their attorneys, tax advisors, and/or business
advisors prior to investing.

The impact of the COVID-19 global pandemic could materially and adversely
affect our business, financial condition and results of operations. The impact of
disruptions associated with the ongoing COVID-19 global pandemic and measures
to prevent its spread and mitigate its effects both domestically and
internationally, and the resulting unprecedented economic uncertainty, affect the
Company in a number of ways. We cannot accurately predict when theaters will
be apen, production will be possible or if and when our content will be released
‘We also may not be able to predict if we will be able to obtain insurance coverage
for praduction if there are additional disruptions associated with COVID-19 or
similar pandemics.

Our future success depends on the effarts 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 persennel we recuire to successtully arow our
business.
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The Offering

USE OF FUNDS

8. What is the purpase of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes. which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannat specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

0. How doas the issuer intend to use the praceads of this offaring?

Ifwe rsize $50,000
Use of 50%; Marketing
Frocesds: 43 5%: Production
7.5%: Wefunder intermediary fee

we raise: $617,000

Use of 27%: Above the Line items (Lead talents, producers, diractors, casting
Fresesds diractor)
42%: Production
9%: Post Prociuction
7.5%: Wefunder intermediary fee & Compliance
4.5%: Other Expenses (Insurance, Legal, General Expenses)
10%: Contingency

ot
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DELIVERY & CANCELLATIONS

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

If we reach our target offering amount prior to the deadline, we may cenduct an
initial closing of the affering early if we provide notice abaut the new offering
deadline at least five business days prior to the new offering deadline (absent a
material change that would require an extension of the offering and
recanfirmation of the investment commitment). Wefunder will natify investors if
we cenduct an initial closing, Thereafter, we may conduct additional closings from
the deadline date.

time to time at our and Wefunder's discretion until

The following describes the process to invest in the Company, including how the
Company will complete an Investor's transaction and deliver securities to the
investor.

1. Investor Commitment. The Investor will submit, through Wafunder Portal, a
requested investment amount. When doing so, the Investor will also execute an
investment contract with the Company (“Investment Agreement), using the
Investor's electranic signature.

2. Acceptance of the Investment. If the Investment Agreement is complete, the
Investor's commitment will typically be recorded within a few minutes. The
commitment will also be available on the Investor's “My Investments” screen on
the wefunder.com website. After the offering closes, the contract will be
counter-signed by the Company. The executed investment contract will then be
sent to the investor via email, and is also available to download on the "My
Investments" screen.

3. Investor Transfer of Funds. Upan receiving confirmation that an investment has
been accepted, the Investor will be responsible for transferring funds from a
source that is accepted by Wefunder Partal into an escrow account held with a
third party bank on behalf of issuers offering securities through Wefunder
Portal.

4. Progress of the Offering, The |nvestor will receive periodic email updates on
the pragress of the offering, including tetal amounts raised at any given time,
and will be natified by email and through the "My Investments” screen when
the target offering amount is met.

. Closing: Original Deadline. Unless we meet the target offering amount early,
Invester funds will be transferred fram the escrow account to the Company on
the deadline date identified in the Cover Page to this Form C and the
Company's Wefunder Portal Profile.

Early Closings. If the target offering amount is met prior to the original

deadline date, we may close the offering earlier, but no less than 21 days after

the date on which information about the Company. including this Form C, is
posted on our Wefunder Portal Profile. We will reschedule the offering
deadline, and at least five days prior to the new deadline, investors will receive
netice of it by email and through the “My Investments” screen. At the time of
the new deadline, your funds will be transferred to the Company from the
escrow account, provided that the target offering amount is still met after any
cancellations.

Book Entry. Investments may be in book entry form. This means that the
Investor may not receive a certificate representing his or her investment. Each
investment will be recorded in our books and records and will be recorded
each Investors® "My Investments" screen. The Investor will also be emailed the
Investment Agreement again. The Investment Agreement will also be available
on the “My Investments” screen. At the option of the Company, you may
receive an electronic certificate.

ol

@

~

12. How can an investor cance| an investment commitment?

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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount priar to the deadline

identified in the offering mate: it mav close the offering early if it orovides




new offering deadline (absent a material change that would require an extension
of the offering and recenfi ien of the ir i ).

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 or
her investment.

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

An Investor’s right to cancel. An Investor may cancel his ar her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change tc 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
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notil i i ing 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 to remain open, the offering
will be extended to allow for a periad of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
is p! issible, or does not a il in the case of a
material change to the investment, or the offering does not clese, 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 Agrsement 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, i will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Dascribe the tarms of the securities

aing offerad

Revenue Participation Agreement. See exact security attached as Appendix B,
Investor Contracts.

3. SHARE OF PROFITS:

3.1. Following the final closing date of the Offering (the “Closing”), on each annual
anniversary of the Closing, the Investor will receive the following dollar amounts
multiplied by a fraction, the numerator of which shall be the Investment, and the
deneminator of which shall be, for (a) and (c) below. the aggregate dollar amount
of funds raised in the Offering as of the Closing, and for (b below. the lesser of
$50,000 and the aggregate dollar amount of funds raised in the Offering as of the
Closing:

(a) First, 100% of any Net Profits until each holder of Profit Participation Rights
recoups 125% of such holder’s investment.

(b) Second, to the extent that the Investor is an Early Bird Investor (as defined
below) 100% of any Net Profits until each Early Bird Investor recoups 135% of the
dollar amaunt invasted by such holder in the Early Bird Prafit Participation Rights
(as defined below), such 135% being inclusive of the amount recoupsd pursuant
to Section 31(a).

(c) Third, 50% of any Net Profits,

3.2. Certain Definitions. As used in this Section 3, references to:

“Early Bird Profit Participation Rights” are to the first $50,000 of Profit
Participation Rights sold or committed to be sold by the Company pursuant te the
Offering

“Early Bird Investor” are ta a holder of Early Bird Profit Participation Rights
"Prefits” are to any and all amounts, including nonrefunclable advances, received

by the Company from the exploitation of the Picture and all elements thereof and
all rights therei

, in any and all manner and media, naw known er hereafter
devised, worldwide, in perpetuity. Notwithstanding anything to the contrary
contained in this Agreement: (a) if a distributor of the Ficture pays far the costs
of deliverables, such amounts shall not be included in Profits; (b) any amounts
used to fund production costs of the Picture shall not be included in Profits:

(€2 any aclvance received from a record company in connection with a soundtrack
album for the Picture shall be included in Profits only to the extent that such
advance is not used to pay music ar other production costs; and (d) tax credits or
other tax incentives received in connection with the production of the Picture
shall be included in Profits only to the extent not used to repay financiers
providing financing secured by such tax credits or incantives or used to directly
fund production costs of the Picture. For purposes of clarity, “Profits” shall not
inclucle any amounts received by the Company from the exploitation of derivative
productions of the Picture.

"Net Prefits” are to Profits remaining after deduction of the following: (i) third
party sales agent and proclucer representative fees and expenses; (i} actual, third
party, out of pocket amounts incurred by or on behalf of the Company in
connection with the production, sale, marketing, licensing, delivery, distribution
and/ar exploitation of the Picture: (iii) ongoing third party accounting costs and
expenses actually incurred by or on behalf of the Company in connection with the
procassing of payments to profit participants (including, without limitation,
collectian agent fees and expenses), and audit costs; (iv) actual, third party. out of
pocket expenses incurred by or on behalf of the Company in cennection with the
ongoing ownership of the Picture (e.g., costs incurred in connection with the
preservation and storage of negatives and master prints and digital storage of the
Picture and any expenses incurred in connection with the copyrighting of the
Ricture); (v) actual, third party, out of packet expenses incurred in connection
with the existence and management of the Company (e.0.. taxes, accounting fees,
filing fees. etc.): (vi) any residual and/or pension, health and welfare payments
[paid to unions, guildls, or their members in accordance with the agreements
between the Company and the applicable guild with respect to the Picture (to the
extent not assumed by the distributor(s) of the Picture); (vii) any amaunts.
required to be withheld by law: (viii) payments pursuant to music licensing “step”
deals which require additional payments based on the performance of the Picture:
(ix} any actual, third party, out of pocket casts incurred by or on behalf of the
Company or its affiliates in connection with enforcement of the Company's rights
in the Picture, including, without limitation, actual, direct, out of pocket
accounting, legal and aud tor fees and expenses; (x) any amounts used to repay
leans received in connection with the production of the Picture; (xi) any deferred
compensation and bonuses {e.9., box office bonuses, award bonuses,} payable to
parties rendering services in connection with the Picture (to the extent not
assumed by the distributer(s) of the Picture); (xii) any amounts paid to the
completion guarantor of the Picture (if any) in repayment of sums advanced by
such completion guarantor; and (xiii) any reasonable reserve amounts, as
determined by the Company in its good faith business judgment, required to
cover anticipated future costs or liabilities, provided that such reserve amounts
shall be liquidated every twelve (12) months. It is understood that the Company
makes no representations or warranties as to the amount of Profits, if any, that the



Company will receive from the exploitation of the Picture.

4, Do the securities offered have voting rights?
[ ves
ENo
15. Are there any Imitations on any voting o other rights identified above?
[ ves: Na Voting Rights
[INa:

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

The terms may not be modified or amended except by written instrument
exccuted by each of the Parties to the agreement.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be wansferred by any purchaser of such securities during the one year
Period heginning wwhan the acurities ware isciiad, nless stch sectrities are transferrad
L.%o the issuer:
2 to an aceredited mvestor,
3.8 part ol an vilering registered with the U.S. Securities and Cachiange Commission: o
4.1 2 member of the family of the purchaser or the equivalent, 10 a st conralled hy the puschaser, 1o
trust created for the bencfit ol s member of U ity of the purchaser or the cquivadent, or in conncetion

with the death or divorce of the purchaser or niher

lar circumstance

NOTE: The term “accredited investor” means any person who comes within any of the
categeries 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 ta that person.

The tarm “member of the famly of tha purchaser or the equivalent” Includes a child,
stepchild, parent, spouse o spousal equivalent, sibling,
in-law, . son-in-law, . in-law, or sister-i of
tha purchaser, and includas adoptive ralationships. The tarm “spausal equivaler
cohabitant occupying a relationship generally equivalent to that of a spouse.

* means a

DESCRIPTION OF ISSUER'S SECURITIES

7. What other securities o classes af securities of the issuer are outstanding? De:

malerial terms of any oler cutstanding securities o classes of securities of the issuer.
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Membership
Interests 100% 100% Yes =
Securities Reserved for
Class of i upon ise or Conversion
Warrants:
Options:

Describe any other rights:

The Company has only authorized Membership Interests to date.

18. How may the rights of the securities being offerad be materially limited, diluted or qualified
by the rights of any ather class of security idantifind above?

Because the Investor holds ne voting rights in the Company, Akemi Kozu Tosto, as
the sole manager (the "Manager”) and/or sole member ("Sole Member") of the
Cempany, could limit the Investor's rights in a material way and Invester will have
limited ability, if any, to influence the policies, operations and other corporate
matters of the Company. For example, the Sole Member and/or Manager could
vote to change the terms of the agreements gaverning the Campany's operaticns,
cause the Company 1o engage in additional offerings and issuances of additional
securities, engage in transactions with related parties, sell the Company or its
assets or dissolve the Company. These decisions could affect gross revenues and
diminish payments made to Investors.

In additian, Investor's interest in the Net Profits may be diluted or increase as the
budget of the Picture changes.

Based on the risk that the company may never realize revenues or face a default
event, the Investor may never see any raturns,

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

19. Are there any

sifferances not reflected akove batwean the sacurities being offerad and
each ather class of security of the issuer?

No.

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

The Scle Member and/or Manager 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
Investor'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 ar
advantageous to the Investor.

For example, the Sole Member and/or Manager 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 dissolve the
Company. The Sole Member and/ar Manager may make changes that affect the
tax treatment of the Company in ways that are unfavarable to you but favarable
to the Sole Member and/or Manager. The Sole Member and/or Manager may also
vote to engage in new offerings and/ar ta register certain of the Company's
securities in a way that negatively affects the value of the securities the Investor
owns. Other holders of securities of the Company may alsa have access to more
information than the Investor, leaving the Investor at a disadvantage with respect
to any decisions regarding the securities he or she owns.

Based on the risks dascribed above. the Investar 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 bsing offered being valued? Include examples of methods for how
such securitias may ba valued by the issuer in the future, including during subsacuent
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 or other outside organizations to make an
independent appraisal ar evaluation. Accordingly, the offering price shauld not be
considered to be indicative of the actual value of the securities offered

hereby. In the future, we may perform valuations of our securities that take into
account factors such as the following:

- unrelated third-party valuations of our such securities;

- the price at which we sell other securities, in light of the rights, preferences, and
privileges of our those other securities relative to those of such securities being
valued;

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

- current business conditions and croiections:




- the lack of marketability of such securities;

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

- the risk inherent in the development, production, distribution, and/or expan:
of the Picture or our business;

- our stage of development and material riske related to our business;

- the likelihood of achieving a liquidity event, such as an initial public offering or a
sale of our company given the prevailing market conditions and the nature and
histery of our business:

- industry trendls and competitive environment;

- trends in consumer spending, including consumer confidence;

- averall economic indicators, including gross demestic product, employment,
inflation, and interest rates; and

- the general economic outlook.

We will analyze factors such as those described above using a combination of
financial and market-based methodalogies to determine our business enterptise
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 correlate to those characteristics, and/or methodologies
that compare transactions in similar securities issued by us that were conducted
in the market

23, What are tha risks to purchasars of the securities ralating to minority awnership in the
fssuer?

The Investor will only held Profit Participation Rights, and thus be limited as to its
ability to control or influence the governance or operations of the Company (if at
all),

The marketability and value of the Investar's interest in the Company will depend
upon many factors outside the control of the Investor. The Company will be
managed by the Manager and any appointed officers ("Management”) and be
governed in accordance with the strategic direction and decision-making of its
Management, and the Investor will have na 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 investors, which will dilute the percentage interest of the
Investor in the Company. The Investor may have the opportunity to increase its
investment in the Company in such a transaction, but such opportunity cannot be
assurad,

The amount of additional financing needed by the Company, if any, will depend
upon the maturity and objectives of the Company. The declining of an apportunity
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 intarest in the Company,.

23, What are the risks to purchasars assaciated with corporate actions, including additional
issuances of securities. issuer repurchases of sacurities, a sale of the issuer or of a
Issuier or Lransac

ans with related parties?

Additional issuances of securities, Following the Investor's investment in the
Cempany, the Company may sell interests to additional investors, which will dilute
the percentage interest of the Investor in the Company. The Investor may have the
opportunity to increase its investment in the Company in such a transaction, but
suich apportunity cannot be assured. The amount of additional financing needed
by the Company, if any, will depend upon the maturity and objectives of the
Cempany. The declining of an apportunity o the inability of the Investor to make
a follow=on investment, or the lack of an opportunity to make such a follow-an
investment, may result in substantial dilution of the Investor's interest in the
Company.

Issuer repurchases of secur

The Company may have authority to repurchase
its securities fram securityholders, which may serve ta decrease any liquidity in
the market for such securities, decrease the percentage interests held by other
similarly situated investars to the Investor, and create pressure on the Investor to
sell its securities to the Company concurrently.

A sale of the issuer or of assets of the issuer. As solely a holder of Profit
Participation Interests in the Company, the Investor will have limited or no abi

y
ta influence a potential sale of the Company or a substantial pertion of its assets.
Thus, the Investor will rely upon Management to manage the Company so as ta
maximize value for investors. Accordingly, the success of the Investar's investment
in the Company will depend in large part upon the skill and expertise of the
Management of the Company. If the Managemant of the Company autherizes 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, tagethar 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.

Transactions with related parties. The Investor should be aware that there will be
occasions when the Company may encounter potential conflicts of interest in its
operations. On any issue invelving conflicts of interest, the Management of the
Company will be guided by their good faith judgement as to the Company’s best
interests. Tha Company may engage in transactions with affiliates, subsidiaries or
other related parties, which may be on terms which are not arm's-length, but will
be in all cases consistent the duties of the Management to

securityholders. 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 claim with respect to any liability
arising from the existence of any such conflict of interest.

24, Describe the mater(al terms of any Inclabtaciness of the (ssuer;

Loan

Lender Jewish Free Loan Association
Issue date o1/29/21

Amount $5,000.00

Outstanding principal plus interest $800.00 as of 08/20/23
Interest rate Q.0% per annum

Maturity date 02/20/24

Current with payments Yes

The Company has previous raised $81,242 through a Revenue Participation
Agreement. The terms of that offering are the same as the terms issued in this
offering, including the repayment amount. As of September 2023, the full $81242
is outstanding.

INSTRUCTION 70 QUESTION 24, e the esediion, o

e, e by it ety o el

25 What othar exempt offerings has the issuer conducted within the past threa years?

Offering Date  Exemption Security Type  Amount Sold  Use of Proceeds

12/2021 Ragulation $81,242 Genoral
Crowdfunding operatians

26. wias o is the Issuar or any entities contrallad by o Undar common control with the ssuar a

on since the begint

ng of the issue

party o any transa i fiscal year, or any currently
proposed transaction, where the amount invelved exceeds five percent of the agaregate
amount of capital raised by the issuer in reliance on Section 4¢a)(6) of the Securities Act
during the preceding 12- month periad, including the amount the issuer seeks te raise in the
current offering, in which any of the following persons had or is Lo have & direct of indirect
material interas

1. any director or officer of the [ssuer,

2. any person who is, as of the most recent practicabile dats. the bensficial owner of 20
eercent or more of the issuer’s outstanding voting equity securities, calculated on the basis
of vating power;

IFthe issuer was incarporated ar organized within the past Lhree years, any promoter of the

@

Issuer



4. or any immediate Tamily member of any of the foregeing persons.

[ Yes
K No
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FINANCIAL CONDITION OF THE
ISSUER

27. Does tha issuer have an operating history?

[INo

28, Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resoure

5 and histarical results of aparations

Management's Discussion and Analysis of Financial Condition and Results of
Operations

‘You should read the following discussion and analysis of our financial condition
and results of aperatians together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the in this di and analysis, including information
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 important factars that could cause actual
results to differ materially fram the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview

AKT pictures LLC, an independent motion pictures eompany, produces a feature
film currently entitled “When | Was a Human.”

The feature film is based on a critically acclaimed shart film with the same title,
currently distributed worldwide by Shorts International. This film’s universal
themes resonate across the world and generations.

Milestones
AKT Pictures, LLC was incorporated in the State of California in March 2018,

Since then. we have:

- Secured high-profile Hollywood talent including Danny Trejo, Rebecca De
Mornay, and Molly Quinn

- Our team has worked in over 200 film and video productions and 20+ years of
industry experience

- Director is the Ist female Japanese filmmaker to be picked up by the rencwned
Sharts International

- The feature screenplay debuted in the top 3 highest-rated scripts on Slated.com
- 63 MILLION U.S. households own dogs. - a Huge Market & Fanbase

- A Hollywood/Japan jeint production with incustry and distribution contacts in
both markets.

The Company is subject to risks and uncertainties comman to early-stage
companies. Given the Company's limited operating history. the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

- Revenies & Gross Margin. For the period ended December 31, 2022, the Company
had revenues of $0 comparad to the year ended December 31, 2021, when the
Company had revenues of $0.

- Ases. As of December 31, 2022, the Company had total assets of $36,128,
including $2,245 in cash. As of December 31, 2021, the Company had S66,912 in
total assets, including $4,550 in cash,

- Netdass. The Company has had net lasses of $20,245 and net losses of $16,350
for the fiscal years ended December 31,2022 and December 31, 2021,
respectively.

- Laakilies. The Company's liabilities totaled $75,452 for the fiscal year ended
December 31, 2022 and $80,860 for the fiscal year ended December 31, 2021,

Liquidity & Capital Resources
To-date, the company has been financed with $85,424 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 3 manths before we naed ta raise further capital

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

We will likely reguire additional financing in excess of the proceeds from the
Offering in arder to perform operations over the lifetime of the Company. Except
as otherwise described In this Form €, we de not have additional sources of
capital other than the proceedss from the offering. Because of the complexities
and uncertainties in establishing a new business steategy, it is not possible to
adequately project whether the proceeds of this offering will be sufficient to
enahle us to implement aur strategy. This complexity and uncertainty will be
increased if less than the maximum amount of securities offered in this offering is
sold. The Company intends to raise additional capital in the future from investors.
Although capital may be available for early-stage companies, there is na
guarantee that the Company will receive any investments from investors.

Runway & Short/Mid Term Expenses

AKT Pictures, LLC cash in hand is $4,809, as of September 2023. Over the last
thrae months, revenues have averaged $298/month, cost of goods sold has
averaged $Q/month, and operational expenses have averaged $7,996/meonth, for
an average burn rate of $7,698 per manth. Our intent is to be profitable in 24
manths.

Since the date of our financials, we increased staffing levels, Hired a Casting
Director, Producer's Assistant, and Marketing Director

Our main expense in the next 2-3 months is expected to increase for attaching key
talent, cast, and crew, averaging $10,000 a month. Once the principal cast is in
place we need $770,000 in capital to complete principal photography. Brawing
from data over the past ten years, successful dog-centric movies have, on
average, generated box office revenues equivalent to 438% of their production
budgets. We believe we should start seeing revenues in 12 to 18 months after
production.




ASSUMING DUF BUSHET 1S $1 MION ANG TNAL WIWAH SUCCESSTUNlY 300PTS 3 NYDAa
business model encompassing theatrical releases, streaming distribution, and
other ancillary deals across glabal territories, we anticipate potential revenues
reaching $4.4 million,

We are not yet profitable. The film is projected to be profitable approximately one
to two years after it is completed and distributed. We anticipate seeing a revenue
stream by mid-2025.

Aside from Wefunder, we have been fiscally wise about the start-up fund we
raisect and still have a reserve to finish the current project packaging process.

All projections in the above narrative are forward-looking and not guaranteed,
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FINANCIAL INFORMATION

29. Include financial statemants covering the twa most recently completed fiscal vears or the
periad(s) sinca inception, if shorte:

Refer to Appendix C, Financial Statements

L Akemi Kozu Tosto, certify th
() the financial statements of AKT Pictures, LLC included in this Form are true
and complete in all material respects ; and

(2) the financial information of AKT Pictures, LLC included in this Form reflects
accurately the infarmation reported an the tax return for AKT Pictures, LLC filed

for the most recently completed fiseal year

Akemi Kozu Tosto
Executive Producer

STAKEHOLDER ELIGIBILITY

30 With respect to the issuer, any predecessor of the issuar, any affillated issuer, any director,
officar, general partner or managing mamber of the Issuer, any baneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any pramoler connected with the
issuer in any capacity 2t the time of such sate, any person that has been or will be paid
(directly or indirectly) 1 for of in connection with such sala
of sacurities, or any ganeral partner, director, afficer or managing member of any such

or. prior to May 16, 2076

soll

(1) Has any such parsan been convictad, within 10 years (o fiva years, in tha casa of issuars,
their predecsssors and affiliated issuers) bafore the filing of this offering statement, of any
felomy or misdemeanor:

i In connection with the purchase or sale of any security? [ Yes

invalving the meking of any false filing with the Commission? (] Yes

arising aut of the conduct of the business of an underwriter, broker, dealer, municipal
sacurities dealer, investment aduiser, funding portal or paid solicitor of purchasers of
[¥eskNo

(23 Is any such person subject to any orcler. judgment or decree of any court of campetent.
jurisdiction, entered within five years before the filing of the information reguired by Section
4A(by of the Sacurities Ack that at the time of filing of this affering statement, restrains or
eniains such person from engaging or continuing to engage In any conduct or practice:

i In connection with tha purchase or sale of any security? [] vos [ No

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

iil. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, Tunding portal or paid selicitor of purchasers of
securities? [ Yes [ No

() 15 any such person subjact to a final ordar of a state securitics cammission (or an agency ar
afficar of a state parforming like functions); a stata autharity that supervi
banks. savings associations or credit unions; a state insurance commission (ar an agency or
officer of a state performing like funetions); an appropriate federal banking agency! the US.
Commodity Fulures Trading Com Credit Union Administration that:

s of axamings

ission; or the Natio

¢ of the filing of this offering statement hars the person from:

with an entity regulated by sueh commission, authority, agency or
er? [] Yes

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

No

€ enga lon activities™] Yes I7 No

g in savings association or credit u

constitutes a linal order based on a violation of any law or regulation that prohibits
fraudulent, manipulative oF deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the fillng of this offering statement?

€41 15 any such parsan subject to-an order of the Cammission entarad pUSUANE ta Sactian
15(k) of 15B(e) of the Exchange Act of Sectien 203(e) or (1) of the Investment Advisers Act of
40 that, at the time of the filing of this effering statement:

i suspends of revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adyiser or funding portal? [ Ves & No

ii. places limitations en the activities, functions or operations of such person?

[ Yes[Z No

bars such person from being assoclated with any entity or from participating in the

offaring of any penny stock [ Yes [4 No

(53 1s any such person subject to any order of the Commission entered within five years before
the filing of Lhis offering ststement that, st the Lime of the filing of this offering statement,
ordars the person to cease and desist fram committing or causing a vialation o futura

violation of:

any scianter-based anti-fraud provision of the fedoral sacurities laws, Including
without limitation Section 17(a3(1) of the Securities Act, Saction 10(63 of the Exchange
Act, Section 15¢c3(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or reaulation thersunder? [ Yes [d No

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

(6) Is any such person s ded or expelled from n, or orbarred
from association with & member of, a registered natignal sacurities exchange or a registered
national or affiliated securities association for any act or omission to aet copstituting onduct
inconsistent with just and eguitable principles of trade?

Oves

(73 Hes any such person filed (as a registrant or issuer), or was any such person or was any
med as an underviriter in, any registration statement or Regulation A offering
t, within five years befare the filing of this affering
of a rafusal order. stop order, or order suspending the Regulation

such person ne

statement filed with the Commission 1
stotement, was the subj
A exemption. of is any sch person, at the time of such filing, the subject of an Investigation or
r should be issued?

proceading to determine whether a stop arder or suspension ord:

[ yes ke no

(8) 1= any such parson subjact to 3 United States Postal Sarvice false reprasantation erder
enterad within five years bafore tha filing of the information requirad by Saction 4A(b) af the
Securities Act, or IS any Such person, at the time of filing of this offering statement, subject to
a temparary restraining order or preliminary injunction with respect o conduct alleged by the
Unitec! States Postal Service to constitute a scheme or device for obtaining Monay of property
through the mal by means of falsa represantations?

[] ves [ No

If you would 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, 2016,
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OTHER MATERIAL INFORMATION

51.In addition to the information expressiy required to be included in this Form, include:

- (1) any other material informaticn presented to investors: and
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All information presented to investars hosted on Wefunder.com is available in
Appendix A: Business Description & Plan
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ONGOING REPORTING

32, The issuer will file a report electronically with the Securities

ennually and pest the report on its website, no later than:

ter the end of each fiscal year covered by the report.

120 days

Onee postad, the annual rport may ba found on tha issuar's wabsita at

https://wheniwasahuman.com

“The isstier must continue (o comply with the ongoing reporting requirements until:
1. the issuer is required 1o file reports under Lxchange Act Sections 13() or 15(4);
2. the issuer has filed at least one annual report and has fewer tham 300 holders of record;
3, the issuer has filed at least three annual reports and has total assets that do not excesd $10
mullion;
4. the issuer or another party purchases or repurchases all of the securities issued pursuant to

S

ction 4(a)(6), inchuding any payment in full of deht securities ar any complete

n aceordance

redemption of redecimable securities; or the issucr liquidates or disslve

with state law.
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Crovwdfunding

Pursuant to the requirements of Sectiol

227.100 et seq.), this Form C und Trunsfe nt Agreement i sons in the

acities and on the dates indicated




roducer & Director
10/10/. 23

e . 1 principad financial offces, ity conm accouning oficer

I authorize Wefunder Portal to submit a Form C to the SEC d on the information |
provided through this online form and my company's Wefunder

As an authorized repi ntative of the company, | appoint Wefunder Portal
company's true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the

company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate

or disaffirm the actions of Wefunder Portal taken in good faith under cr in reliance upon
this power of attorney.




