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Artieles of ‘:'mdmm" 006 UL 2! AH 816
Articles of Incorporation
of .
Carolco Pictures, Ing.
{Name of Corgoration as carretitly Med with the Florida Dept. af State)
POS000016429 ' ‘

(Decument Number of Carparation (if lmown)

Pursuant to the provisions of sectinn 6071006, Florida Statutes, this Flarida Profit Corporation sdopts the following amendment(s) to
its Articles of Incorporation: ' '

A, If amending name, gnter the new name of the earporation;

The new
nanie must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the abbreviation
“Corp.,” "Inc.,” or Co,” or the designation “Corp,” "Imc,” or "Co™. A professional corporation name muust contain the
word “chartered,” “professional association,” or the abbreviation “F.4."

B. Enter new grincipal office address if apgHesble: 5550 Glades Road
Principal affice address MUST BE 4 STREET ADDRESS )

Suite 500
Beca Raton. FL 33431
C. Enter new muiling address, if amﬁ. eahle;
(Mailing address MAY BE A POST OFFICE BOX) . 5550 Glades Road
-Suite 500

- Baca Raton, FL 3343

$530 Glades Road, Suite 500, Boca Raton, FL, 33431

(Fiorida strest address)
New Registered Office Adgresy: 5550 Glades Road, Suite 500, Boca Raton . Florida 33431
fCiy) (Zip Code)

New ered Agent’s Signe if changi stered Agent:
I kereby accept the appaintment as regiviered agent.  am Jamiliar with and accept the obligations of the patition.

Signature of New Regixtered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of esch Officer and/or Director being added:
(Attqch additional sheets, if necessary)
‘Please note the officer/director title by the first letier of the office title:
P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk: CED = Chief
Executive Officer; CFO = Chizf Financial Qfficer. If an qfficer/director holds more than one title, list the first letter of each affice
held. President, Treasurer, Director would be PTD.
Changes should be noted in the follawing manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is ramed the V and 8. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.
Example:

X Change PT Ja

X Remove v . Mike Jones
X Add 8V Sally Smith

Type of Action Title Name Address
{Check Onc)

1) ___ Change CEOD Tarek Kirschen 1395Brickell Avenue Suite 800

__Ad ' Miami, FL 33131

_X_ Remave

2) ___ Change CEOD David Cohen 5550 Glades Road, Sufte 500,
X Add . Boca Raton, FL 3343]

Remove

3 . Change —

A

.- Remove

4) ___ Change _—

3} ___ Change —_—

—_ Kemove

6y ___ Change

Remove

Page2 of 4
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E. If amending or adding additional Articles, enter change(s) here:
(Attach additional sheets, if necessary).  (Be specific)

*#4Zee attached Certificate of Designation adding Series C Preferred Strick to the existing Aticles of Incorporation ****

F. If an amendment provides for an exchange, reclassification, or cancellation of istned shares,

provisions for implementing the amendment if not contained in the amendment itself:
{if not applicable, indicate N/d)

*** Amendment to the reclassification of company stock, designation Scries C Preferred Stock see attached designztion™®**

Page 3of 4
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Effective date if applicable;

{no more than 90 dayx afier amendment file date)

Note: If the date inserted In this black does not mect the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State*s records. .

Adoption of Amendmeni(s) CHECK ONE

£] The ameudmeni(s) waz/were adopted by the sharebolders, The numher of votcs cagt far the amendment(s)
by the shareholders was/were suffisient for approval.

[ The ametidment(s) wasiwere approved by the shamholdm through voting groups. The following staterment
must be separately provided for each voting group entitled o vote separately on the amendment(y):

*The pumber of votes cast for the amendment(s) was/were sufficient for approval

b.y _ .n
: {voting group)

B The amendmeni(s) was/were adopted by the board of directars without shareholder action end shareholder
action was not required.

[ The amendment(s) wag/were adopted by the incorporators without shareholder action and sharcholder
action was not required,

Dated 1/19/2014
Signature {E —
(By & director, president or other officer — if directors or officers have not been

gelected, by an incorporator — if in the hands of a reeeiver, trustee, or other court
appointed fiduciary by that fiduciary)

David Cohen
(Typed or printed name of person signing)
Chief Executive Officar

(Tide of person signing)
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CERTIFICATE OF DESIGNATION

SERIES C PREFERRED STOCK .
or
Caroleo Pictures, Inc,

Carolco Pictures, Inc. (the “Corporation™), a corporation organized and existing under and

by virtue of the Florida Business Corporation Act (the “Act™), does hereby certify that pursuant to
the provisions of Sections 607.0821, 607.0602 and 607.0603 of the Act, the Corporation hereby
states as follows:

2.

The name of the corporation is Carolco Pictures, Inc.

The Certificate of Designation of the Series C Preferred Stock of the Corporation was duly
adapted by the Board of Directors of the Corporation, pursuant to its unanimous written
consent, on July 19, 2016.

The Certificate of Designation of the Series C Preferred Stock of the Corporation in as set forth
below: -

3000 o ol o e

Section 1.  Definitions. For the purposes hereof, the following terms shall have the
following meanings:

ta) “Common Stock™ means the Corporation’s common. stock, par value $0.0001
per share.

(b) “Person” means a corporation, an agsociation, a partnetship, an organization, a
business, an individual, a government or poiitical subdivision thereof or a
governmental agency,

Seetion 2. Designation and Amount. The series of preferred stock shall be designated as
Series C Preferred Stock (the “Series C Stock”) and the number of shares so designated shall be
40,000,000 shares.

Section 3. Rights and Powers.

(2) Economic Rights, The Series C Stock shall have no economic rights to receive
any distributions or other assets of the Corporation.

(b) Dividend Rights. The Series C Stock shail have no dividend rights excopt as may
be declared by the Board in its sole and absolute discretion, out of funds legally
available for that purpose.

(¢) Yote. The holders of shares of Series C Stock (each, a “Holder” and collectively,
the “Holders™) shall be entitled to vote on all matters requiting a shareholder
vote of the Corporation and each shareholder of record of Series C Stock shall

I
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have one (1) vote for each Series C Stock share outstanding in his, her or its
name on the books of the Cotporation relative to each Common Stock share.

(d) Conversion. At the option of the Holder (subject to the last sentence of this
Section 3(d)) each share of Series C Stock shall be convertible into two (2)
shares of Common Stock of the Company. There shall be no adjustment to the
conversion ratio set forth in the immediately preceding sentence in the event of
a reverse stock split or forward stock split of the Common Stock or for any other
reason. Notwithstanding the forgoing, no Holder shall have any right to convert
any shares of Series C Stock into shares of Common Stock until the time that
there are sufficient shares of Common Stock of the Company authorized to
permit the conversion of all authorized shares of Series C Stock.

Section 4. Miscellaneous..

(a) Notices. Any and all notices or other communications or deliveries to be
provided by the Holders shall be in writing and delivered personally, by
facsimile, sent by a nationally recognized overnight courier service, addressed
to the Corporation at the primary offices of the Corporation. Any and all notices
or other communications or deliveries to be provided by the Corporation
hereunder shall be in writing and delivered personally, by facsimile, sent by a
nationally recognized ovemight courier service addressed to each Holder at the
facsimile telephone number or address of such Holder appearing on the books
of the Corporation, or if no such facsimile telephone number or address appears,
at the principal place of business of the Holder. Any notice or other
communication or deliveries hereunder shall be deemed given and effective on
the earliest of (i) the date of transmission, if such notice or communication is
delivered via facsimile at the facsimile telephone number specified in this
Section prior to 5:30 p.m. (Eastern time), (ii) the date after the date of
transmission, if such notice or communication is delivered via facsimile at the
facsimile telephone number specified in this Section later than 5:30 p.m.
(Eastern time) on any date and earlier than 11:59 p.m. (Eastern time) on such
date, (iii) the second Business Day (as defined below) fo]lowmg the date of
mailing, if sent by nationally recognized ovemnight courier service, or (iv) upon
actual receipt by the party to whom such notice is required to be given.

(b) Absolute Obljgation. Except as expressly provided herejn, no provision of this
Certificate of Designation shall alter or impair the obligation of the Corporation,

which is absolute and unconditional, to pay the liquidated damages (if any) on,
the shares of Series C Stock at the time, place, and rate, and in the coin or
currency, herein prescribed.

(¢) Lost or Mutilated Series C Stock Certificate. If a Holder’s Series C Stock
certificate shall be mutilated, lost, stolen or destroyed, the Corporation shall

execute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in lieu of or in substitution for a lost, stolen or destroyed

2
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certificate, a new certificate for the shares of Series C Stock so mutilated, lost,
stolen or destroyed but only upon receipt of evidence of such loss, theft or
destruction of such cettificate, and of the ownership hereof, and indemnity, if
requested, all reasonably satisfactory to the Corporation.

(d) Governing Law. All questions conceming the construction, validity,
enforcement and interpretation of this Certificate of Designation shall be
governed by and construed and enforced in accordance with the internal taws of
the State of Florida, without regard to the principles of conflicts of law thereof.
Each party agrees that 2] legal proceedings concemning the interpretations,
enforcement and defense of the Series C Stock (whether brought against a party
hereto or its respective affiliates, directors, officers, shareholders, employees ot
agents) shall be commenced in the state and federal courts sitting in the State of
Florida (the “Florida Courts”). Each party hereto hereby irrevocably submits to
the exclusive jurisdiction of the Florida Courts for the adjudication of any
dispute bereunder or in coonection herewith or with any tramsaction
contemplated hereby ot discussed herein, and hereby irrevocably waives, and
agrees not to assert-in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of any such ¢ourt, or such Florida Courts
are improper or inconvenient venue for such proceeding. Each party hereby
imevocably waives personal service of process and consepts to process being
served in any such suit, action or proceeding by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery) to
such party at the address in effect for notices to it under this Certificate of
Designation and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed
to litnit in any way any right to serve process in any manner permitied by law.,
Each party hereto hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising
out of or relating to this Certificate of Designation or the transactions
contemplated hereby. If either party shall commence an action or proceeding to
enforce any provisions of this Certificate of Designation, then the prevailing
party in such action or proceeding shall be reimbursed by the other party for its
attorney’s fees and other costs and expenses incurred with the investigation,
preparation and prosecution of such action or proceeding.

() Waiver. Any waiver by the Corporation or the Holder of a breach of any
provision of this Certificate of Designation shall not operate as or be construed
to he & waiver of any other breach of such provision or of any breach of any

- other provision of this Certificate of Designation. The failure of the Corporation
or the Holder to insist upon strict adherence to any term of this Certificate of
Designation on one or more occasions shall not be considered a waiver or
deprive that party of the right thereafter to insist upon strict adherence to that
term or any other term of this Certificate of Designation. Any waiver must be in
writing.

3
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(f) Severability. If any provision of this Certificate of Designation is invalid, illegal
or unenforceable, the balance of this Certificate of Designation shall remain in
effect, and if any provision is inapplicable to any Person or circumstance, it shall
nevertheless remain applicable to all other Persons and circumstances. If it shall
be found that any interest or other amount deemed interest due hereunder
violates applicable laws goveming usury, the applicable rate of interest due
hereunder shall automatically be lowered to equal the maximum permitted rate
of interest.

(((H16000174982 3)))

(g) Next Business Day. Whenever any payment or other obligation hereunder shall
be due on a day cther than & day on which banks are generally required or
authorized to be open for business in the State of Florida (a “Business Day™),
such payment shall be made on the next succeeding Business Day.

(h) Headings. The headings contained herein are for convenience only, do not
constitute a part of this Certificate of Designation and shall not be deemed to
limit or affect any of the provisions hereof.

FEEREEES

IN WITNESS WHEREOQF, the Corporation has caused this Certificate to be executed in its name
by the undersigned, thereunto duly authorized, this 19" day of July, 2016.

By: ; —

David Cohen
Chief Executive Officer
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