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Articles of Amendment
to
Articles of Incorporation
of

Caroleo Pictures, Inc.

P09000016429

(Document Number. of Corporation (if known)

Pursuant to the provisions.of section 607.1006, Florida Statutes, this Florida Praofit Corportrion adopls the following amendment(y) to

its Articles of [ncorpogation:
“?:E . ]
A. X amending name, enter the b ration; S 22
? s a4
Hte new
name must* be dmmgnuhable and contain the word "corpomnon. " “eompany.” or ‘‘incorporale " or the abbrewatwq
“Corp.," “Inc..” or Co. " or the designation “Corp,” “Ine.” or "Co™, A professional corporation name must contain @
ward “chartered.” “professional asvociation, " or the abbreviation “P.A." ) Tien g
. i W I

B. Enter new principal office addreys, it applicable: ,
Shel oy,

(Principal affice address MUST BE A STREET AQDRESS ) =
_-:-—-' T 1y

C. Enter new mailing address, if applicable:
(Meiling add'ress MAY BE A POST OFFICE B{X)

ere

D. ifamending the registeced sgent andiog registered office address in Florida, enter the name of the
i azen ige address:

Name of New Registered dgem|

{Flarida street addrexs)

~ New Registered Office Addrasy: . Florida
(City) {Zip Codle)

New Registered Aggnt's Signatnre, Jf changing Repistered Agent;

1 hereby accept the '(.:ppo[mmen't as registered agent. I am familiar with and accept the obligations of the position.

Signature of New Reglstered Agent, if cﬁan&ipg ‘
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f amending the Officers
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and/or Directors, enter the title and name of each officer/director being remaved and title, name, and

ddress of eack Officer andfor Director being added:

Antach additional sheets, if necessary)

Meqse note the officerfdirector title by the first letter of the.offlce title:

3 = President: V= Vice President: T= Treasurer; S= Secretary; D= Director; TR= Truitee; C = Chairman-or Clerk; CEO = Chief
Sxecutive Offivers CFG = Chief Fi inancial Officer. If an afficer/director holds more than one title, list the first letter of each office
1eld. Presiden:, Treasurer; Diréctor would be PTD.

“hanges shouid be noted in the Joltowing manner. Currently John Doe is listed as the PST and Mike Jones is t:sied as the ¥. There is
1 change, Mike Jones.leaves the corporation. Sally Swrith is named the V and §. These should be noted as John Doe, PT as a Change,

Viike Jones, V as Remove. and Sally Smith, SV as an Add.

Fuampin

X Change
X Remave

X Add

[ype of Action
(Check One)

1) ____ Chanpe
Add

bbb,

L—

Remove

2y . Change
Add

e, REMOVE

3) Change

—_—

Add

———

s, REDOVE

4) _ Change

Add

— Remove

£ J) ___ Change
Add

— __ Remove

f) ____Change
Add

Remove

lohn
A4 Mike Jones
SV atly Smit
Jitle Namé Address

rreTTIKaman A anr 7 W1y
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E. If amending or adding additional Axtic
(Attach additional sheets, if necessary)..  (Be specific)

**43ee attached Atnended and Restated Certifteate of Designations of the Series C Preferred Stock of Caroleo Pictures, inc.

emending and rcsmting the Centificate of Designation of the Series C Prefemred Stock of the Corporation ‘ﬁ]ed byt lhc:

Cmporation with the Sf:cretary of State of the State of Flonda on July 21, 2016 in :13 cnmcty to provsde a5 sel forth

int the attached. sps

F.If An_aj t rnvndes for an excha classi cltlon or an i igsyed shar

(:f not appllcab!e indicate N/A)

{((H16000243095 3))) page 3 of 4
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September 27, 2016
The date of each amendment(s) adoption: ' . if other than the
date this document was signed.,

Effective date if gnp}icabl‘g;

fno more than 98 days after amendment file date)

Note: If the date inserted in this biock does not meet the applicable statutory filing requirements, this date’ will not be listed as the
document's effective date on the Department of State’s records.

Adoptjon of Amendment(s) {CHECK ONE}

[ The amendment(sy was/were adopted by the shareholders. The number of votes cast for the amendmerit(s)
by the shareholdets wastwere sifficient for approval,

1 The amendment(s) was/were approved by the shareholders through voting groups, The following statement
must be separately provided for each voting group entitied to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficicnt far approval

by ' —
fvoting group)

B The armendment(s) was/were adopted by the board of dlrectors without shareholder action and shareholder
action was not reguired,

1 The amendmcmt 5) wasiwere adopted by the incorporators without sharehoider action and shareholder
action was ot required.

September 27, 2016

Dated : _
o i S

Slgmm_ //—:”"—‘fr—{“ R

. (By:adirector, president or ather officer — Iif directors or offiers have.not been .
selected, by an incorparator — if In the hands of a receiver, trustee, or other gourt
appointed fiduciary by that fiduciary)

David Cohen

(Typed or printed name of pc.rsbn signing)
Chief Executive Qfficer

{Title of pesson signing)

Page 4.0f 4
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AMENDED AND RESTATED CERTIFICATE OF DESIGNATION
of the
SERIES C PREFERRED STOCK
Of
Carolco Pictures, Inc.

" Caroleo Pictures, Inic. (the “Corporation”), a corporation organized arid existing uoder and
by virtue.of the Florida Busijriess 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:
1. The name of the corporation is Carolco Pictures, Inc.

2. The Amended and Restated.Certificate of Designation of the Series C Preferred Stock of the
Corporation was duly adopted by the Board of Directors of the Corporation, putsuant to its
unanimous written <orisent, on September 27, 2016.

3. The Amended and Restated Certificate of Designation of the Sencs C Preferred Stock of the

Corporation as set forth below amends and restates the Certificate of Designation of the Series
~ C Preferred Stock of the Corporation filed by the Corporation with the Secretary of State of
the State of Florida on July 21, 2016 in its entirety to provide as follows:

E¥PFRAKER

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

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

(b) “Person” means a corporation, an association, a partnership, an organization, a
busiress, an individual, a government or -political subdivision thereof or a
govermnmental agency. '
Section 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 5o desn gnated shall be
41,000,000 shares.

Section3.  Rights and Powers.

(a) E_qum;__&gm_s_, The Series C Stock shall have no economic rights to receive
' any distributions or other assets of the Corporation.

(b) Rividend Rights, The Series: C Stock shall have no dividend rights except as may
be declared by the Board in its sole and absolute discretion, out of funds legally

available for that purpose.

i
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(¢) Vote. The holders of shares of Series C Stock (each, a “Holder” and collectively,

the “Holders") shall be entifled to vote on all matters requiring a shareholder

“vote of the Corporation and each sharcholder of record of Series C Stock shall
‘have one. (1) vote for each Series C Stock share outstanding: in his; her or its

name-on the books of the Corporation relative to each Comitnon Stock share.

(d) ng- version. At the option of the Holder (3ubject to the last sentence of this:

Section 3(d)). each share of Series C Stock shall be convettible into: two. (2)
shares of Common Stock of the Company. There shall be no adjustment to the
conversion ratjo.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 intp 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,

Miscellaneous,

) 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 natiorially recognized overnight courier service, addressed
to the Corporation at'the primary offices 0f the Corporation. Any and ail notices
or other communications or deliveries to be provided by the Corporation

‘hereunder shall be in writing and delivered personally, by facsimile, sént 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 ifno.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 transmmission, if such notice or communication is
delivered via facsimile at the facsimile telephone muinber 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 titne) on any date and earlier than 11:59 p.m, (Eastern time) on such

date, (iii) the second Biisiness Day (as defined: below) following the date of
mailing, if sent by nationally recognized overnight courier service, or (iv) upon
actual receipt by the party to whom such notice is required to be given.

{b) Absolute Obligation. Except as expressly provided herein, no provision of this

Certificate of Designation shall alter or impair the obligation of the Corporgtion,
which is absolute and unconditional, to pay the liquidated. damagcs (if any) on,

the shares of Scries C Stock at the time, place, and rate, and in the coin or

curr_é:ncy, herein prescribed.

(¢) Lost or Mutilated Series C Stock Certificate, If a Holder’s Series € Stock

({{H16000243095 3))
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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 liew of or m substitution for a lost, stoleén or destroyed
certificate, a new certificate for the shares.of Series € Stock §o mutilated, lost,

stolen or destroyed but only upon receipt of evidence of such less, theft or
destruction of such certificate, and of the ownership hereof, and indemnity,.if
requested, all reasonably satisfactory t-the Corporation.

{d) Goveming 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 laws of
the State of Florida, without regard to the principles of conflicts of law thereof.

Each party. agrees that all legal procecdings conceming the interpretations,
enforcement and defense of the Series C Stock (whether brought ggainst a party
heseto or its respective affiliates, directors, officers, sharcholders,.cmployccs or
agents) shall be commenced in the state and federal courts sitting in the State of
Flonida. (the “Florida Courts”). Each party hereto hereby irrevocably submits to
the exclysive jurisdiction of the Florida Courts for the adjudication of any
dispute hereunder or in connection herewith or with any transaétion
contemplated hereby or discussed herein, -and: hereby irrevocably waives, and
agrees not to assert in any suit, action or proceeding, any claiin that it is not
personally subject to the jurisdiction-of any such couit, or such Florida Courts
are improper or inconvenient venue for such proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being
seétved 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 thercof. Nothing contained herein shall be deemed
to limit in any way any right to serve process in any manner permitted by law.

Each party hereto hereby irrevocably waives, to the fullest extent: penmtted by
appllcable 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 commmence an action or proceeding to
enforce any provisions of this Certificate of Designation, then the prevailing
party in such action or pioceeding 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.

_,Wawer Any waiver by the Corporation or the Holder of a breach of any

provision of this Cértificate of Designation shall not operate as or he construed
to be a 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. Cotporation
or the Holder to insist upon strict adherence to any term of this Certificate of
Designation oh one or more occasions shall not be considered a waiver or
deprive that party of the right thereafter to insist upon strict. adherenc«: 1o, that

3 ((H16000243095 3)))
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term or any other termn of this Certificate of Designation. Any waiver must be in
writing,

)] cherabllitg If any provision of this Certificate of Designation is invalid, 1llcga1
or unenforceable, the balance of this Certificate of Designation shall remain in
eftect, and if any provision is inapplicable to.any Person or circurnstance, it shall
nevertheless.remain ap’piicab!e 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 antomatically be lowered to equal the maximum permitted rate
of interest.

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

(h) Hetdings, 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.

W Ry

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed in its name -
by the undersigned, thereunto duly authorlzed, this 27" day of September, 2016.

Byﬁ

David Cohen
Chief Executive Officer

4
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