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ITEM 3.02

Unregistered Sales of Equity Securities

Effective as of February 13, 2015 (the “Effective Date”), Carolco Pictures, Inc. (the “Company”) agreed to issue to Mario
Kassar, 500,000 shares of the Company’s unregistered Common Stock, $0.0001 par value per share, and the option to purchase all or
any part of 400,000 shares of the Company’s common stock at an exercise price of $1.00 per share, exercisable until 10 years after the
Effective Date as compensation to serve as its Chairman of the Board of Directors as more fully described in Item 5.02 of this Current
Report.
The shares of Common Stock and option referenced herein were issued in reliance upon the exemption from securities
registration afforded by the provisions of Section 4(a)(2) of the Securities Act of 1933, as amended.
ITEM 5.02

Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers;
Compensatory Arrangements of Certain Officers

Effective as of February 13, 2015, the Company’s Board of Directors appointed Mario Kassar as the Chairman of the Board
of Directors of the Company. In consideration for his services, the Company irrevocably granted Mr. Kassar 500,000 shares of the
Company’s unregistered shares of common stock and the option to purchase all or any part of 400,000 shares of the Company’s
common stock at an exercise price of $1.00 per share, exercisable until 10 years after the Effective Date. The Company also assumed
an obligation to pay Mr. Kassar $500,000 to cover taxes with respect to compensation paid to him as Chairman. In addition, the
Company agreed to reimburse Mr. Kassar for all business expenses incurred or paid by him in the performance of his duties on behalf
of the Company including, without limitation, all required travel and lodging expenses. The Company also agreed to indemnify Mr.
Kassar against any and all losses, liabilities, damages, expenses (including outside attorneys’ fees), judgments, fines and amounts
incurred by Mr. Kassar in connection with any claim, action, suit or proceeding (whether civil, criminal, administrative or
investigative), including any action by or in the right of the Company, by reason of any act or omission to act in connection with the
performance of his duties under the agreement to the fullest extent that the Company is permitted to indemnify him under the
Company’s Articles of Incorporation in effect as of the Effective Date and applicable law. During the term of this agreement, the
Company is required to obtain and maintain Directors and Officers Insurance in a form acceptable to Mr. Kassar naming him as an
additional named insured. Further, provided that Mr. Kassar has neither voluntarily resigned nor been terminated under the terms of
the agreement, the majority shareholders who are a party to the agreement agreed to vote all their shares in the Company over which
they have voting control and agreed to promptly take all other necessary or desirable actions within their control (including in their
capacity as shareholder, director, member of a board committee or officer of the Company or otherwise, and whether at a regular or
special meeting or by written consent in lieu of a meeting) to reelect Mr. Kassar as Chairman of Board of the Company.
Mr. Kassar has been for over 30 years and is currently a producer and executive producer of world-wide blockbuster movies.
As previously disclosed by the Company, on November 20, 2014 the Company entered into an Executive Services Agreement with
Mr. Kassar to deliver future films to the Company. The effectiveness of this agreement is contingent on the Company raising at least
$4 million of equity investment (on terms approved by Mr. Kassar) no later than March 30, 2015 for a film production project
currently titled “Audition.”
Other than as discussed above, the Company’s Board of Directors has determined that Mr. Kassar nor any of his immediate
family members have had (and do not propose to have) a direct or indirect interest in any transaction in which the Company or any of
the Company’s subsidiaries was (or is proposed to be) a participant, that would be required to be disclosed under Item 404(a) of
Securities and Exchange Commission Regulation S-K.
The foregoing description of the compensation agreement does not purport to be complete and is qualified in its entirety by
Agreement for Chairman of the Board of Directors, a copy of which is attached to this Current Report on Form 8-K as Exhibit 10.1
which is incorporated herein by reference.
ITEM 8.01

Other Events

On February 17, 2015, the Company issued a press release regarding Mr. Kassar’s appointment as Chairman of the Board. A
copy of the press release is furnished herewith as Exhibit 99.1.
ITEM 9.01

Financial Statements and Exhibits

(d) Exhibits
Exhibit No.
10.1
99.1

Description
Agreement for Chairman of Board of Directors
Press release of Carolco Pictures, Inc. dated February 17, 2015.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Date: February 17, 2015

Carolco Pictures, Inc.
BY: /s/ Alexander Bafer
Chief Executive Officer
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EXHIBIT 10.1

9107 Wilshire Blvd.
Suite 450
Beverly Hills, CA 90210

5550 Glades Road
Suite 500
Boca Raton, FL 33431

295 Madison Avenue
12th Floor
New York, NY 10017

AGREEMENT FOR CHAIRMAN OF BOARD OF DIRECTORS
THIS AGREEMENT is made and entered into effective as of February 13, 2015 (the “Effective Date”), by and between
Carolco Pictures, Inc., a Florida corporation, (the “Company”), the shareholders set forth on the signature pages hereto, which
shareholders, as of the Effective Date, own a majority of the common stock of the Company (the “Majority Shareholders”), and Mario
Kassar, an individual (“Director”).
1.
Term. This Agreement shall continue for a period of 1 year from the Effective Date and shall continue thereafter for
as long as Director is elected as Chairman of the Board of Directors (“Chairman”) of the Company (the “Term”).
Voting to Elect Director. Provided that Director has neither voluntarily resigned nor been terminated pursuant to
2.
Section 5 of this Agreement, the Majority Shareholders shall vote all their shares in the Company over which such Majority
Shareholders have voting control and shall promptly take all other necessary or desirable actions within such Majority Shareholder's
control (including in its capacity as shareholder, director, member of a board committee or officer of the Company or otherwise, and
whether at a regular or special meeting or by written consent in lieu of a meeting) to reelect Director as Chairman.
3.

Position and Responsibilities

Position. The Company hereby retains Director to serve as Chairman of the Board of Directors. Director
(a)
shall perform such duties and responsibilities as are customarily assigned to such position (the “Services”) and Director hereby agrees
to use his best efforts to provide the Services. Director shall not allow any other person or entity to perform any of the Services for or
instead of Director. Director shall comply with the statutes, rules, regulations and orders of any governmental or quasigovernmental
authority, which are applicable to the performance of the Services.
Other Activities. Director may be employed by another company, may serve on other boards of directors
(b)
or advisory boards, and may engage in any other business activity (whether or not pursued for pecuniary advantage), as long as such
outside activities do not violate Director’s obligations under this Agreement or Director’s fiduciary obligations to the shareholders.
The ownership of less than a 5% interest in an entity, by itself, shall not constitute a violation of this duty.
No Conflict. Except as set forth in Section 2(b), during the Term hereof, Director shall not carry on,
(c)
engage in, or otherwise be interested in, directly or indirectly, any other business or activity that would result in a conflict of interest
with the Company’s business or that would materially adversely affect Director’s ability to perform his duties as set forth in this
Agreement.
4.

Compensation and Benefits

Director’s Fee. As of the Effective Date, the Company hereby irrevocably grants and shall remit to
(a)
Director 500,000 shares of the Company’s common stock (the “Securities”) and shall pay to Director $500,000 to cover Director’s
taxes with respect to Director’s compensation under this Agreement, payable $100,000 within five business days of complete
execution hereof and $100,000 each month thereafter until paid in full.

(b)
Stock Option. As of the Effective Date, the Company hereby grants Director the right and option to
purchase all or any part of 400,000 shares of the Company’s common stock at an exercise price of $1 per share, which shall fully vest
on the Effective Date and remain exercisable until 10 years after the Effective Date.
Expenses. The Company shall reimburse Director for all business expenses incurred or paid by Director in
(c)
the performance of Director’s duties hereunder including, without limitation, all required travel and lodging expenses (with first-class
airfare).
Indemnification. The Company shall indemnify Director against any and all losses, liabilities, damages,
(d)
expenses (including outside attorneys’ fees), judgments, fines and amounts incurred by Director in connection with any claim, action,
suit or proceeding (whether civil, criminal, administrative or investigative), including any action by or in the right of the Company, by
reason of any act or omission to act in connection with the performance of his duties hereunder to the fullest extent that the Company
is permitted to indemnify Executive against the foregoing under the Company’s Articles of Incorporation in effect as of the Effective
Date and applicable law. During the Term, the Company shall also obtain and maintain Directors and Officers Insurance in a form
acceptable to Director naming Director as an additional named insured.
Outside Consultation. Director shall have the opportunity, at the Company’s expense, to hire and consult
(e)
with independent legal counsel and accountants of Director’s choosing regarding Director’s obligations hereunder.
Records. Director shall have reasonable access to books and records of the Company, as necessary to
(f)
enable Director to fulfill his obligations as Chairman.
5.

Termination

Death or Total Disability of Director. If Director dies, this Agreement shall automatically terminate as of
(a)
the date of death. If Director becomes totally disabled during the Term, this Agreement may be terminated as of the date of total
disability, at the option of the Company in its sole and absolute discretion. For these purposes Director shall be deemed totally
disabled if Director becomes physically or mentally incapacitated or disabled or otherwise unable to discharge Director’s duties
hereunder, with or without reasonable accommodation.
Termination for Cause. The Company may also terminate this Agreement for Cause. "Cause" shall mean
(b)
(a) conduct constituting embezzlement, material misappropriation or fraud against or affecting the Company; (b) conduct constituting
a financial crime, material act of dishonesty or material unethical business conduct involving the Company; (c) willful unauthorized
disclosure or use of Proprietary Information (as defined in Section 7 below) resulting in a material adverse effect on the Company; or
(d) Director's material breach of any material obligation under this Agreement.
6.

Termination Obligations

(a)
Director agrees that all property, including, without limitation, all equipment, tangible proprietary
information, documents, records, notes, contracts, and computer-generated materials provided to or prepared by Director incident to
the Services belong to the Company and shall be promptly returned at the request of the Company.
(b)
Upon termination of this Agreement, Director shall be deemed to have resigned from all offices then held
with the Company by virtue of his position as Chairman, except that Director shall continue to serve as a director if elected as a
director by the shareholders of the Company as provided in the Company’s Articles of Incorporation, as amended, the Company’s
bylaws, as amended, and applicable law. Director agrees that following any termination of this Agreement, he shall cooperate with
the Company in the winding up or transferring to other directors of any pending work and shall also cooperate with the Company (to
the extent allowed by law, and at the Company’s expense) in the defense of any action brought by any third party against the
Company that relates to the Services.
7.
Nondisclosure Obligations. Director shall maintain in confidence and shall not, directly or indirectly, disclose or
use, either during or after the Term, any Proprietary Information (as defined below), confidential information, or trade secrets
belonging to the Company, whether or not it is in written or permanent form, except to the extent necessary to perform the Services, as
required by a lawful government order or subpoena, or as authorized in writing by the Company. These nondisclosure obligations also
apply to Proprietary Information belonging to customers and suppliers of the Company, and other third parties, learned by Director as
a result of performing the Services. “ Proprietary Information ” means all information pertaining in any manner to the business of the
Company, unless (i) the information is or becomes publicly known through lawful means ; (ii) the information was part of Director ’ s
general knowledge prior to his relationship with the Company ; or (iii) the information is disclosed to Director without restriction by a
third party who rightfully possesses the information and did not learn of it from the Company.

8.

Dispute Resolution

(a)
Jurisdiction and Venue. The parties agree that any suit, action, or proceeding between Director (and his
attorneys, successors, and assigns) and the Company (and its affiliates, shareholders, directors, officers, employees, members, agents,
successors, attorneys, and assigns) relating to the Services or the termination of those Services shall be brought in either the United
States District Court for the Central District of California or in a California state court in the County of Los Angeles and that the
parties shall submit to the jurisdiction of such court. The parties irrevocably waive, to the fullest extent permitted by law, any
objection the party may have to the laying of venue for any such suit, action or proceeding brought in such court. If any one or more
provisions of this Section shall for any reason be held invalid or unenforceable, it is the specific intent of the parties that such
provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.
Attorneys’ Fees. Should any litigation, arbitration or other proceeding be commenced between the parties
(b)
concerning the rights or obligations of the parties under this Agreement, the party prevailing in such proceeding shall be entitled, in
addition to such other relief as may be granted, to a reasonable sum as and for its attorneys’ fees in such proceeding. This amount shall
be determined by the court in such proceeding or in a separate action brought for that purpose. In addition to any amount received as
attorneys’ fees, the prevailing party also shall be entitled to receive from the party held to be liable, an amount equal to the attorneys’
fees and costs incurred in enforcing any judgment against such party. This Section is severable from the other provisions of this
Agreement and survives any judgment and is not deemed merged into any judgment.
Entire Agreement. This Agreement is intended to be the final, complete, and exclusive statement of the terms of
9.
Director’s relationship solely with respect to his position as Chairman with the Company. This Agreement entirely supersedes and
may not be contradicted by evidence of any prior or contemporaneous statements or agreements pertaining to Director’s relationship
as Chairman or Director. Agreements related to Director’s ownership of the Securities are not affected by this Agreement.
Amendments ; Waivers. This Agreement may not be amended except by a writing signed by Director and by a duly
10.
authorized representative of the Company other than Director. Failure to exercise any right under this Agreement shall not constitute a
waiver of such right.
11.
Assignment. Director agrees that Director will not assign any rights or obligations under this Agreement, with the
exception of Director’s ability to assign rights with respect to the Securities. Nothing in this Agreement shall prevent the
consolidation, merger or sale of the Company or a sale of all or substantially all of its assets.
12.
Severability. If any provision of this Agreement shall be held by a court or arbitrator to be invalid, unenforceable,
or void, such provision shall be enforced to fullest extent permitted by law, and the remainder of this Agreement shall remain in full
force and effect. In the event that the time period or scope of any provision is declared by a court or arbitrator of competent
jurisdiction to exceed the maximum time period or scope that such court or arbitrator deems enforceable, then such court or arbitrator
shall reduce the time period or scope to the maximum time period or scope permitted by law.
13.
California.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of

14.
Interpretation. This Agreement shall be construed as a whole, according to its fair meaning, and not in favor of or
against any party. Captions are used for reference purposes only and should be ignored in the interpretation of the Agreement.
15.
Binding Agreement. Each party represents and warrants to the other that the person(s) signing this Agreement
below has authority to bind the party to this Agreement and that this Agreement will legally bind both the Company and Director. This
Agreement will be binding upon and benefit the parties and their heirs, administrators, executors, successors and permitted assigns. To
the extent that the practices, policies, or procedures of the Company, now or in the future, are inconsistent with the terms of this
Agreement, the provisions of this Agreement shall control. Any subsequent change in Director’s duties or compensation as Chairman
will not affect the validity or scope of the remainder of this Agreement.
16.
Director Acknowledgment. Director acknowledges Director has had the opportunity to consult legal counsel
concerning this Agreement, that Director has read and understands the Agreement, that Director is fully aware of its legal effect, and
that Director has entered into it freely based on his own judgment and not on any representations or promises other than those
contained in this Agreement.
Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an
17.
original, but all of which together shall constitute one and the same instrument.
18.

Date of Agreement. The parties have duly executed this Agreement as of the date first written above.
[Signature Page Follows]

CAROLCO PICTURES, INC .,
a Florida corporation:
By:

/s/ Alexander Bafer
Alexander Bafer

Director:
By:

/s/ Mario Kassar
Mario Kassar

Majority Shareholders:
By:

/s/ Alexander Bafer
Name:
Shareholder of Company

By:

/s/ Frank Esposito
Name:
Shareholder of Company

By:

/s/ Jason Goodman
Name:
Shareholder of Company

By:

/s/ Robert Ortiz
Name:
Shareholder of Company

[Signature Page to Agreement for Chairman of Board of Directors]

EXHIBIT 99.1
MARIO KASSAR RETURNS AS CAROLCO PICTURES’ CHAIRMAN OF THE BOARD OF DIRECTORS
LOS ANGELES - PRNEWSWIRE February 17, 2015 / Carolco Pictures, Inc. (CRCO) announced today that its co-creator and
founder Mario Kassar has returned to become Chairman of the Board of Directors of the Company namesake he started almost four
decades ago. A major innovator in international motion picture productions, financing and distribution, Mario Kassar's decades of
experience as producer of worldwide blockbusters is often characterized like his movies as being action-packed. Kassar has released
36 of some of the world’s most memorable motion pictures, of which 16 have been nominated for Academy Awards. Kassar has
served as Executive Producer of the Rambo films, Terminator 2: Judgement Day , Basic Instinct , Total Recall , Terminator 3: Rise of
the Machines , Cliffhanger and Stargate , among others. In total, his films have grossed more than $3 billion (today's value) in
worldwide theatrical box office.
Today's announced agreement to become Chairman of the Board is effective immediately. For more information please see the
Carolco's most recent Form 8K found on the Securities and Exchange Commission's website at www.sec.gov .
Mario Kassar stated “One of my greatest joys in life was being the Chairman of Carolco Pictures, two decades ago. I am elated to
return to that position, to produce the world's greatest movies once again under the Carolco brand for my fans and people everywhere
to enjoy. The major difference between now and then are the advances in technology and cinematography not previously available to
Carolco Pictures 20 years ago. Combined with these advances know that the best movies I will ever produce are still yet to come.”
Alex Bafer, Carolco Pictures CEO, stated “Mario Kassar is hands down the world’s greatest producer of mega-hit films. We couldn't
be more excited than to have Mario return as the Chairman of the Board. Our goal now is to not only restore the Carolco brand back to
its rightful place in Hollywood, but also to build an entirely new library of memorable films for today’s generation.”
Mario Kassar, as an independent filmmaker, began with a small-scale release film The Amateur followed by Victo ry a large-scale
release. In 1976, Kassar co-founded Carolco with Andrew Vajna, which became a major force among independent production
companies. Carloco's first production venture made motion picture history when a new American hero, John Rambo, was introduced
to audiences in First Blood . This Sylvester Stallone action adventure became an international success, grossing $120 million
worldwide. Three years later, in 1985, the company released Rambo: First Blood Part II , which grossed $300 million worldwide.
With Carolco, Kassar was executive producer on such films as Alan Parker's Angel Heart , Rambo III , and Johnny Handsome . Other
projects included “Music Box”, Mountains of the Moon , Total Recall , Air America , Narrow Margin , and Jacob's Ladder .
In late 1989, Kassar became the sole shareholder and Chairman of Carolco Pictures. He subsequently produced such films as the
critically acclaimed Rambling Rose (which received two Academy Award nominations for Best Actress and Best Supporting Actress),
The Doors , LA Story , Terminator 2: Judgement Day (which grossed over $500 million dollars worldwide, was nominated for six 6
Academy Awards and won four), the erotic thriller Basic Instinct (which garnered two Oscar nominations for best editing and best
original score), Universal Soldier , and Cliffhanger (1994, which earned three Oscar nominations).
The success of the sci-fi film Stargate established a cable series in 1997 entitled “Stargate SG-1”. Further, Chaplin with Robert
Downey Jr. playing the life of legendary actor Charlie Chaplin, directed by Lord Richard Attenborough, was honored with three
Academy Award nominations, including one for Robert Downey Jr. for Best Actor and three Golden Globe nominations.
In 1998, Kassar re-teamed with Andrew Vajna to form C-2 Pictures. They produced I-Spy (with Eddie Murphy) for Sony Pictures and
Terminator 3: Rise of the Machines (2003), which its release allowed a window for the franchise to gain new-life during (2008-2009):
Terminator: The Sarah Connor Chronicles . More can be found on Mario Kassar at http://mariokassar.com/biography
Most recently, on February 10, 2015, Carolco Pictures, Inc. announced that it has begun pre-production on the Motion Picture
“Audition”, a psychological horror-drama based on Ryu Murakami's bestselling novel to be directed by Richard Gray.
About Carolco Pictures, Inc.:
Carolco is a diversified entertainment company engaged in the financing, production and leasing of motion picture properties. For
more information on Carolco Pictures, and its subsidiaries, please visit, www.carolcopictures.com and
www.highfiveentertainment.net . Carolco Pictures has offices in New York City, Beverly Hills, Boca Raton and Nashville. Carolco's
most recent regulatory filings and financial information can also be found on the Securities and Exchange Commission's website at
www.sec.gov .

Forward-Looking Statements:
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and as such, may involve risks and
uncertainties. These forward looking statements relate to, amongst other things, current expectation of the business environment in
which the company operates, potential future performance, projections of future performance and the perceived opportunities in the
market. The company's actual performance, results and achievements may differ materially from the expressed or implied in such
forward-looking statements as a result of a wide range of factors.
CONTACT:
For further information contact:
Kimberly Mulloy
Public Relations
kmulloy@carolcopictures.com
(561) 826-9307
SOURCE: Carolco Pictures, Inc.

