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FORWARD-LOOKING STATEMENTS

This quarterly report on Form 10-Q contains forwhroking statements regarding our business, fir@mandition, results
of operations and prospects. Words such as “expéatgicipates,” “intends,” “plans,” “believes,”seeks,” “estimates” and similar
expressions or variations of such words are inténdédentify forward-looking statements, but act deemed to represent an all-
inclusive means of identifying forward-looking statents as denoted in this quarterly report on Fid#p. Additionally, statements

concerning future matters are forward-looking stedats.

Although forward-looking statements in this qudsteeport on Form 10-Q reflect the good faith judgrhof our
management, such statements can only be basedterafal factors currently known by us. Consequefudtyvard-looking
statements are inherently subject to risks andrteniogies and actual results and outcomes mayrdiffgterially from the results and
outcomes discussed in or anticipated by the ford@wlling statements. Factors that could cause wtribaite to such differences in
results and outcomes include, without limitatidrgge specifically addressed in “Management’s Disiomsand Analysis of Financial
Condition and Results of Operations” in our anmagbrt on Form 1@, as amended, for the fiscal year ended Decemhe2(®L4, ir
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” in this qudyteeport on Form 10-Q and
in other reports that we file with the Securitiesl &xchange Commission (the “SEC”"). You are urgetko place undue reliance on
these forward-looking statements, which speak aslgf the date of this quarterly report on FornL0-

We file reports with the SEC. The SEC maintainsetsite (www.sec.gov) that contains reports, praxy iaformation
statements, and other information regarding isstietsfile electronically with the SEC, including.urou can also read and copy
materials we file with, or furnish to, the SEC la¢ SEC’s Public Reference Room at 100 F StreetWshington, DC 20549. You
can obtain additional information about the operatf the Public Reference Room by calling the SEC-800-SEC-0330.

We undertake no obligation to revise or updatefanyard-looking statements in order to reflect @went or circumstance
that may arise after the date of this quarterlyprepn Form 10-Q, except as required by law. Resadex urged to carefully review
and consider the various disclosures made througheientirety of this quarterly report, which aesigned to advise interested
parties of the risks and factors that may affectbusiness, financial condition, results of openagiand prospects.




PART | —FINANCIAL INFORMATION

Item 1. Financial Statements

Carolco Pictures, Inc.
Condensed Consolidated Balance Sheets

March 31, December 31
2015 2014
(Unaudited)
ASSETS
Current Assets
Cash $ 30,57¢ $ 160,37
Accounts receivabl 1,00( 11,24¢
Deposit for projec 250,00(
Prepaid expenses and other current a: 87,43¢ 55,38(
Total current asse 368,92: 227,00¢
Computer Equipmer
Computer equipmet 12,21¢ 12,21
Accumulated depreciatic (9,697 (9,697
Computer equipment, n 2,521 2,52(
Other Asset:
Goodwill 319,23 319,23
Total other asse! 319,23 319,23’
Total Assets $ 690,680 ¢ 548,76:
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities:
Accounts payable and other current liabilit $ 55,25¢ $ 17,32¢
Accrued interes 5,47¢ 7,292
Accrued interes- related party 5,85( -
Accrued payrol 150,00( 150,00(
Accrued compensatic- related party 200,00¢ -
Deferred revenu 63,69¢ 63,69¢
Advances from related parti 60,84" 110,84
Notes payabl 50,00( 20,34(
Notes Payabl- related party 484,70( 150,30(
Total current liabilities 1,075,82 519,80¢
Total liabilities 1,075,82 519,80¢
Commitments and contingenci
Stockholders Equity:
Preferred stock, $.0001 par value; 10,000,000 sheuthorized; none issued or outstanding
March 31, 2015 or December 31, 2014, respecti e e
Common stock, $.0001 par value; 100,000,000 skartmrized; 57,967,000 shares issued and
outstanding at March 31, 2015 and 54,239,500 isanddutstanding at December 31, 2(
respectively 5,797 5,42¢
Additional paic-in capital 4,442 .44! 4,134,44.
Common stock receivab - (8,015
Accumulated defici (4,719,52C (4,016,718
Total Carolco Pictures stockhold’ equity (271,278 115,13:
Noncontrolling Interest in Subsidiaries
Noncontrolling interes- capital stock in consolidated subsidial 25( 25C
Noncontrolling interes- additional pai-in capital in consolidated subsidiari 37,50( 37,50(
Noncontrolling interes- accumulated deficit in consolidated subsidia (151,619 (123,926
Noncontrolling Interest in Subsidiari (113,869 (86,176
Total Equity (deficit) (385,147 28,95¢
Total liabilities and stockholde’ equity (deficit) $ 690,680 ¢ 548,76:

See accompanying notes to condensed consolidateucfal statements




Carolco Pictures, Inc.
Condensed Consolidated Statements of Operations

(Unaudited)
For the Three Months
Ended March 31,
2015 2014

Revenue

License fee: $ 1,90C $ 21,34¢

Total revenue 1,90( 21,34¢

Cost of goods sol 32,49¢ 20,07¢
Gross margin (loss (30,599 1,271
Operating expenst

Compensatiol 517,74 66,757

Professional fee 115,05¢ 31,38¢

Rent 16,554 -

General and administrati 76,54¢ 62,58¢

Total operating expens 725,90 160,72¢

Loss from operation (756,503 (159,455
Other (income) expen:

Interest expens 1,70C 1,49¢

Interest expens- related part 3,96( -

Other (income) expen: (31,669 (1,000

Other (income) expense, r (26,009 49¢
Loss before income tax provision and -controlling interes (730,494 (159,954
Income tax provisio === e
Net loss

Net loss before nce-controlling interes (730,494 (159,954

Net loss attributable to n-controlling interes (27,693 (27,682

Net loss attributable to Carolco Pictures stockéard $ (702,801 (132,272
Net loss per common she- basic and dilute $ (0.03 s 0.0¢
Weighte-average common shares outstanc-basic and dilute 56,622,08 29,694,38

See accompanying notes to condensed consolidateucfal statements




Carolco Pictures, Inc.

Condensed Consolidated Statement of Stockholdersomity

(Unaudited)

Carolco Pictures, Inc. Stockholder’ Equity

Non-controlling Interest

Common Shares Carolco
$.0001 Par Pictures, Inc.
Value Per Share Additional  Common Stockholders Additional Non Total
Shares Paid-In Stock Accumulated Equity Common Paid-In Accumulated  Controlling Equity
Issued Amount Capital Receivable Deficit (Deficit) Stock Capital Deficit Interest (Deficit)
Balance
January 1, 201 54,239,500$ 5,42/ $ 4,134,44. % (8,015, $ (4,016,719 $ 115,13: $ 250% 37,50($ (123,926 $ (86,176 $ 28,95¢
Common stocl
issued for cas 2,900,001 29C 55,46( 55,75( 55,75(
Common stocl
issued for non-
employee service  550,00( 55 96,94( 82,36( 82,36(
Warrant issued fc
non-employee
services 8,631 8,631 8,631
Common stocl
issued in Unit
Offering at
$0.80per Uni 27,50( 3 21,997 22,00 22,00¢
Common stocl
issued in Unit
Offering at
$0.50per Uni 250,00( 25 124,97¢ 125,00( 125,00(
Reduction ir
subscription
receivable 8,01¢ 8,01¢ 8,01¢
Net loss (702,801 (702,801 (27,693 (27,693 (730,494
Balance _
March 31, 201t 57,967,001 ¢ 5797 ¢_4,442,44! ¢ -¢ (4,719,520 ¢ (271,278 ¢ 250 ¢ 37,50(¢ (151,619 ¢ (113,869 $ (385,147

See accompanying notes to condensed consolidaigalcfal statements




Carolco Pictures, Inc.
Condensed Consolidated Statements of Cash Flows

(Unaudited)
Three Months Ended March 31,
2015 2014
Cash flows from operating activities:
Net loss before noncontrolling intere $ (730,494 $ (159,954
Adjustments to reconcile net loss to net cash us@uoperating activities:

Depreciation expens - 1,11z

Acquisition payabl¢ - (50,000

Share based compensat 84,50( -

Warrants issued for servic 8,631 -

Write-off of subscription receivabl 8,01t -
Changes in operating assets and liabilities

Other receivabli - 12,93¢

Accounts receivabl 10,24¢ (23,990

Investment in projec (250,000 -

Prepaid expenses and other current a: (19,471 -

Accounts payabl 37,92¢ -

Accrued interes- related party 5,85( -

Accrued expenses and other current liabili (1,817 -

Accrued compensatic- related part 200,00( -
Net cash used in operating activit (646,610 (219,896
Cash flows from investing activities:

(Purchase) disposal of computer equipn - (964,
Net cash used in investing activiti - (964
Cash flows from financing activities:

Advances from (repayments to) related pal (50,000 100,30(

Proceeds from note payal- related part 334,40( 150,00(

Proceeds from bank borrowin 29,66( -

Proceeds from private placements of common ¢ 55,75( -

Proceeds from sale of Units of common stock andams 147,00( -

Costs associated with private placement of comnhmek:

Net cash provided by financing activiti 516,81( 250,30(
Net cash increase (decrease) in cash and cashatmnis (129,801 29,44(
Cash and cash equivaler beginning of periot 160,37 135,61
Cash and cash equivale- end of perioc $ 30,57¢ ¢ 165,05
Supplemental disclosures of cash flow information

Interest paid in cas $ 1,73t ¢

Taxes paid in cas $ — %
Non Cash Investing and Financing Activities

Common stock issued for servic $ 82,30¢ g

Warrants issued for servic $ 8,631 g -

Legal services paid in stor $ 1249t g

See accompanying notes to condensed consolidaizucfal statements




Carolco Pictures Inc.
Notes to the Condensed Consolidated Financial Statents
(Unaudited)
Note 1 - Organization and Operations

Carolco Pictures Inc. (f/lk/a Brick Top Productiorsc.)

Brick Top Productions, Inc. (the “Company”) wasadngorated under the laws of the State of Florid&ebruary 20, 2009 under the
name “York Entertainment, Inc.”

On January 20, 2015, the registrant changed ifsocate name from Brick Top Productions, Inc. todlar Pictures, Inc. In addition,
on January 20, 2015, the registrant changed itk Stgmbol from BTOP to CRCO.

Acquisition of a Majority Equity Interest of Yorkdeluctions, LLC

York Productions, LLC (“York”) was organized undbe laws of the State of Florida on October 22,82@n June 1, 2010, the
Company acquired 6,000 Class A units of York Préidns, LLC for $75,000, representing a 60% equitgiest. York Productions,
LLC was currently inactive.

Formation of York Productions Il, LL

York Productions I, LLC (“York 1I") was organizednder the laws of the State of Florida on Jun€20323. The Company owns
6,000 Class A units of York Productions Il, LLCpresenting a 60% equity interest. York ProductibnsLC was currently
inactive.

Acquisition of a Majority Equity Interest of S&G ldmgs, Inc.

S&G Holdings, Inc. doing business as High Five Batament (“S&G”) was organized under the lawshad State of Tennessee on
January 4, 2005. On December 24, 2013, the Comperyired 75% of the issued and outstanding shdmesmamon stock of S&G
for $235,000 including $210,000 to the stockhold#rS&G and $25,000 to a brokerage firm in conraectvith the acquisition. The
Company also agreed to make a capital contributf$100,000 to S&G at closing as well as an add#i®$365,000 capital
contribution prior to September 2014.

S & G Holdings, Inc.

S & G Holdings, Inc. (“S & G” or the “Companytyas formed for the sole purpose of acquiring athef assets, rights and proper
of HFE Holdings, LLC, a limited liability companyganized under the laws of the State of Tenness#e=("). HFE produces
programming for television and other media.

On December 31, 2004, S & G, an unincorporated emypcompleted the acquisition of HFE. The Compaeguired the accounts
receivable, inventories, prepaid expenses, contigitts, tangible and intangible property of HFEl d®0% of the equity interest of
High Five Television, LLC (“Television”), a limitetiability company organized under the laws of 8tate of Tennessee. In
connection with the consummation of the acquisibbhlFE the Company agreed to pay (i) $18,800 sha closing and (ii) a
royalty in the amount of $1,200,000; $81,200 ofeithivas paid at closing and the remaining balan&if18,800 to be paid with
(a) 3% of all gross billing to be paid quarterlysbd on the prior quarter’s receipts and (b) $6#&98 royalty for one specific series.
Television is inactive.

S & G was incorporated under the laws of the Sthfeennessee on January 4, 2005.
Note 2 - Summary of Significant Accounting Policies

The Management of the Company is responsible fos#étection and use of appropriate accountingigsli@nd the appropriateness
of accounting policies and their application. @atiaccounting policies and practices are thoseatteaboth most important to the
portrayal of the Company’s financial condition aedults and require management’s most difficubbjective, or complex
judgments, often as a result of the need to makeates about the effects of matters that are entgr uncertain. The Compa’s
significant and critical accounting policies andgtices are disclosed below.




Basis of presentatio- Unaudited Interim Financial Information

The Company’s condensed consolidated financiadistants have been prepared in accordance with ateguaminciples generally
accepted in the United States of America (“U.S. GAA

The condensed consolidated financial statemera$ larch 31, 2015 and for the three month periottted March 31, 2015 and
2014 are unaudited and, in the opinion of managgnrenude all adjustments (consisting only of natmecurring adjustments)
necessary to present fairly the financial positisrof March 31, 2015, and the results of operationthe three month periods ended
March 31, 2015 and 2014, the statement of sharehsldquity (deficiency) for the three months endiaich 15, 2015 and the
statements of cash flows for the three month psreadied March 31, 2015 and 2014. The condensedlmated results of
operations for the three months ended March, 284mat necessarily indicative of the results tekpected for the entire year. The
condensed consolidated balance sheet as of Dec&hpb2014 has been derived from the Company’s edidihancial statements for
the year ended December 31, 2014. Certain priarly@ances have been reclassified to conform wighcurrent year presentation.
While management of the Company believes that ib@asures presented are adequate to make theniafi@n not misleading, the
condensed consolidated financial statements shmutéad in conjunction with our audited financtatsments and the footnotes
thereto for the fiscal year ended December 31, 2B81#led with the Securities and Exchange Commisas part of the Company’s
Form 10-K/A which was filed on April 3, 2015.

Use of Estimates and Assumptions and Critical Aeting Estimates and Assumptions

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America
requires management to make estimates and assmsfiiat affect the reported amounts of assetsiabitities and disclosure of
contingent assets and liabilities at the date(shefinancial statements and the reported amafmsvenues and expenses during
reporting period(s).

Critical accounting estimates are estimates foctviia) the nature of the estimate is material dude levels of subjectivity and
judgment necessary to account for highly uncentaatters or the susceptibility of such matters tange and (b) the impact of t
estimate on financial condition or operating perfance is material. The Company’s critical accoynéstimates and assumptions
affecting the financial statements were:

(i) Assumption as a going concerManagement assumes that the Company will contistee going concern, which contemplates
continuity of operations, realization of assetg] Bquidation of liabilities in the normal courséhusiness;

(i) Fair value of long-lived assetd~air value is generally determined using the tsse&pected future discounted cash flows or
market value, if readily determinable. If longédiy assets are determined to be recoverable, botthly determined remaining
estimated useful lives are shorter than origineiiimated, the net book values of the long-livesttssare depreciated over the newly
determined remaining estimated useful lives. Thew@any evaluates acquired assets for potentialirmpat indicators at least
annually and more frequently upon the occurrencaioh events.

(i) Valuation allowance for deferred tax assetdlanagement assumes that the realization of tmepaay’s net deferred tax assets
resulting from its net operating loss (“NOL") carfgrwards for Federal income tax purposes that neagffset against future taxat
income was not considered more likely than notaswbrdingly, the potential tax benefits of the lost carry-forwards are offset by
a full valuation allowance. Management made thssiagtion based on (a) the Company has incurredrieguosses, (b) general
economic conditions, and (c) its ability to raisiEléional funds to support its daily operationsvigy of a public or private offering,
among other factors.

(iv) Estimates and assumptions used in valuaticggoity instrumentsManagement estimates expected term of share miaraad
similar instruments, expected volatility of the Qmany’s common shares and the method used to estimakpected annual rate of
quarterly dividends, and risk free rate(s) to vadhare options and similar instruments.

These significant accounting estimates or assumgti@ar the risk of change due to the fact thaiethee uncertainties attached to
these estimates or assumptions, and certain esrmagssumptions are difficult to measure or value

Management bases its estimates on historical expagiand on various assumptions that are believied teasonable in relation to
the financial statements taken as a whole undetithemstances, the results of which form the bfsisnaking judgments about the
carrying values of assets and liabilities thatreoereadily apparent from other sources.

Management regularly evaluates the key factorsaasdmptions used to develop the estimates utiliaimgently available
information, changes in facts and circumstancestotical experience and reasonable assumptionsr gdich evaluations, if deemed
appropriate, those estimates are adjusted accdyding

Actual results could differ from those estimates.




Principles of Consolidatio

The Company applies the guidance of FASB AccourBtajdards Codification (“ASC”) 81@onsolidation” to determine whether
and how to consolidate another entity. Pursuathisoguidance, with certain exceptions, all mayedwned or all entities in which a
parent has a controlling financial interest shallcbnsolidated. Pursuant to ASC 810, the usualition for a controlling financial
interest is ownership of a majority voting interesid, therefore, as a general rule ownership leyreporting entity, directly or
indirectly, of more than 50 percent of the outstagdioting shares of another entity is a condipainting toward consolidation. T
power to control may also exist with a lesser patage of ownership, for example, by contract, leageeement with other
stockholders, or by court decree.

The Company’s consolidated subsidiaries are agviistl

Date of
State or other incorporation or
jurisdiction of formation
Name of consolidatec incorporation (date of acquisition, Attributable
subsidiary or entity or organization if applicable) interest
York Productions, LLC The State of Florida October 22, 2008 60%
(June 1, 2010
York Productions Il, LLC The State of Florid June 13, 201 60%
S&G Holdings, Inc. The State of Tennessee January 4, 2005 75%

(December 24, 201:

The consolidated financial statements include@bants of the Company, S&G Holdings and York athefreporting period endir
date(s) and for the reporting period(s) then ended.

All inter-company balances and transactions haems lediminated in consolidation.

Business Combinatior

The Company applies ASC 80Business Combinationsfor transactions that represent business combimatimbe accounted for
under the acquisition method. Pursuant to ASCiB8@sder for a transaction or other event to beswered as a business
combination it is required that the assets acquaradiliabilities assumed constitute a business nldfeiermination of transactions
representing business combinations the Company(thetentifies the accounting acquirer; (ii) iddigs and estimates the fair value
of the identifiable tangible and intangible assetguired, separately from goodwill; (iii) estimathe business enterprise value of the
acquired entities; (iv) allocates the purchasegpoitacquired entities to the tangible and intalegéssets acquired and liabilities
assumed, based on their estimated fair valuegatate of acquisition. The excess of the liaksitassumed and the purchase price
over the assets acquired was recorded as goodwlilitee excess of the assets acquired over théitiebassumed and the purchase
price was recorded as a gain from bargain purchase.

Inherent Risk in the Estimat

Management makes estimates of fair values baseu agsumptions believed to be reasonable. Theseatss are based on
historical experience and information obtained fritv management of the acquired companies. Cri&t#hates in valuing certain
of the intangible assets include but are not lithite future expected cash flows from revenuestocner relationships, key
management and market positions, assumptions #tmperiod of time the acquired trade names willticme to be used in the
Company’s combined portfolio of products and/ovgms, and discount rates used to establish failevaThese estimates are
inherently uncertain and unpredictable. Assumptioray be incomplete or inaccurate, and unantiaipatents and circumstances
may occur which may affect the accuracy or validitysuch assumptions, estimates or actual results.

Fair Value of Financial Instrumen

FASB ASC 820—Fair Value Measurementstablishes a framework for measuring the faire/alifinancial instruments and
expands disclosures about fair value measuremBniscrease consistency and comparability in falug measurements and related
disclosures, ASC 820 establishes a fair value tghyawhich prioritizes the inputs to valuation ta@fues used to measure fair value
into three (3) broad levels. The fair value hiehgrgives the highest priority to quoted pricesa@justed) in active markets for
identical assets or liabilities and the lowest ptyato unobservable inputs. The three levelsaif ¥alue hierarchy defined are as
follows:




Level 1 Quoted market prices available in active marketsdentical assets or liabilities as of the repugtdate

Level 2 Pricing inputs other than quoted prices in actikats included in Level 1, which are either dieor
indirectly observable as of the reporting d:

Level 3 Pricing inputs that are generally observable inpmts not corroborated by market de

Financial assets are considered Level 3 when fhieivalues are determined using pricing models¢alinted cash flow
methodologies or similar techniques and at leastsignificant model assumption or input is unobable.

The fair value hierarchy gives the highest priotityquoted prices (unadjusted) in active marketsdientical assets or liabilities and
the lowest priority to unobservable inputs. If thputs used to measure the financial assets ahilitiies fall within more than one
level described above, the categorization is basethe lowest level input that is significant te tiair value measurement of the
instrument.

The carrying amounts of the Company’s financiaktsand liabilities, such as cash, other receivageounts payable and accrued
payroll, approximate their fair values becauseiefghort maturity of these instruments.

Transactions involving related parties cannot lespmed to be carried out on an arm’s-length basithe requisite conditions of
competitive, free-market dealings may not exisfpi@eentations about transactions with relatedgmrifi made, shall not imply that
the related party transactions were consummateadrars equivalent to those that prevail in arm’sgtbrtransactions unless such
representations can be substantiated.

Carrying Value, Recoverability and Impairment ohbe.ived Assets

The Company has adopted ASC 360 for its long-liesskts. The Company’s long-lived assets, whicluitectomputer equipment
and goodwill are reviewed for impairment whenewesrds or changes in circumstances indicate thatahging amount of an asset
may not be recoverable.

The Company assesses the recoverability of its-limed assets by comparing the projected undis@mnet cash flows associated
with the related long-lived asset or group of Idivgd assets over their remaining estimated udiefes against their respective
carrying amounts. Impairment, if any, is basedtenéxcess of the carrying amount over the fairevalithose assets. Fair value is
generally determined using the asset’s expectedddiscounted cash flows or market value, if hyadidterminable. If long-lived
assets are determined to be recoverable, but thly determined remaining estimated useful livessdrerter than originally
estimated, the net book values of the long-livexbtssare depreciated over the newly determinedinémgeestimated useful lives.

The Company evaluates acquired assets for potémigairment indicators at least annually and moggdently upon the occurrence
of such events.

Management will periodically review the recoverdpibf the capitalized movie pilot costs. Managetakes into consideration
various information. If it is determined that a je or property will be abandoned, or its carryiadue impaired, a provision will be
made for any expected loss on the project or ptgper

The impairment charges, if any, is included in agiag expenses in the accompanying statementses&tipns.

Cash Equivalents

The Company considers all highly liquid investmenith a maturity of three months or less when pasg to be cash equivalents.

Property and Equipmet

Property and equipment are recorded at cost. Exjpeas for major additions and betterments aretaipeéd. Maintenance and
repairs are charged to operations as incurred.daegion of property and equipment is computedhaystraight-line method (after
taking into account their respective estimateddigdivalues) over the assets estimated useful &éif/ése (5) years. Upon sale or
retirement of computer equipment, the related andtaccumulated depreciation are removed fromdbeumts and any gain or loss
is reflected in the consolidated statements of afjers.

Capitalized Movie Pilot CostsFilm Property and Screenplay Rights

The Company capitalizes costs it incurs to buy filmtranscripts that will later be marketed or Bediin the production of films
according to ASC 92@& ntertainment — Films The Company will begin to amortize capitalizdchfcost when a film is released and
it begins to recognize revenue from the film.
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Goodwill

Gooduwill represents the excess of the cost of guieed entity over the fair value of the net ass¢tthe date of acquisition. Under
the provisions of ASC 350, goodwill acquired inusimess combination with indefinite useful livee aot amortized; rather,
goodwill is tested for impairment annually or mérequently if events or changes in circumstancdgate the asset might be
impaired.

Related Patrtie:

The Company follows the provisions of ASC 850 rielgto the identification of related parties andalibsure of related party
transactions.

Our financial statements include disclosures ofemaltrelated party transactions, other than coregon arrangements, expense
allowances, and other similar items in the ordirayrse of business. The disclosures include:ean#ture of the relationship(s)
involved; b. a description of the transactions|uding transactions to which no amounts or nomamabunts were ascribed, for each
of the periods for which income statements areguresl, and such other information deemed necessary understanding of the
effects of the transactions on the financial statetsy c. the dollar amounts of transactions foheddhe periods for which income
statements are presented and the effects of amgeha the method of establishing the terms froat tised in the preceding period;
and d. amounts due from or to related parties #isenflate of each balance sheet presented arut,dttrerwise apparent, the terms
and manner of settlement.

Commitment and Contingencies

The Company follows the guidance of ASC 450 whetoanting for contingencies. Certain conditions reaist as of the date the
consolidated financial statements are issued, winia result in a loss to the Company but which wiilly be resolved when one or
more future events occur or fail to occur. The @any assesses such contingent liabilities, and assbssment inherently involves
an exercise of judgment. In assessing loss caenicigs related to legal proceedings that are pgratiainst the Company or un-
asserted claims that may result in such proceedihgsCompany evaluates the perceived merits ofeggl proceedings or un-
asserted claims as well as the perceived meritsechmount of relief sought or expected to be sbtigrein.

If the assessment of a contingency indicates thafprobable that a material loss has been indwuarel the amount of the liability ¢
be estimated, then the estimated liability wouldaberued in the Company’s consolidated financitieshents. If the assessment
indicates that a potential material loss contingeéamot probable but is reasonably possible, pradable but cannot be estimated,
then the nature of the contingent liability, andeatimate of the range of possible losses, if déteable and material, would be
disclosed.

Loss contingencies considered remote are generallgdisclosed unless they involve guarantees, iclwtase the guarantees would
be disclosed. Management does not believe, basmtdinformation available at this time, that thesatters will have a material
adverse effect on the Company’s consolidated filghposition, results of operations or cash flolewever, there is no assurance
that such matters will not materially and adversdfgct the Company’s business, financial positand results of operations or cash
flows.

Nor-Controlling Interest

The Company reports the non-controlling interestamajority owned subsidiaries in the consolidatalance sheets within the
equity section, separately from the Company’s dtotders’ equity. Non-controlling interest repretsetihe non-controlling interest
holders’ proportionate share of the equity of thmmpany’s majority-owned subsidiaries. Non-coningjlinterest is adjusted for the
non-controlling interest holders’ proportionate ighaf the earnings or losses and other comprehems®ome (loss) and the non-
controlling interest continues to be attributedsitare of losses even if that attribution resulta deficit non-controlling interest
balance.

Revenue Recognitic

The Company recognizes revenue when it is reabizedalizable and earned. The Company consideente realized or realizable
and earned when all of the following criteria aretnti) persuasive evidence of an arrangementsXigt the product has been
shipped or the services have been rendered taitterner, (iii) the sales price is fixed or deteratile, and (iv) collectability is
reasonably assured. In addition to the aforemeatigeneral policy, the following is the speciivenue recognition policy.

Revenues from the sale of programming for telewisiod other media are recognized when

« Persuasive evidence of an arrangement exists;

« The show/episode is complete, and in accordandethdt terms of the arrangement, has been deliaredavailable for
immediate and unconditional delivery;

« The price to the customer is fixed and determinzdotel

« Collectability is reasonably assured.
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StockBased Compensation for Obtaining Employee Services

The Company accounts for its stock based compemsiativhich the Company obtains employee serviceshare-based payment
transactions under the recognition and measureprartiples of the fair value recognition provisianfsASC 718. Accordingly, all
transactions in which goods or services are thsidemation received for the issuance of equityrimaents are accounted for based
on the fair value of the consideration receivetherfair value of the equity instrument issued,chiBiver is more reliably measurat
The measurement date used to determine the faie whthe equity instrument issued is the eadfehe date on which the
performance is complete or the date on whichpribable that performance will occur.

The fair value of share options and similar instemts is estimated on the date of grant using akB&toles optiomricing valuatiol
model. The ranges of assumptions for inputs afelksvs:

« Expected term of share options and similar instmts1€The expected life of options and similar instents represents the
period of time the option and/or warrant are expet¢b be outstanding. The expected term of shatfers and similar
instruments represents the period of time the optand similar instruments are expected to beandstg taking into
consideration of the contractual term of the insteats and employees’ expected exercise and postyesnployment
termination behavior into the fair value (or calteld value) of the instruments. The Company usesimplified method to
calculate expected term of share options and gifmitaruments as the company does not have suffibistorical exercise
data to provide a reasonable basis upon whichtima® expected term.

« Expected volatility of the entity’s shares and thethod used to estimate it. Pursuant to ASC 71@iny-traded or
nonpublic entity that uses the calculated valuehmedshall disclose the reasons why it is not pcabie for it to estimate tt
expected volatility of its share price, the apptatgrindustry sector index that it has selecteel rémsons for selecting that
particular index, and how it has calculated his@lrivolatility using that index. The Company utes average historical
volatility of the comparable companies over theemtpd contractual life of the share options or lsininstruments as its
expected volatility. If shares of a company aielihtraded the use of weekly or monthly price alvagions would general
be more appropriate than the use of daily pricenfations as the volatility calculation using dailyservations for such
shares could be artificially inflated due to a Ergpread between the bid and asked quotes andflackisistent trading in
the market.

« Expected annual rate of quarterly dividends. Atitgthat uses a method that employs differentdéwid rates during the
contractual term shall disclose the range of exqaedtvidends used and the weighted-average expditielends. The
expected dividend yield is based on the Company’seat dividend yield as the best estimate of mteje dividend yield for
periods within the expected term of the option aincgilar instruments.

« Risk-free rate(s). An entity that uses a methoti¢haploys different risk-free rates shall discltise range of risk-free rates
used. The risk-free interest rate is based ottBe Treasury yield curve in effect at the timegcdnt for periods within the
expected term of the option and similar instruments

Equity Instruments Issued to Parties Other Than IBgees for Acquiring Goods or Servic

The Company accounts for equity instruments issogurties other than employees for acquiring gawdservices under guidance
of ASC 505-50.

Accordingly, all transactions in which goods onsees are the consideration received for the issei@f equity instruments are
accounted for based on the fair value of the camattbn received or the fair value of the equitstinment issued, whichever is more
reliably measurable. The measurement date usgetéomine the fair value of the equity instrumestied is the earlier of the date
on which the performance is complete or the datelaich it is probable that performance will occur.

The fair value of share options and similar instemts is estimated on the date of grant using akB&foles optiomricing valuatiol
model.

Pursuant to ASC paragraph 505-50, if fully vestexh-forfeitable equity instruments are issued atdhte the grantor and grantee
enter into an agreement for goods or servicesroiic performance is required by the granteestain those equity instruments),
then, because of the elimination of any obligatarthe part of the counterparty to earn the eqoigiruments, a measurement date
has been reached. A grantor shall recognize thigyagatruments when they are issued (in most gagken the agreement is ente
into). Whether the corresponding cost is an imntedéapense or a prepaid asset (or whether the stetid be characterized as
contra-equity under the requirements of paragr&#5D) depends on the specific facts and circuresgrinder the guidance, a
grantor may conclude that an asset (other tharieaara receivable) has been received in returfuftyr vested, non-forfeitable
equity instruments that are issued at the datgriduetor and grantee enter into an agreement fodgjooservices (and no specific
performance is required by the grantee in ordeet@in those equity instruments). Such an assétrebtebe displayed as contra-
equity by the grantor of the equity instrumentse Titansferability (or lack thereof) of the equibgiruments shall not affect the
balance sheet display of the asset. This guidanimited to transactions in which equity instrurtseare transferred to other than
employees in exchange for goods or services.
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Consistent with ASC 505-50, share-based paymemsaciions with nonemployees shall be measurecdathvalue of the
consideration received or the fair value of theiggastruments issued, whichever is more reliablyasurable. The issuer shall
measure the fair value of the equity instrumenth@se transactions using the stock price and atleasurement assumptions as of
the earlier of the following dates, referred tdles measurement date: (a) The date at which a coonemi for performance by the
counterparty to earn the equity instruments ishredda performance commitment); or (b) The datehath the counterparty’s
performance is complete. If the Company’s commanreshare traded in one of the national exchangegrtint-date share price of
the Company’s common stock will be used to meathedair value of the common shares issued, howéuiie Company’s
common shares are thinly traded the use of shazespestablished in the Company’s most recent iglacement memorandum
(“PPM"), or weekly or monthly price observations wld generally be more appropriate than the useaity grice observations as
such shares could be artificially inflated due targer spread between the bid and asked quotelsekdf consistent trading in the
market.

Deferred Tax Assets and Income Tax Provi:

The Company recognizes deferred tax assets arilitigsfor the expected future tax consequencesvehts that have been included
in the financial statements or tax returns purst@itie provisions of ASC 740. Under this methideferred tax assets and liabilities
are based on the differences between the finaskzitdment and tax bases of assets and liabilisieg @nacted tax rates in effect for
the year in which the differences are expecte@vense. Deferred tax assets are reduced by ativslzdlowance to the extent
management concludes it is more likely than nat e assets will not be realized. Deferred tasetssand liabilities are measured
using enacted tax rates expected to apply to teviabbme in the years in which those temporanediffices are expected to be
recovered or settled. The effect on deferred et and liabilities of a change in tax ratesé®gnized in the Statements of
Operations in the period that includes the enactriate.

Uncertain Tax Positions

The Company did not take any uncertain tax positeamd had no adjustments to the unrecognizedahiities or benefits pursuant
to the provisions of ASC 740 for the reporting pds ended March 31, 2015 or December 31, 2014ecésply.

Net Income (Loss) per Common Sh

Basic net income (loss) per common share is cordpgaedividing net income (loss) by the weightedrage number of shares of
common stock outstanding during the period. Ddutet income (loss) per common share is computetiiging net income (loss)
by the weighted average number of shares of constomk and potentially dilutive outstanding sharesamnmon stock during the
period to reflect the potential dilution that cowldcur from common shares issuable through contingjeare arrangements, stock
options and warrants.

For the reporting periods ended March 31, 2015@eckmber 31, 2014, the Company had 2,446,350 d8d.,B50 potentially
dilutive warrants outstanding, respectively, whiedre not included in our income (loss) per shateutations as they were anti-
dilutive.

Subsequent Events

The Company will evaluate and disclose if indicattbsequent events through the date when thecfalatatements were issued.
Pursuant to ASU 2010-09, the Company as an SECdinsiders its financial statements issued whey are widely distributed to
users, such as through filing them on EDGAR.

Accounting Standards Upds

There have been no recent accounting pronouncermeoksnges in accounting pronouncements duringhttee months ended
March 31, 2015, as compared to the recent accayptionouncements described in the Company’s Audi@ddt Financial
Statements that are of material significance, eetmotential material significance to the Company.

Note 3 — Going Concern

The Company has elected to adopt early applicatigkccounting Standards Update No. 2014-Fsesentation of Financial
Statements - Going Concern (Subtopic 205-40): b&ales of Uncertainties about an Entity’s AbilibyGontinue as a going
Concern.”

The accompanying consolidated financial statemieaée been prepared assuming that the Companyamilintie as a going
concern, which contemplates continuity of operatjgralization of assets, and liquidation of ligieis in the normal course of
business.

As reflected in the accompanying consolidated fir@rstatements, the Company had an accumulatédtdgfMarch 31, 2015 and
December 31, 2014, a net loss and net cash usgzkmating activities for the reporting periods tleewled. These conditions raise
substantial doubt about its ability to continueaaging concern.
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The Company is attempting to produce sufficienereie; however, the Company'’s cash position mapeaaufficient to support its
daily operations. While the Company believes inviadility of its strategy to produce sufficienvenue and in its ability to raise
additional funds, there can be no assurances tetfegt. The ability of the Company to continueaagoing concern is dependent
upon its ability to further implement its busingdan and generate sufficient revenues and in it&yato raise additional funds.

The audit report of our independent registeredipwicounting firm, dated March 31, 2105, incluéedexplanatory paragraph ab
the existence of substantial doubt concerning th@any’s ability to continue as a going concern.

The consolidated financial statements do not irelady adjustments related to the recoverability@asksification of recorded asset
amounts or the amounts and classification of litdxd that might be necessary should the Companynbéle to continue as a going
concern.

Note 4 - Business Acquisitions

Acquisition of S&G Holdings, Int

On December 24, 2013, the Company acquired 75%eosued and outstanding shares of common sto8&Gffor $210,000. The
Company also agreed to make a capital contributf100,000 to S&G at closing as well as an add#i®$365,000 capital
contributions prior to September 2014. In addititre, Company paid $25,000 to a third party as casion for bringing in the
acquisition.

Identification of the Accounting Acquir

The Company used the existence of a controllingriifal interest to identify the acquirer—the entitgt obtains control of the
acquiree in accordance with ASC 805 and identifiesacquisition date, which is the date on whiabbifains control of the acquiree.
The management of the Company specifically addre§} the ownership interest of each party atterdacquisition; (ii) the membe
of the board of directors from both companies; @idsenior management from both companies andrdahed that Carolco
Pictures Inc. was the accounting acquirer for tleeger between Carolco Pictures Inc. and S&G Hoklihgc.

Intangible Assets ldentification, Estimated Faild&and Useful Live

The Company determined that there were no sepaebgnizable intangible assets that possessed mioralue from S&G.

Business Enterprise Valuatic

The Company determined that the business entenmlse of S&G approximates its net book value.

Allocation of Purchase Pric

The acquisition was accounted for using the purehasthod of accounting in accordance with ASC 8p8llmcating the purchase
price over the assets acquired, including intaregagsets and liabilities assumed, based on thairagsd fair values at the date of
acquisition. The excess of the liabilities assumed the purchase price over the net assets adquag recorded as goodwill. The
purchase price has been allocated to the assetmhilities as follows:

Total assets acquire $ 42,45
Goodwill 319,23
Total liabilities assume (126,694
Acquisition price $_ 235,00(

Note 5 — Deposit for Project

In April 2015, the Company entered into an agredmath Mr. Mario Kassar, the Chairman of of the Gmany, providing the
$250,000 in funding provided for future projectsabecated to the production of the Company’s “Aiai” project. Accordingly,
funds advances prior to March 31, 2015 were spedifi allocated to this project as of the balartueet date and carried as Deposit
for Project.

Note 6 — Property and Equipment

Depreciation and amortization expense for the thteath periods ended March 31, 2015 and 2014 was@(1,112, respectively.
Note 7 — Goodwill

Goodwill, stated at cost, less accumulated impaitroensisted of the following:

March 31, 2015
Unaudited December 31, 2014

Acquisition of S&G



Goodwill $ 319,23 $ 319,23
Accumulated impairmer ) ()
$ 319,23 $ 319,23
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Impairment

The Company completed the annual impairment tegbotiwill and determined that there was no impaias the fair value of
goodwill exceeded their carrying values at Decen®ier2014.

Note 8 - Commitments and Contingencies

Lease Agreemen

Regus Management Group, LLC

On September 28, 2011, the Company entered irgasz lagreement with Regus Management Group, LLi€Canionthly base rent
of $1,107. The term of the lease is effective fidovember 1, 2012 to October 31, 2013. The leas@abilseen renewed and is on a
month to month basis.

Town Center Executive Suites

On April 1, 2014, the Company entered into a lesggeement with Town Center Executive Suites. The t&f the lease is effective
from April 1, 2014 to March 31, 2015. Following esgiion of the initial term, the Company is on anttoto-month basis. The
monthly rent base payment is $700.

S&G Holdings, Inc. St. Cloud Partners

On February 1, 2014, the Company entered intoselagreement with St. Cloud Partners. The termefdase is effective February
1, 2014 to February 28, 2017. The monthly rent Ip@senent is as follows:

2/1/201« — 2/28/201% $ 284
3/1/201% — 2/29/201€ $ 2,93
3/1/201¢ — 2/28/2017 $ 3,02

Employment Agreemer

Chief Executive Officer

On September 21, 2010, the Company entered intorgoloyment agreement (“Employment Agreement”) tghchief executive
officer (“CEO"), which requires that the CEO beghan annual base salary of $150,000 for threedajs/from date of signing.
Employee may extend the Employment Agreement fadatitional three (3) years. The contract expirétout being extended.

On October 1, 2011, the Company’s CEO agreed toenature base salary under his employment agregmeti further notice, in
an effort to reduce the operating expenses.

President, S&G Holdings, Inc.

On December 24, 2013, the Company entered intorgahogment agreement with Martin Fischer, the presicbf S&G Holdings,
Inc. The agreement is for a five year term, whickyrhe renewed for an additional five years andirequan annual base salary of
$144,000 for year 1, $151,200 for year 2, $158fo6Qear 3, $166,698 for year 4 and $175,033 far e The agreement also
entitles the president to a cash bonus of up t®$0D0 annually based on net income levels and ahtyo500 automobile
allowance.

On January 10, 2014, the Company awarded the Rrésath option to purchase 1,491,350 common shatksw exercise price at
$0.01 per share expiring five years from the d&iesuance. The President of S&G will also be apteal to the Board of Directors
the Company.

Chief Leqgal Officer

Effective as of July 14, 2014, the Board of Direstof Carolco Pictures Inc. (the “Company”), appethFrank Esposito as the
Company'’s Chief Legal Officer. In consideration Fas services, the Company entered into an agreewignEsposito, PLLCd/b/a
Esposito Partners, providing for base retainer gaymof $5,000 per month.
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Note 9— Notes Payable

Promissory Note- Related Party

On April 1, 2014, the Company’s CEO loaned the Canyp$150,000, in consideration for which the Conypiaeued to its CEO a
Promissory Note in the principal amount of $150,00ih interest at 5.0% per annum maturing on Oetdh 2015, at which time a
balloon payment of all outstanding principal antkiast shall be due. During the year ended DeceBhe2014, the Company rep:
$50,000 and converted the remaining principal kdasf $100,000 into 20,000,000 shares of commarksto

On October 1, 2014, the CompasCEO loaned the Company $150,000, in consider&iowhich the Company issued to its CE
Promissory Note in the principal amount of $150,00ih interest at 5.0% per annum maturing on Oetdh 2015, at which time a
balloon payment of all outstanding principal antkast shall be due.

During the quarter ended March 31, 2015, the Coyipda@EO made a series of additional loans to then@any for working
capital purposes totaling $335,000. In connectiith these loans, the Company issued promissorysmitd interest at 5% per
annum maturing on October 1, 2015.

Notes payab-related party totaled $485,300 and $150,300 atMad, 2015 and December 31, 2014, respectively.

Notes Payabli

The Company maintains a line of credit with a ficahinstitution for $50,000. The line bears a ahbte interest rate that is currently
at 4.950%. The full principal and interest is dadull by June 1, 2015. The balance due on thedingredit was $50,000 and $20,(
at March 31, 2015 and December 31, 2014, respégtive

Note 10 - Stockholders’ Equity (Deficit)

Shares Authorized

Upon formation the total number of shares of alksks of stock which the Company is authorizegsioei is One Hundred and Ten
Million (110,000,000) shares of which Ten MilliohQ,000,000) shares shall be Preferred Stock, pae %9.0001 per share, and (
Hundred Million (100,000,000) shares shall be Comr8tock, par value $0.0001 per share.

Common Stock and Warrants

At March 31, 2015 and December 31, 2014, the Compad 57,967,000 and 54,239,500 shares issuedusiiading, respectivel
Holders are entitled to one vote for each sha@ofmon stock held.

During the quarter ended March 31, 2015, the Compaid 2,900,000 common shares for $55,750 at pseprices ranging from
$0.0005 to $0.08 per share.

During February 2015, the Company sold 15,000 wtif®0.80 per unit, for a total of $12,000. Each consisted of one share of
common stock, one Class A warrant and one ClasarBant. The warrants are exercisable for two y&ars issuance at $3.00 and
$6.00 per common share, respectively.

During March 2015, the Company sold an additior2ab@0 units at $0.80 per unit and 250,000 uni®0z80 per unit for a combined
total of $135,000. Each unit consisted of one shammmon stock, one Class A warrant and one @asarrant. The warrants are
exercisable for two years from issuance at $3.@0%n00 per common share, respectively.

Effective as of February 13, 2015, the Company’ar8®f Directors appointed Mario Kassar as the e of the Board of
Directors of the Company. In consideration fordgsvices, the Company irrevocably issued 500,0@0eshof the Company’s
unregistered Common Stock, $0.0001 par value meeshnd the option to purchase all or any pa4D6f000 shares of the
Company’s common stock at an exercise price ofCbfied share, exercisable until 10 years after ffecfve Date.

Under the provisions of ASC 505 and the terms efdbreement with Mr. Kassar, the measurement dadedetermined to be the
contract date, with no vesting or forfeiture prasms or significant disincentives for non-performanAccordingly, the fair value of
the issuance of $0.08 per share based on market, pras charged to compensation expense on tratieéfelate of the agreement.

In addition, the 400,000 options issued to Mr. kassere fair valued on the date of grant usingBlaek-Scholes option pricing
valuation model. The fair value of the options dgeantotaled $8,631. Assumptions and inputs usddded expected term of 10
years, ris-free interest rate of 1.68%, expected dividend3.@9%, and volatility of 62.9%. The options fullgsted on the grant d¢
absent forfeiture or performance criteria. Accogtimthe entire fair value of the grant, based daimavalue of $0.02 per share was
charged to compensation expense on the effectieeaddhe agreement.
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In March 2015, the Company issued 50,000 commorestta a financial consulting firm with a fair vaelof $44,500 on the date of
issuance.

Warrants Issued for Obtaining Employee Services

On January 10, 2014, the Company awarded the résil S&G Holdings, Inc. a warrant to purchas€1,850 common shares
with an exercise price at $0.01 per share expliirggyears from the date of issuance. The Presioe8&G will also be appointed to
the Board of Directors of the Company.

The Warrant shall vest as follows: (i) on March 3@14, the right to exercise the Warrant and teixec50% of the Warrant Shares
shall vest; (ii) on June 30, 2014, the right toreise the Warrant and to receive an additional 26%e Warrant Shares shall vest;
and (iii) on September 30, 2014, the right to eiserthe Warrant and to receive the remaining 25%@fWarrant Shares shall vest.

The Company estimated the fair value of the stoakrants on the date of grant using the Black-SchOletion Pricing Model with
the following weighted-average assumptions:

January 10, 2014

Expected life (year— Simplified methoc 5
Expected volatility (*) 68.32%
Expected annual rate of quarterly divide! 0%
Risk-free interest rate(: 0.71%

*  As a newly formed entity it is not practicabler the Company to estimate the expected volatilitys share price. The
Company selected five (5) comparable public comgmhsted on NYSE MKT and NASDAQ Capital Market knrt
nutritional supplements industry which the Compplans to engage in to calculate the expected Vibfafrhe Company
calculated those five (5) comparable companiesbhial volatility over the expected life and avged them as its
expected volatility

The estimated fair value of the stock warrant whg#6,735 on the date of grant, which are initiadlgorded as additional paid-in
capital and amortized ratably over the vestingqekdf 9 months Compensation - officers.

Summary of the CompdyStock Warrant Activities

The table below summarizes the Company’s stockamaactivities:

Number of Exercise Weighted Fair Value Aggregate
Warrant Price Per Average at Date of Intrinsic
Shares Share Exercise Price Grant Value
January 10, 2014 Gra 1,491,350 $ 0.01 $ 0.01 $ 1,476,73" $ 656,20(
February 13, 2015 Gra 400,00C $ 1.0C $ 1.0C $ 8,631 -
February 2015 Unit Offerin
Class A 15,00 $ 3.0 $ 3.0C $ 59¢ $ -
Class B 15,00 $ 6.0C $ 6.0C $ 115 $ =
March 2015 Unit Offering
Class A 262,500 $ 3.0 $ 3.0C $ 2,62 % =
Class B 262,500 $ 6.0C $ 6.0C $ 381 $ -
Ba|ance, March 31' 201 2,446,35‘ $ 1.1¢ $ 1,709,90‘ $ 656,20(

The following table summarizes information concegnoutstanding and exercisable warrants as of Mat¢l2015:

Warrants Outstanding Warrants Exercisable

Average Weighted Average Weighted

Range of Remaining Average Remaining Average
Exercise Number Contractual Exercise Number Contractual Exercise

Prices Outstanding  Life (in years) Price Exercisable Life (in years) Price

$ 0.01 1,491,35(C 3.78 $ 0.01 1,491,35C 3.78 $ 0.01
$ 1.0C 400,00C 9.87 $ 1.0C 400,000 9.87 $ 1.0C
$ 3.0C 277,50C 1.92 $ 3.0C 277,500 1.92 3.0C
$ 6.0C 277,50C 1.92 $ 6.0C 277,500 1.92 6.0C
2,446,35( $ 1.91 2,446,35(C $ 1.1¢
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Note 11- Related Party Transactions

Effective as of February 13, 2015, the Company’arf®f Directors appointed Mario Kassar as the @i of the Board of
Directors of the Company. In consideration fordgsvices, the Company irrevocably granted Mr. Ka568,000 shares of the
Company’s unregistered shares of common stocklandjition to purchase all or any part of 400,00resh of the Company'’s
common stock at an exercise price of $1.00 peresiexercisable until 10 years after the EffectiwteD The Company also assumed
an obligation to pay Mr. Kassar $500,000, subsetiypieeduced to $400,000, to cover taxes with resfmecompensation paid to him
as Chairman. In addition, the Company agreed tolreise Mr. Kassar for all business expenses indurgaid by him in the
performance of his duties on behalf of the Companluding, without limitation, all required travehd lodging expenses. The
Company also agreed to indemnify Mr. Kassar againgtand all losses, liabilities, damages, expeisekiding outside attorneys’
fees), judgments, fines and amounts incurred bykdssar in connection with any claim, action, swiproceeding (whether civil,
criminal, administrative or investigative), incladi any action by or in the right of the Companyrégson of any act or omission to
act in connection with the performance of his dutiader the agreement to the fullest extent tleaCtbmpany is permitted to
indemnify him under the Company’s Articles of Inporation in effect as of the Effective Date andleaple law. During the term
of this agreement, the Company is required to atdad maintain Directors and Officers Insuranca form acceptable to Mr. Kas!
naming him as an additional named insured. Furfiterided that Mr. Kassar has neither voluntardgigned nor been terminated
under the terms of the agreement, the majorityettdders who are a party to the agreement agreeatécall their shares in the
Company over which they have voting control andeadrto promptly take all other necessary or delgirattions within their contr¢
(including in their capacity as shareholder, dibectnember of a board committee or officer of trmpany or otherwise, and
whether at a regular or special meeting or by amittonsent in lieu of a meeting) to reelect Mr.d@asas Chairman of Board of the
Company.

From time to time, the Chairman, CEO and significstockholder of the Company advance funds to th@iany for working capit
purpose. Those advances are unsecured, non-inbe@sg and due on demand.

Advances from stockholder consisted of the follayvin

March 31, 201! December 31, 201
Advances from chairman, chief executive officer atmtkholde! $ 60,847 $ 110,84

$ 60,847 $ 110,84

On October 1, 2014, the CompasCEO loaned the Company $150,000, in consider&iowhich the Company issued to its CE
Promissory Note in the principal amount of $150,00ith interest at 5.0% per annum maturing on Oetdh 2015, at which time a
balloon payment of all outstanding principal antkiast shall be due.

During the quarter ended March 31, 2015, the Coyipa@EO made a series of additional loans to then@any for working
capital purposes totaling $335,000. In connectigh these loans, the Company issued promissorysnith interest at 5% per
annum maturing on October 1, 2015.

Notes payab-related party totaled $484,700 and $150,300 atmad, 2015 and December 31, 2014, respectively.

Note 12 — Subsequent Events

On April 17, 2015, the Company’s CEO loaned the Gany $45,000, in consideration for which the Conypiasued to its CEO a
promissory note in the amount of $45,000, withriese at 5% per annum and maturing on October 15,2&tlwhich time a balloon
payment of all outstanding principal and interdwstlisbe due.

In April, the Company sold 275,000 common shareiat0 per share to three investors.

In April, the Company sold 5,000 units at $0.50 peit, issuing 5,000 common shares at 5,000 Classw#ants and 5,000 Class B
warrants, exercisable for two years from issuan@&3#0 and $6.00 per share, respectively.

On April 29, 2015, the Company entered into an exgeent with Mr. Mario Kassar, the Chairman of ouaBRbof Directors. The
agreement addressed funding of the Company’s “Aardifilm project and provided for the issuancel®0,000 of our common
shares to Mr. Kassar under the terms of the agneeme

In April, the Company received an advance of $88,2dm a consultant to the Company.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations
Overview

We were incorporated in Florida in 2009 under thma York Entertainment, Inc. In 2010, we changathaune to Brick
Top Productions, Inc. Effective December 31, 204 amended our articles of incorporation to chamgename to Carolco Pictur
Inc.

We are an award winning feature film and televispecials production company. We seek to finanaayre and
distribute one or more television series and feafilms to be licensed for exploitation in domesticd international theatrical,
television, cable, home video and pay per view m@&KThrough our subsidiary, High Five Entertainmes specialize in the
development and presentation of quality televigiomgramming including series, specials, pilotsg kewents and award shows. We
seek to combine modern business strategy withadtiibned industry experience by bringing togethgtli trained relative
newcomers and entertainment industry stalwartseate low risk, high profit and artistically acetegd feature film and television
projects.

Recent Developments
Appointment of Mario Kassar as Chairman of the Bt

On February 13, 2015, we appointed Mario Kassaua£hairman of the Board and entered into an ekergervices
agreement with him to deliver future films. Mr. i6as has been a producer and executive produceortdwide blockbuster feature
films for over 30 years and is expected to builceatirely new library of memorable films for todayjeneration under the Carolco
Pictures brand. In connection with Mr. Kassar's@ppment, we agreed to issue to Mario Kassar 5@00egistered shares of our
common stock and a 10-year option to purchase 80GBares of our common stock at an exercise pfigé.00 per share.

Audition

On February 10, 2015, we announced that we havenbg@-production on the motion picture, “Auditiba,psychological
horror-drama based on Ryu Murakami’s bestsellingehto be directed by Richard Gray. Through Maréh2015, we have
advanced $250,000 in this movie project. It isiedron our balance sheet as deposit for project.

Private Unit Offering

On March 2, 2015, we commenced an offering toteadertain “accredited investors” up to 31,250,00fs (each, a “Unify
at a price per Unit of $0.50, each Unit consistifigne share of our common stock, one Class A Com&tock Purchase Warrant
(the “Class A Warrant”) and one Class B Common Sfarchase Warrant (the “Class B Warrant”). Eacds€IA Warrant entitles
the holder to purchase one share of our commoik stiogn exercise price of $3.00 per share for def two years after its
issuance and each Class B Warrant entitles thehtiddourchase one share of our common stock exartise price of $6.00 per
share for a period of two years after its issuabe. minimum investment amount per investor is $200 for 125,000 Units subject
to our right to accept subscriptions in a lesseowamh We expect to invest up to $4,000,000 of ttee@eds from this offering to
partially finance the production of a motion piaurased on the screenplay titled “Auditiowfitten by Richard Gray. In addition, v
plan to continue use the balance of the offerimag@eds in our feature film and television produttioisiness.

Results of Operations for the Three Months Ended Mech 31, 2015 Compared to the Three Months Ended Ma&h 31, 2014

Three Months
Ended March 31,

2015 2014
Revenue $ 1,90C $ 21,34¢
Cost of goods sol $ 32,49¢ 20,07¢
Operating expenst $ 725,90 % 160,72t
Net Loss from Operations before 1-controlling interes $ (730,494 $ (159,954
Net Loss attributable to n-controlling interes $ (27,693 $ (27,682
Net Loss attributable to Carolco Pictl’ stockholder: $ (702,801 $ (132,272

Revenues for the three months ended March 31, 2@t® $1,900, as compared to $21,349 for the thehs ended
March 31, 2014. This sharp decrease in revenueduaso a very limited delivery of our productioroguct and license fees earned.
Revenue recognition is deferred until product ikutered and accepted by our customers. Our fuewrenue plan is dependent on
our ability to effectively market The Doorman pibd close new viable acquisitions of film rights.
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Cost of goods sold for the three months ended Maigi2015 were $32,499, as compared to $20,07®éothree months
ended March 31, 2014. Cost of goods sold consistsapily of direct production labor and productiequipment rental. These costs
increased approximately $12,000 between periods.ifibrease was attributable primarily to productiabor as the Company
increased staff in anticipation of future plannedduction projects.

Operating expenses for the three months ended Mdrch015 totaled $725,904, compared to $160,72théothree montt
ended March 31, 2014. The bulk of the increase566$L78 was attributable to an increase in compiemsexpense of $450,986,
representing 80% of the overall increase betweepéniods. The increase in compensation expensgmazed was primarily
attributable to the agreement entered into with Kérssar described above. As consideration unddethes of the agreement, Mr.
Kassar received 500,000 of our common stock witiiravalue of $40,000, 400,000 warrants exerciséilé0 years at an exercise
price of $1.00 per share with a fair value at issgaof $8,631 and cash consideration of $400,00®fal consideration under the
agreement of $448,631, representing the entire&ser in compensation between the periods. Und@rdvésions of ASC 505-50
and the terms of the agreement with Mr. Kassaritbasurement date was determined to be the codaetGive the absence of
vesting or forfeiture provisions or significant idisentives for non-performance, the fair value lbtansideration under the
agreement was charged to compensation expense efféictive date of the agreement.

The Company has realized a net loss before norrattimg interest of $715,859 for the three monthded March 31, 2015,
compared to a net loss before non-controlling ageof $159,954 for the three months ended Marcl2@14. The increase in net
loss is primarily due to the sharp increase in cemsgtion expenses discussed above.

Liquidity and Capital Resources

Three Month: Three Month:
Ended Marct Ended Marct

31, 201E 31, 2014
Net Cash Used In Operating Activiti $ (646,61() $ (219,896
Net Cash Provided by (Used in) Investing Activil $ - 8 (964)
Net Cash Provided by Financing Activiti $ 516,81( $ 250,30(
Net Change in Cas $ (129,80) $ 29,44(

As of March 31, 2015, our total assets were $69D&8] our total liabilities were $1,075,827 andhad negative working
capital of $706,905.

Pursuant to the terms of our employment agreemihtMr. Bafer, we are obligated to pay Mr. Bafel5$]000 per year. C
October 1, 2011, Mr. Bafer agreed to waive futuasebsalary under his employment agreement, untiiidtnotice, in an effort to
reduce our operating expenses. Prior to that timeedid not have sufficient cash flows to makerdéguired payments under the
employment agreement and therefore, accrued adlidrgalary until such time we generate revenues fiperations or raise
additional capital through one or more financirapactions.

As part of the Company’s acquisition of S&G Holdingnc. (doing business as High Five Entertainm@htigh Five”) in
December 2013, the Company entered into an execetployment agreement with Mr. Martin Fischer spiant to which Mr.
Fischer will serve as High Five’s president foriaitial term of five years with an initial base ag} of $144,000. He will also be
entitled to an annual bonus of up to $100,000 ambathly car allowance of $500. In addition, thenfpany awarded Mr. Fischer
option to purchase 1,491,351 shares of common stdukh vested throughout 2014.

We have suffered recurring losses from operatidhe.continuation of our company is dependent uporatiaining and
maintaining profitable operations and raising addl capital as needed. In this regard, we haisedsadditional capital through
equity offerings and loan transactions, and, insthert term, will seek to raise additional capitesuch manners to fund our
operations. We do not currently have any thirdypfinancing available in the form of loans, advasicor commitments. Our
officers and shareholders have not made any writteal agreement to provide us additional finagci There can be no assurance
that we will be able to continue to raise capitaterms and conditions that are deemed accept@bie t

Off-Balance Sheet Arrangements
As of March 31, 2015, we did not have any off-baksheet arrangements that have or are reasoiiadiytb have a

material current or future effect on our finan@ahdition, changes in financial condition, revenaesxpenses, results of operations
liquidity, capital. Expenditures or capital rescesc
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Going Concern

The accompanying consolidated financial statemieane been prepared assuming that the Companyamilintie as a goir
concern, which contemplates continuity of operatjaralization of assets, and liquidation of ligieis in the normal course of
business.

As reflected in the accompanying unaudited conatéid financial statements, the Company had an adatad deficit at
March 31, 2015, a net loss and net cash used maipg activities for the reporting period then eddThese conditions raise
substantial doubt about its ability to continueaaging concern.

The Company is attempting to produce sufficieneraie; however, the Company’s cash position mapeatfficient to
support its daily operations. While the Companyehwels in the viability of its strategy to producdfiient revenue and in its ability
to raise additional funds, there can be no assesatacthat effect. The ability of the Company tataoue as a going concern is
dependent upon its ability to further implementiitsiness plan and generate sufficient revenuesatsiability to raise additional
funds.

The unaudited consolidated financial statementsalanclude any adjustments related to the recdiisaand
classification of recorded asset amounts or theuatscand classification of liabilities that mighg becessary should the Company
unable to continue as a going concern.

Critical Accounting Policies

We have identified the following policies belowagical to our business and results of operati@s. reported results are
impacted by the application of the following accting policies, certain of which require managemtennake subjective or complex
judgments. These judgments involve making estimabesit the effect of matters that are inherentigeutain and may significant
impact quarterly or annual results of operatiors. &l of these policies, management cautionsftitate events rarely develop
exactly as expected, and the best estimates rbutieguire adjustment. Specific risks associateith Wiese critical accounting
policies are described in the following paragraphs.

Principles of ConsolidationThe consolidated financial statements of Compaolde the accounts of Carolco Pictures and
its majority-owned subsidiaries, York ProductiobhsC, York Productions Il, LLC, and S&G Holdings,dnAll significant
intercompany balances and transactions have beeimaled in consolidation.

Income Tax ProvisionThe Company recognizes deferred tax assets arnilitiéabfor the expected future tax consequences
of events that have been included in the finarstatements or tax returns pursuant to the provdsitd ASC 740. Under this method,
deferred tax assets and liabilities are based @differences between the financial statement axntbases of assets and liabilities
using enacted tax rates in effect for the yearliictvthe differences are expected to reverse. riafdéax assets are reduced by a
valuation allowance to the extent management caeslit is more likely than not that the assets moll be realized. Deferred tax
assets and liabilities are measured using enaatedites expected to apply to taxable income iry#aes in which those temporary
differences are expected to be recovered or setilbe effect on deferred tax assets and liatslitita change in tax rates is
recognized in the Statements of Operations in #n®g@ that includes the enactment date.

Capitalized Movie Pilot Costs - Film Property anck&nplay RightsThe Company capitalizes costs it incurs to buy fiim
transcripts that will later be marketed or be usetthe production of films according to ASC 926 té&mainment — Films. The
Company will begin to amortize capitalized film tagen a film is released and it begins to recoginéenue from the film.

Non-Controlling InterestThe Company reports the non-controlling interestammajority owned subsidiaries in the
consolidated balance sheets within the equity @ectieparately from the Company’s stockholdersitgguNon-controlling interest
represents the non-controlling interest holderspprtionate share of the equity of the Company’foritg-owned subsidiaries. Non-
controlling interest is adjusted for the non-coliing interest holders’ proportionate share of #aenings or losses and other
comprehensive income (loss) and the non-controlhitgrest continues to be attributed its shar@séés even if that attribution
results in a deficit non-controlling interest balan

Use of Estimated he preparation of financial statements in conféymiith accounting principles generally acceptethie
United States of America, requires management teereatimates and assumptions that affect the mgparnounts of assets and
liabilities and disclosure of contingent assets latllities at the date of the financial statenseand the reported amounts of revel
and expenses during the reporting period. Actuallte could differ from those estimates.
ltem 3. Quantitative and Qualitative Disclosures Aout Market Risk

Not applicable.
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Iltem 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, under the supervision and witlp&ngcipation of our Chief Executive Officer andi€hFinancial
Officer, has reviewed and evaluated the effectigeraf the Company’s disclosure controls and proeedas of March 31, 2015.
Based on such review and evaluation, our Chief &kee Officer and Chief Financial Officer has cami¢d that, as of March 31,
2015, the disclosure controls and procedures wetreffective to ensure that information requiredéodisclosed by the Company in
the reports that it files or submits under the $iies Exchange Act of 1934, as amended, (a) isroedl, processed, summarized and
reported within the time periods specified in tH&CS rules and forms and (b) is accumulated andneconicated to the Company’s
management, including its principal executive andgipal financial officers, as appropriate to alltimely decisions regarding
required disclosure. This is primarily a resultloé fact that the Company has only two employeely, ane of whom has a
background in accounting, and lacks segregatiatutiés.

A control system, no matter how well conceived apdrated, can provide only reasonable, not absasteirance that the
objectives of the control system are met. Manageémecessarily applied its judgment in assessindpémefits of controls relative to
their costs. Because of the inherent limitationalirtontrol systems, no evaluation of controls pesvide absolute assurance that all
control issues and instances of fraud, if any, withe Company have been detected. The designyodyemtem of controls is based in
part upon certain assumptions about the likelihafofditure events, and there can be no assurantariialesign will succeed in
achieving its stated goals under all potentialfeittonditions, regardless of how remote. Becauskeoinherent limitations in a
control system, misstatements due to error or fraag occur and may not be detected.

Changes in Internal Control over Financial Reportirg
There were no changes in the Comparigternal control over financial reporting ideigd in connection with the evaluati

required by paragraph (d) of Rule 13a-15 or 15a{lthe Exchange Act that occurred during the fisgarter ended March 31, 2015
that have materially affected, or are reasonakBlyito materially affect, the Company’s internahtrol over financial reporting.
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PART Il — OTHER INFORMATION

Item 1. Legal Proceedings

We are not a party to any material litigation, northe knowledge of management, is any litigattmeatened against us tl
may materially affect us.

Item 1A. Risk Factors
Not applicable for smaller reporting companies.
Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds

During the quarter ended March 31, 2015, the Compaid 2,900,000 common shares for $55,750 at jseeprices
ranging from $0.0005 to $0.08 per share.

During February 2015, the Company sold 15,000 wii®0.80 per unit, for a total of $12,000. Each consisted of one
share of common stock, one Class A warrant anddaes B warrant. The warrants are exercisableifornyears from issuance at
$3.00 and $6.00 per common share, respectively.

During March 2015, the Company sold an additiosg0Q0 units at $0.80 per unit and 250,000 uni®0a80 per unit for a
combined total of $135,000. Each unit consistedref share of common stock, one Class A warranbardClass B warrant. The
warrants are exercisable for two years from isse@t&3.00 and $6.00 per common share, respectively

In March 2015, the Company issued 50,000 commorestta a financial consulting firm with a fair valof $44,500 on the
date of issuance.

The foregoing securities were issued in relianc&ection 4(a)(2) and/or Regulation D of the SemgiAct of 1933, as
amended (the “Securities ActThe shares were issued in private transactionsitetl States residents. The shares of common
have not been registered under the Securities ehder any state securities laws and may not feeeaf or sold without registratic
or an applicable exemption from the registratiaquieements. The shareholders acknowledged thatdtwerities to be issued have
not been registered under the Securities Act,ttteat understood the economic risk of an investriretite securities, and that they
had the opportunity to ask questions of and recangvers from our management concerning any amdadters related to
acquisition of the securities.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures
Not applicable.

Item 5. Other Information
(&) None.

Iltem 6. Exhibits

Exhibit
Number  Description
3.1(i) Articles of Incorporation (Incorporated by refererto Exhibit 3.1(i) to the Compars/Registration Statement on F¢
S-1 (Commission File No. 3:-176093) filed with the SEC on August 5, 201
3.1(ii) Amendment to Articles of Incorporati@imcorporated by reference to Exhibit 3.1(ii) t@ tGompany’s Registration
Statement on Form-1 (Commission File No. 3:-176093) filed with the SEC on August 5, 201
3.1(iii)+ Amendment to Articles of Incorporation filed withet Secretary of State of Florida on December 3142
By-Laws (Incorporated by reference to ERIBL2 to the Company’s Registration Statement oS4 (Commissior
File No. 33:-176093) filed with the SEC on August 5, 201
4.1+ 2014 Incentive Stock Plan (Incorporated by refeeeiocthe Company’s Annual Report on Form 10-K fidth the
SEC on April 15, 2015
10.1+ Employment Agreement with Alexander Bgfacorporated by reference to Exhibit 10.1 to @mmpany’s

Registration Statement on Forr-1 (Commission File No. 3:-176093) filed with the SEC on August 5, 20.

23



10.2

10.3

10.4

10.5+

10.7+

10.8+

10.9

10.10+

31.1
32.1
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Production Services Agreement (Incorporated byresige to Exhibit 10.2 to the Company’s Registradatement on
Form $-1/A (Commission File No. 3:-176093) filed with the SEC on December 29, 20

Operating Agreement to York ProductiorisCLl{Incorporated by reference to Exhibit 10.3 te @ompany’s
Registration Statement on Forr-1/A (Commission File No. 3:-176093) filed with the SEC on December 29, 20
Stock Purchase Agreement between Brick Top Prashstinc. and Martin Fischer dated December 243201
(Incorporated by reference to Exhibit 10.1 to tlwmpany’s Current Report on Form 8-K filed with BEC on
December 27, 2013

Executive Employment Agreement betwee®&38ldings, Inc. and Martin Fischer (Incorporatgdréference to
Exhibit 10.2 to the Compa’s Current Report on Forn-K filed with the SEC on December 27, 201

Brick Top Chief Development Executive Services Agnent between Brick Top Productions, Inc. and MK&assar
dated November 20, 2014 (Incorporated by referémé&shibit 10.1 to the Company’s Current Reporframm 8-K
filed with the SEC on November 24, 201

Brick Top Productions Executive Servidgseement between Brick Top Productions, Inc. aadridon Smith and
Felissa Rose dated December 15, 2014 (Incorpobgteeference to Exhibit 10.1 to the Company’s CoiriReport on
Form &K filed with the SEC on December 17, 201

Debt Conversion Agreement dated as of Decembe2®9} between Brick Top Productions, Inc. and AlelarBafer
(Incorporated by reference to Exhibit 10.1 to tlmmpany’s Current Report on Form 8-K filed with tBEC on
December 30, 2014

Agreement for Chairman of Board of Dioes among Carolco Pictures, Inc., certain shadsheslof the Company and
Mario Kassar dated as of February 13, 2015 (Inaaited by reference to Exhibit 10.1 to the Compa®usrent
Report on Form-K filed with the SEC on February 17, 201

Section 302 Certificate of Chief Executive Offigerd Chief Financial Officer

Section 1350 Certification of Chief Executive O#ficand Chief Financial Officet

XBRL INSTANCE DOCUMENT**

XBRL TAXONOMY EXTENSION SCHEMA**

XBRL TAXONOMY EXTENSION CALCULATION LINKBASE**

XBRL TAXONOMY EXTENSION DEFINITION LINKBASE**

XBRL TAXONOMY EXTENSION LABEL LINKBASE**

XBRL TAXONOMY EXTENSION PRESENTATION LINKBASE**

* Filed herewith.

+ Management contract or compensatory plan angement.

** The XBRL related information in Exhibit 101 shalot be deemed “filed” for purposes of Sectionoi&he Securities Exchange
Act of 1934, as amended, or otherwise subjecttality of that section and shall not be incorpedaby reference into any filing
or other document pursuant to the Securities AA933, as amended, except as shall be expresdlyrdeby specific reference
in such filing or document.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on
its behalf by the undersigned thereunto duly autledr

CAROLCO PICTURES, INC.

Date: May 15, 2015 By: /s/ Alexander Bafe
Alexander Bafe
Chief Executive Officer (Principal Executive
Officer) and Chief Financial Officer (Principal
Financial and Accounting Office
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EXHIBIT 31.1

CERTIFICATIONS

I, Alexander Bafer, certify that:

1.

2.

| have reviewed this quarterly report on Form 1@xthe quarter ended March 31, 2015 of Carolcturés, Inc.;

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omstaie a material fe
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleadit
with respect to the period covered by this report;

Based on my knowledge, the financial statemenits,adiner financial information included in this refpdairly present in a
material respects the financial condition, resoftoperations and cash flows of the registrant fasaod for, the perioc
presented in this report;

The registrang other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstranc
procedures (as defined in Exchange Act Rules 13e}land 15dt5(e)) and internal control over financial repagti(as
defined in Exchange Act Rules 13a-15(f) and 15d)1&4r the registrant and have:

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and proceduré® tdesigne
under our supervision, to ensure that material rmédion relating to the registrant, including itensolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being prepared,;

(b) Designed such internal control over financial réipgr, or caused such internal control over finahogporting to b
designed under our supervision, to provide readenadsurance regarding the reliability of financigporting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registmartisclosure controls and procedures and presentelis report ot
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thiegeovered by th
report based on such evaluation; and

(d) Disclosed in this report any change in the regitsainternal control over financial reporting thatomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbm® that ha
materially affected, or is reasonably likely to erélly affect, the registrardt’internal control over financial reportil
and

The registrans other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobove!
financial reporting, to the registrant’'s auditorsdathe audit committee of the registranboard of directors (or pers¢
performing the equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reportin
which are reasonably likely to adversely affect tbgistrants ability to record, process, summarize and refimaincia
information; and

(b) Any fraud, whether or not material, that involvesrmagement or other employees who have a significdetin the
registrant’s internal control over financial repogt

Date: May 15, 2015

/sl Alexander Bafe

Alexander Bafe

Chief Executive Officer and Chief Financial Offic
(principal executive officer and principal finankdficer)




Exhibit 32.1

CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the quarter report of Carolcotiies, Inc. (the “Company”) on Form Ifor the period ended Mar
31, 2015, as filed with the Securities and Excha@genmission on the date hereof (the “Report))Alexander Bafer, Chir
Executive Officer and Chief Financial Officer ofetfCompany, certify, pursuant to 18 U.S.C. Secti8h0] as adopted pursuan
Section 906 of the Sarbanes-Oxley Act of 2002, thahy knowledge:

(1) The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operatic
of the Company

Dated: May 15, 2015 /sl Alexander Bafe
Alexander Bafe
Chief Executive Officer and Chief Financial Offic






