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In this Current Report on Form 8-K, “Company,” “our company,” “us,” and “our” “Carolco” refer to Carolco Pictures, Inc.,
unless the context requires otherwise.
FORWARD-LOOKING STATEMENTS
Our disclosure and analysis in this Current Report on Form 8-K contains some forward-looking statements. Certain of the
matters discussed concerning our operations, cash flows, financial position, economic performance and financial condition, and the effect
of economic conditions include forward-looking statements. Statements that are predictive in nature, that depend upon or refer to future
events or conditions or that include words such as "expects," "anticipates," "intends," "plans," "believes," "estimates" and similar
expressions are forward-looking statements. Although we believe that these statements are based upon reasonable assumptions, including
operating margins, earnings, cash flow, working capital, capital expenditures and other projections, they are subject to several risks and
uncertainties. Investors are cautioned that our forward-looking statements are not guarantees of future performance and the actual results
or developments may differ materially from the expectations expressed in the forward-looking statements.
As for the forward-looking statements that relate to future financial results and other projections, actual results will be different
due to the inherent uncertainty of estimates, forecasts and projections may be better or worse than projected. Given these uncertainties,
you should not place any reliance on these forward-looking statements. These forward-looking statements also represent our estimates
and assumptions only as of the date that they were made. We expressly disclaim a duty to provide updates to these forward-looking
statements, and the estimates and assumptions associated with them, after the date of this filing to reflect events or changes in
circumstances or changes in expectations or the occurrence of anticipated events. You are advised, however, to consult any additional
disclosures we make in our reports on Form 10-K, Form 10-Q, Form 8-K, or their successors.
Item 3.02

Unregistered Sales of Equity Securities.

On November 20, 2015, the Board of Directors issued Sam Lupowitz the sum of 5,000,000 shares of Series A Preferred Shares
as consideration for services rendered to our company.
Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On November 20, 2015 (and revised on November 24, 2015), the Board of Directors designated 5,000,000 of the 10,000,000
authorized shares of preferred stock as Series A Preferred Stock, with specific rights and preferences including the provision that each
share of the Series A Preferred Stock shall have one thousand votes on all matters presented to be voted by the holders of Common Stock.
The Series A Preferred Stock is not convertible to Common Stock.
Item 9.01
Exhibit No.
3.1

Financial Statements and Exhibits.
Description
Certificate of Designation of Series A Preferred Stock.

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.

CAROLCO PICTURES, INC.

Date: November 27, 2015

By:
/s/ Sam Lupowitz
Name: Sam Lupowitz
Title: Chief Executive Officer

Exhibit 3.1
CAROLCO PICTURES, INC.
CERTIFICATE OF DESIGNATION OF PREFERENCES,
RIGHTS AND LIMITATIONS
OF
SERIES A PREFERRED STOCK
Section 1 . Definitions . For the purposes hereof, the following terms shall have the following meanings:
“ Change of Control Transaction ” means the occurrence after the date hereof of any of (a) an acquisition after the date hereof by
an individual or legal entity or “group” (as described in Rule 13d- 5(b)(1) promulgated under the Exchange Act) of effective control
(whether through legal or beneficial ownership of capital stock of the Corporation, by contract or otherwise) of in excess of 75% of the
voting securities of the Corporation, or (b) a replacement at one time or within a one year period of more than one- half of the members of
the Corporation's board of directors which is not approved by a majority of those individuals who are members of the board of directors
on the date hereof (or by those individuals who are serving as members of the board of directors on any date whose nomination to the
board of directors was approved by a majority of the members of the board of directors who are members on the date hereof), or (c) the
execution by the Corporation of an agreement to which the Corporation is a party or by which it is bound, providing for any of the events
set forth above in (a) or (b).
“ Common Stock " means the Corporation's common stock, and stock of any other class into which such shares may hereafter
have been reclassified or changed.
“ Common Stock Equivalents ” means any securities of the Corporation or the Subsidiaries which would entitle the holder
thereof to acquire at any time Common Stock, including without limitation, any debt, preferred stock, rights, options, warrants or other
instrument that is at any time convertible into or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.
“ Exchange Act ” means the Securities Exchange Act of 1934, as amended.
“ Person ” means a corporation, an association, a partnership, an organization, a business, an individual, a government or
political subdivision thereof or a governmental agency.
Section 2 . Designation and Amount . The series of preferred stock shall be designated as its Series A Preferred Stock (the “
Preferred Stock ”) and the number of shares so designated shall be five million (5,000,000) shares (which shall not be subject to increase
without the consent of all of the holders of the Series A Preferred Stock (each, a “ Holder ” and collectively, the “ Holders ”). Capitalized
terms not otherwise defined herein shall have the meaning given such terms in Section 1 hereof.
Section 3 . Voting Rights . Except as otherwise provided herein and as otherwise required by law, each share of the Preferred
Stock shall have 1,000 votes on all matters presented to be voted by the holders of Common Stock.
Section 4 . Miscellaneous .
a)
Notices . Any and all notices or other communications or deliveries to be provided by the Holders shall be in writing
and delivered personally, by facsimile, sent by a nationally recognized overnight courier service, addressed to the Corporation. Any and
all notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered
personally, by facsimile, sent by a nationally recognized overnight courier service addressed to each Holder at the facsimile telephone
number or address of such Holder appearing on the books of the Corporation, or if no such facsimile telephone number or address
appears, at the principal place of business of the Holder. Any notice or other communication or deliveries hereunder shall be deemed
given and effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via facsimile at the
facsimile telephone number specified in this Section prior to 5:30 p.m. (New York time), (ii) the date after the date of transmission, if
such notice or communication is delivered via facsimile at the facsimile telephone number specified in this Section later than 5:30 p.m.
(New York time) on any date and earlier than 11:59 p.m. (New York time) on such date, (iii) the second Business Day following the date
of mailing, if sent by nationally recognized overnight courier service, or (iv) upon actual receipt by the party to whom such notice is
required to be given.
b)
Absolute Obligation . Except as expressly provided herein, no provision of this Certificate of Designation shall alter or
impair the obligation of the Corporation, which is absolute and unconditional, to pay the liquidated damages (if any) on, the shares of
Preferred Stock at the time, place, and rate, and in the coin or currency, herein prescribed.

c)
Lost or Mutilated Preferred Stock Certificate . If a Holder’s Preferred Stock certificate shall be mutilated, lost, stolen
or destroyed, the Corporation shall execute and deliver, in exchange and substitution for and upon cancellation of a mutilated certificate,
or in lieu of or in substitution for a lost, stolen or destroyed certificate, a new certificate for the shares of Preferred Stock so mutilated,
lost, stolen or destroyed but only upon receipt of evidence of such loss, theft or destruction of such certificate, and of the ownership
hereof, and indemnity, if requested, all reasonably satisfactory to the Corporation.
d)
Governing Law . All questions concerning the construction, validity, enforcement and interpretation of this Certificate
of Designation shall be governed by and construed and enforced in accordance with the internal laws of the State of Florida, without
regard to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations,
enforcement and defense of the Series A Preferred Stock (whether brought against a party hereto or its respective affiliates, directors,
officers, shareholders, employees or agents) shall be commenced in the state and federal courts sitting in Florida (the “ Florida Courts ”).
Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the Florida Courts for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the
enforcement of any of the Transaction Documents), and hereby irrevocably waives, and agrees not to assert in any suit, action or
proceeding, any claim that it is not personally subject to the jurisdiction of any such court, or such Florida Courts are improper or
inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to process being
served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Certificate of Designation and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in
any way any right to serve process in any manner permitted by law. Each party hereto hereby irrevocably waives, to the fullest extent
permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Certificate of
Designation or the transactions contemplated hereby. If either party shall commence an action or proceeding to enforce any provisions of
this Certificate of Designation, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its
attorney’s fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding.
e)
Waiver . Any waiver by the Corporation or the Holder of a breach of any provision of this Certificate of Designation
shall not operate as or be construed to be a waiver of any other breach of such provision or of any breach of any other provision of this
Certificate of Designation. The failure of the Corporation or the Holder to insist upon strict adherence to any term of this Certificate of
Designation on one or more occasions shall not be considered a waiver or deprive that party of the right thereafter to insist upon strict
adherence to that term or any other term of this Certificate of Designation. Any waiver must be in writing.
f)
Severability . If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this
Certificate of Designation shall remain in effect, and if any provision is inapplicable to any person or circumstance, it shall nevertheless
remain applicable to all other persons and circumstances. If it shall be found that any interest or other amount deemed interest due
hereunder violates applicable laws governing usury, the applicable rate of interest due hereunder shall automatically be lowered to equal
the maximum permitted rate of interest.
g)
Next Business Day . Whenever any payment or other obligation hereunder shall be due on a day other than a Business
Day, such payment shall be made on the next succeeding Business Day.
h)
Headings . The headings contained herein are for convenience only, do not constitute a part of this Certificate of
Designation and shall not be deemed to limit or affect any of the provisions hereof.
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