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Inceniive Capltal LLC

27586 E. Collonwoocd Pakvay
Sylte 100

Gafl Leks Cly, UT 84121

Asof April 7, 2010

Re; Escrow Agrasrant {("Escrow Agroement”} betwaen Camelot Film Group, e,
{"GFG") and Incentive Gepltal LLC {{he “Lender™}

Daar Shra:

Referenca ls madelo Camelat Entersinment Groug's (CECG') guaranies (ths "CEG

Gueraniee”) of CFG'S cbligations as defined in the foan documents of aven date betwaen

{he Lender and OFG {“hoen Documents’} retsting 1o tha acqulsition by Comelet of tha
Liberatlon

Entartelnment Librany assels,

Plasse confim your agresment lo the terma of this Escrow Agresment by glgning end
returning tous the enclosed copy. ‘

1. Underiakings

(&)  CEQG shall forthwith dellver to the undersignad esorow egent (Esciow Agent)
a Cerificate of Desighation {(he *Certificals”) Iy -{he - form annoxed harsto 88
Exhlblt A, authorizing the lssusnce of SiX Hundred Fity Thousand Collas
{%@ﬁ&%}{z&ﬁﬁ} warth of CEG Class F Oenvertible Prefarred shares {the
“Pladged Shares™), which shell be held in accardanice wilh, and aubject to, the

terma of ihis Esorow Agreement.

(b}  CEGshall also torthwiih deliver fo the Escrow Agent a cartificate constituling
the Pladged Sheres (meds cul to ta Londer) {the *rartifioate™), which shall
ks convartible Into fully pald and non-asssssshie shares of CEG common
stock (“Common Stack’) at a price passd on the ninely {80] day averags ptice
of the Common Stack Immediatsly prior 1o the cony rafon of the Stock, Whils
In escrow, none of CEG ar e affiliates shall transfer, assign of encumbar any
of the Fladged Shares or the Cerlificals,

o} i tha tolal conslderafion revelved by the Lender from foan payments

' distribution revenuss generated by Camalot Dlstribution Group, {nc. andior
GEG, end all cther sources as more fully discusaed and agresd lo in ihe Loan
Documents, 15 less than Six Hundred Flfty Thousand Dollars {§650,000.00),
plus epplicatle inferest, In the aggregete, by the tme all of sald Common
Siock has been dellvered and s lighhls for sale, then CEBG shall lesus
addifional sheres of CEG Commen Slogk to the Lender untll the Lender has
reeelvad Common Slock that hee a fal merkel valus in an emount not lass
g‘;an Six Hundred PRty Thousand Doliars {$550,000.00), plus applicable
niarasl.

td} Eacrow Ageot will hold the Pledgsd Sheres and {he Certificate in sccardance
with the teros of this Escraw Letter,




(e} ifthe Escrow Agentrecelves wrilten notice from CEG and the Lenderon o
hafora the sxpiration of the Lean Documenls {hat the Lender has boen fully
pald pursuant to the Loan Documents, the Escrow Agent will fransfer the
Pladgad Sharas lo Camelot unencimberad within five (5) busineas days of
such notiflestlon; or

ity ifthe Lender nolifles the Escrow Agent in wiiting {but such notificatlon cannol

ocour bafore the metirlly dete of loan ael forth In the Loan Documents), with

a copy to CEG, that Lender has nol ween fully pald pursuant to the Loan

Documents, and such ratfication le not ohiseted o by CEG In writing within

five (6) business days after ils recelpt of such notics, tha Escrow Agent shell

transler 1o the Lender the Pledged Shares end the Cerificats In &n amournit

enugl to the remalning balance, pliss eecrued and unpald interas!, of the Nolg,
unencumberad, within fve (6) bualness deys of such aolification,

{a)  In the event that such notification from the Lender Is disputed by CEG In
willing, then the Escrow Agent shall hold the Pledged Shares, subject fo
pariles resciving the dispute eliher valuntarlly or through mulually-scceptable
dispute resolution In the State of Uteh, Notwithstanding the forsgalng, unless
CEG produces to the Escrow Agent {al the same fime 1t provides the Escrew
Agant Ita written objestion) evidence of & money transfer (Le. wirs, check or
cashy In an smount that would complately pay off the loan discussed hareln
and prior {0 or on the malurity dale sst forth In the Loan Documants, Escrow
Agent shell releass the Pledged Shares and the Carfificals to the Lender.

{h} Al nofices shall be in willing by amell and fax io fhe addrasens et forth In the
Loan Documsente, with & hard copy defivered personally s to sodressas in
the Log Angeles melropaiiian &rga or sent by Federal Express or UPS as (o
gddresseas culslde of the Log Angelss meiropoliten ares, to the sespeciiva
atldrasses sof forlh below.

2 Hiscellengous

{s)  The tansfer of the Plagged Shares o the Lender, of hack o Cameiot,
nereunder shall be made to the spplicatile parly Via feders! Express al
Cemelol's expenge upon five (5) business days prior notlce, unigss the
parfies agres In wiiling on 8 different menner of transfer of the Pledged
Sharas,

{8  Upon recelpt of the Pledged Sheres and the Certifioate fram the Escrow
Agent, whether to Cametol {upon payoff of the loan digcussed heraln o fo
the Lender (if the Lender Is not fully paid In accordancs with the Loan
Decuments), the Eacrow Agent shall ba dlasharged from any other obligations
to ihe Lender, end thls Esctow Agresment shal terminale,

AL &)l fmes ofier the date of this Escrow Agreament the puties shall execula all such
docurnents and do all such acts end things as mey raascnably be raquired for the pleposs of

glving full sifect to hia Esarow Agraemend.

All tights under this Escrow Agreement are persongl fo the Partles and may not be assigned
by either Party without the prior wtlen consant of e other Parly.

L_;



This Escrow Agrecmant and any documents referrad fo in lt, constitule the wicls agresmanl
betwsen the Perlles and supersede gny previcus srrangems nt, understanding or agreement
between them relating fo the subjact matter they cover, end may not be modified andior
smended wilhout the prior wiitlen consent of both Padlss,

Exeapt as expressly provided In this Escrow Agreement, a psraon who Is not & party fo this
Esorow Agresment shall not hava any right to enforcs any temm of this Esorow Agreement.

Thess Escrow Instructions and this Escrow Agresment shall be governed by the internal
laws of tha State of Uteh applizabls {0 contracis negotiatad and sntered Into and performed
wholly within the Stals of Ulah,

Acceptad snd Agreed;
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CAMELOT ENTERTAINMENT GROUP, INC.

CERTIFICATE OF DESIGNATION
OF CLASS F CONVERTIBLE PREFERRED STOCK

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

Camelot Enteriainment Group, Inc., & comparation omanized and existing under the General
Corporation Law of the State of Delaware, in ccordance with the provisions of Section 103
tercof, DOES HEREBY CERTIFY:

That pursugnt to the authority invested to the Board of Directors of the Corporation in
accordance with the provisions of the Certificate of Incorporation of said Corporation, e
amended, (the “Certificate of Incorposation”), and Adicle § of the Corporation’s By-Laws, 83
amended, (the “By-Laws"), the said Board of Directors on April 27, 2010, adopted the following
resolution ereating a class of five million (5,000,000) shares of Preferred Stock designated a5
“Ciass F Conventible Preferred Stock.” ~

RESOLVED that, pursuant 1o the sulhority vested in the Board of Directors of this
Corporation in sccordance with the provisions of the Cenrtificate of Incorporation and the By-
Laws, & class of Preferred Stock, par vatue $.0001 per share, of the Corporation be and hereby is
crented und thet the designation end number of shares therest and the voling sngd other powers,
preferences, limitations, restrictions and relative rights thereol are a8 follows:

L Designation and Amount: Additions Restrictions. ‘There shall be a class of
Preferrad Stock that shall be designated ns “Class F Convertible Preferred Steck,” ond the
number of shares constituting such class shall be 5,000,000, Such number of shares may be
inoreased or decreased by resolution of the Bourd of Directars; provided, however, that rio decrease
shall reduce the number of sharss of Cless F Convertible Preferred Stock to less than the number
of shares then issued and outstanding plus the number of shares issusble upon exerelse of
outstanding rights, options or warnirils or Upon conversion of outstanding securities fssued by the
Corporation. It is hereby ecknowledged by the Corporetion and its undersigned officers below that
the primary resson for the authorization and ereation of the particular class of stock described in this
Section is to pledge & sufficient mumber of shares of Class F Convertible Preferred Stock to sore
fully collateralize & loan being made by Incentive Cepital, LLC ("Lender) to Cametot Fllm Groug,
trie, (“CFG"), an affifiate company to the Corporation. Therefare, the Corporation shall immediately
upon execution of this document alony with that cerisln Escrow Agreement between Lender and
CEG of even date herewdth, issue the prescribed number of shares of Class F Convertible Preferred
Stock to Lender, which shares shall be immediately placed In escrow pending the full payment of the
loan described hereln and the full compliance of CFG with the terms and conditions of said escrow
sgreement, In order to preserve and protect the value of such shares, the Corporation hereby declares
that 1t shall not (i} encumber, (i) issue, trunsfer of assign to anyone other thon Lender, of i




ollierwise compronise any of the authorized shares of the Class F Convertible Preferrsd Stock,
whether issued or unissued, untll the loon contemplated hereln is completely satisfied.

2 anking. As to the payment of dividends and 85 to the disiribution of assels upon
liquidation, dissolution or winding up, the Class F Convertible Preferred Stock shall rank senior to
he Corporation’s Class A Conventible Preferred Stock, Class  Convertible Preferred Stock Class D
Convertible Preferred Stock, Common Stock, and equal to all other classes or class of stock
issued by the Corporation, including Class B and E Convertible Preferred Stock, except &
otherwise approved by the affirmative vote or consent of the holders of a mejority of the shares
of Clnss F Stock, :

1. Dividends end Distributions. Sublect to the rights of the holders of any sheres of
any class or series of stock of the Corporation ranking prior and superior to the shares of Class F
Convertible Preferred Stock with respeet fo dividends, the holders of sharss of Class F Convertible
Prefurred Stock, in preference to the holders of shares of any cless or series of siock of the
Corporstion ranking Jualor to the Class F Convertible Preferred Stock thereof, shall be entitled to
recéive dividends, out of funds legally available therefor, Said dividends shall be payable only when

e, and [F deelared by the Board of Directors, and ghall not be cumulative,

‘4. Votlng Rights, The holders of shares of Class F Convertible Preferred Stock shall have
the following voting rights:

(A) Each share of Class F Convertible Preferred Siock shall entile ihe holder thereof to:2
nuwmber of votes equal to one {1} vate,

) {B) Except as mquiém&w by law, holders of Class F Convertible Preferred Stock
shall have no special voling rights and telr consent shall not be raquired (except to the extent they are
entitlind fo vote with holders of Common Stock as sei forth hereln) for taking any corporate sctlon.

{A) Right to Converl, Holders of Class F Convertible Preferred Stock shall have
the right to convert any or all of their Cilass ¥ Convertible Preferred Stock into Six Hindred Fifty
Thousand Dotlars (8650,000.00) in shares of fully paid and nonassessable shares of Cowmmon
Stock 8t 8 price based on the ninety (90) day average price of the Common Stock immediately
prior ta conversion on or aRer December 31, 2010, Holders of Class F Convertible Preferred
Stock shall have the right to convert any ar ail of thelr Class F Convertible Preferred Stock it
10 sheres in shares of fully pald and nonassessable shates of Common Stock for gach share of
Class F Convertible Preforred Stock hetd, In addition, holders of Class F Convertible Preferred
Stock will have the right 1o convert, as described below, upan an initial or secondary public
offering of the Common Stack by the Corporation or in the event of @ change in control as
defined in the Rules and Repulations of the Sscurities and Exchange Commission on or after
December 31,2010,



{B) Macha : )
(i) Any holder of Class F Convertible Preferred Stock may exercise the

right to convert such shares into Common Stack by delivering to the Corporation duting regular
business hours, at the office of the Corporation or any transfer agent of the Corporation or at
such other place as may be designated by the Corporstion, the certificate or certificates for the
shares to be converted (the “Class F Preferred Certificate’), duly endorsed or assigned in blank
16 the Corporation {if required by it).

(i) Each Class F Preferred Centificate shall be aceompanied by written
nctice siating that such holder elects to convert such shares und stating the name or names {with
address) in which the certificate or certificates for the shares of Comman Stock (the "Commen
Ceriificate”) are to be issued. Such conversion shall be deemed to have heen effected on the date
when such dellvery is made, and such date is referred 1o herein as the “Conversion Date”

(iily As promptly as practicable thereafler, the Corporation shall issue and
deliver to or upon the written order of such holder, at the place designated by such helder, &
certificate or cenificates for the number of shares of Common Stock (o which such holder is
entitled, '

{iv} The parson in whose name the cerlificate or certificates for Common
Stock are 1o be fssued shall be deemed to have become & holder of record of Common Stock on
the applicable Conversion Date, unless the transfer books of the Corporatlon are closed on such
Gonversion Date, in which cvent the holder shall be desmed to have become the stockholder of
recond on the next succeeding date on which the transfer books are open, provided that the
Canversion Price shall be that Cenversion Price in effect on the Converston Date.

{v) Upon conversion of only a portion of the number of shares covered by
& Class ¥ Preferred Centificate, the Corporation shall issue and deliver 1o or upon the written
order of the holder of such Class F Preferred Centificate, at the expense ofthe Corporation, & new
cestificate covering the number of shares of the Cless F Canvertible Preferred Stock representing
the unconverted portion of the Class F Preferred Certifleate, which new certificate shall entitie
the holder thereof 1o all the rights, powers and privileges of a holder of such shares.

(C) Conversion Fees, The Corporetion shall pay all documentary, slamp or other
transactional taxes (excluding income faxes) atiributable to the issuance or delivery of shares of
capital stock of Ihe Corporation upon conversion of any shares of Class F Convertible Preferred
Stocks provided, however, that the Corporation shall not be required to pay any texes which may
be payable in respect of any trensfer involved In the issuance or delivery of any certificate for
such shares in & name other than tha of the holder of the Class F Convertible Preferred Stogk in
respect of which such shares of Class F Convertible Preferred Stock are being issued.

(D} Rese n of Stock, The Corporation shall seserve out of its authorized but
unissued shares of Common Stock solely for the purpose of effecting the conversion of the Class

F Converlible Preferred Stock suffictent shares of Common Stock to provide for the conversion



of it outstanding shares of Class F Convertible Preferred Stock, In the event there are not
sufficient shares of Common Stock available et the time of issuance to provide for the
conversion of all outstanding sheres of Class F Convertible Preferred Stock, the Corporation
chall take whatever steps are necessary to Insure that the authorized but unfssued shares of
Common Stock will be available &s soon &s praclicable following eny issuence of Cless F
Convertible Preferred Stock as provided forherein,

(E) Status of Common 3tack, All shares of Common Stock which may be issued
in connection with the conversion provisions set forth herein will, upon issuance by the

Corporation, be validly issued, fully paid and nonassessable, not subject 16 any presmptive or
similar ights and free from all taxes, liens o charges with respect thereta created or imposed by
the Corporation. :

é. Reacquired Shares. Any sharesof Class F Convertible Prefomred Stock converted or
otherwise acquired by the Corporation in any manner whatsoever shall be retired promply afler
the zcquisition thereof, Upon thelr retirement, &t the sole diseretion of the Corporation, all such
shares shell either be (1) permanently retired, or (1) becoms authorized but unissued shares of
Preferred Stock thet miny be relssued as part of a new series of Preferred Stock (1o be created by
resolution or resolutions of the Board of Directors, subject 1o any conditions and resirictions on
{ssuance set forth herein}.

7, Merger, Consolidation, Ete. Should the Corporation enter ilo any merger,
consolidstion, combination or other transsction In which the outstanding sheres of Common
Stock are exchanged for or changed into other stock or secupities, cash and/or any other property,

{hen cech shere of Class T Convertible Prefesred Stock shall at the same lime be similarly

exchenged or changed in gn amount per share equal (o 100 shares of the Corporation’s Comman
Stock, into which or for witlch each share of Commaon Steck is changed or exchanged.

8 Liguidation Righis.

{A) Upon any Hquidation, dissolution or winding up of the Corporation, voluniary
or utherwise, the holders of Class F Convertible Preferred Stock shall renk senior and prior to
holders of the Corporation's Cless A Convertible Preferred Stock, Class C Convertible Prefemed
Steck, Class D Convertible Profermed Stock, Common Stock, and equal to all other classes or olass
of stack issued by the Corporstlon, including Class B and Class E Converlble Prefered, except
as otherwise spproved by the affirmative vote or consent of the holders of at least a majority of
Class F Stock outstanding pussuant to Seetlon 5(A) hereofl

(B) In the event of any liquidation, dissolution or winding-up of the affulrs of the
Corporation, the sole paricipation to which the holders of shares of Class F Convertible
Preferred Stock then outstanding shall be entitted, out of the ussets of the Corporailon legally
availeble for distribution to its stockholders, whether from ‘capital, surplus or earnings, 10
receive, before any payment shall be made to the holders of the Corporation’s Class A Convertible
Preferred Stock, Class C Convertible Preferred Stock, Class Convertible Preferred Stock,
Common Stock or any other class or series of stock ranking on Liguidation junfor to such Class F
Stock, an amount per share equal to $1.00, 1f upon any such Liquidation of the Corporation, the



remaining asseis of the Corporation availoble for distribution to lis stockholders shall be
insufficient to pay the holders of shares of Class F Stock the full amount to which they shell ke
entitled, the holders of shores of Class F Stock and any class or series of stock ranking on
liquidation on & parity with the Class F Stock shall share pari passy in any distribution of the
remaining assets and funds of the Corporation in praportion o the respective Hguidation amounts
of the Prefersed Stock that would otherwise be payable to the hoiders of Preferred Stock with
respect to the shares held by them upon such distibution if all amounts payeble on of with
respest to such shares were paid in full,

{C) Neither the merger nor consolidation of the Corporation into or with enother
corporation nor the merger or consolidation of any other corporation into or with the Corporation
shall be deemed to be a liquldation, dissolution or winding up of the Corporation within the
meaning of this Seciion 8,

9, Certain Covenants. Any regisicred holder of Class F Converiible Preferred Stock
may proceed to protect and enforce its rights and the rights of such holders by any available
remedy by proceeding ot law or in equity to protect and enforce any such rights, whether for the
specific enforcement of any provision in this Certificate of Designation or in aid of the exercise
of any power granted herein, or to enfores any other proper remedy.

10,  Amendment. Alany time thatany shares of Class F Convertible Preferred Stock are
outstanding, the Restated Centificate of Tcorporation of the Corporation shall not be amended In.
any manner which would materlally alter or change the powers, preferences or speclal rights of
the Class F Convertible Preferved Stock so as to sffect it adversely without the affimstive vote of
the holders of two-thirds of the outstanding shares of Class ¥ Converiible Preferred Stock, voting
separstely as a class,

11, Noics to the Corporation, All notices and ofher communicetions sequired or
pérmitied to be given to the Corporatlon hereunder shall be made by first-class mail, postage
prepaid, to the Camoration at ifs principal executive offices (currently located on the date of the
edoption of these resolutfons) &t the following address: 8601 Irvine Center Drive Sulte 400
Irvine, Califomniz 92618, Any notice to the stockholders shall me made to their nddress as set
forth on the books and records of the Corporation,

N WITNESS WHEREOF, the undersigned have executed ihis Certificate of Designetion
to be duly executed on behalf of the Corporation effective April 27, 2010,

ROUP, INC,

Riobert Atwell, President

Gwy@a Jach oh, Secrelary




