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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/30/2011
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[Multiplex Properties, Inc. | [10/17/2011  ||cCORPORATION: DELAWARE |
RECEIVING PARTY DATA
|Name: ||Cinemark USA, Inc. |
|Street Address:  |[3900 Dallas Parkway |
(city: ||Plano |
|State/Country: |TEXAS |
|Postal Code: |[75093 |
[Entity Type: ||CORPORATION: TEXAS |
PROPERTY NUMBERS Total: 32
2
Property Type Number Word Mark .':
Serial Number: 77501536
Serial Number: 77586569 c ]
Serial Number: 77586588 C :é
Serial Number: 73824295 CINEMARK -
Serial Number: 75578729 CINEMARK
Serial Number: 85166191 CINEMARK NEXTGEN
Serial Number: 73809157 CINEMARK THEATRES
Serial Number: 77739515 CINEMARK XD
Serial Number: 85192324 CINEMODE
Serial Number: 78201605 DIGITAL EDGE
Serial Number: 77739525 EXTREME DIGITAL CINEMA
Serial Number: 78161331 FOR REEL MOVIE LOVERS
Serial Number: 73753432 FRONT ROW JOE
! ! ! TRADEMARK '
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Serial Number: 78714436
Serial Number: 76394185 FUN FILMS FOR KIDS!
Serial Number: 73753435
Serial Number: 74305010 HOLLYWOOD USA
Serial Number: 75087935 HOLLYWOOD USA
Serial Number: 75373892 MAMA RUGI'S
Serial Number: 73753436 MOVIES 10
Serial Number: 73753434 MOVIES 5
Serial Number: 73753431 MOVIES 6
Serial Number: 73753430 MOVIES 8
Serial Number: 78424464 REEL FAMILY TIME
Serial Number: 77432158 RELAX. REFRESH. ENJOY.
Serial Number: 75362546 STUDIO EATS
Serial Number: |75362951  ||sTUDIO EATS
Serial Number: 76394190 SUMMER MOVIE CLUBHOUSE
Serial Number: 75541405 THE BEST SEAT IN TOWN
Serial Number: 74443499 TINSELTOWN
Serial Number: 75245095 TINSELTOWN USA
Serial Number: 85483595 WHERE FILM LOVERS GO
CORRESPONDENCE DATA
Fax Number: (214)969-4343
Phone: 2149694390
Email: aashley@akingump.com

Correspondence will be sent fo the e-mail adadress first; if that is unsuccessful, it will be sent
via US Mail.

Correspondent Name: April Ashley
Address Line 1: 1700 Pacific Avenue
Address Line 2: Suite 4100

Address Line 4:

Dallas, TEXAS 75201

ATTORNEY DOCKET NUMBER: 007537.0168
NAME OF SUBMITTER: David L. Odom
Signature: /DLO/

Date: 01/04/2012

Total Attachments: 77
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MULTIPLEX PROPERTIES, INC.", A DELAWARE CORPORATION,

WITH AND INTO "CINEMARK USA, INC." UNDER THE NAME OF

"CINEMARK USA, INC.'", A CORPORATION ORGANIZED AND EXISTING UNDER

THE LAWS OF THE STATE OF TEXAS, AS RECEIVED AND FILED IN THIS

OFFICE THE TWENTIETH DAY OF OCTOBER, A.D. 2011, AT 6:23 O'CLOCK

P.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF

DECEMBER, A.D. 2011.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 9107299

DATE: 10-21-11

5054968 8100M

1131122253
You may verify this certificate online
at corp.delaware.gov/authver.shtml
TRADEMARK
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State of Delaware
Secretary of State
Division of Corporations
Delivered 06:23 PM 10/20/2011
FILED 06:23 PM 10/20/2011
SRV 111122253 - 2912232 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATION INTO
FOREIGN CORPORATION

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law, the
undersigned corporation executed the following Certificate of Merger:

FIRST:The name of each constituent corporation is Cinemark USA, Inc.
,a rexas corporation,

and Multiplex Properties, Inc.

>

a Delaware corporation.
SECOND: The Agreement of Merger has been approved, adopted, certified, executed
and acknowledged by each of the constituent corporations pursuant to Title 8, Section
252.
THIRD: The name of the surviving corporation is Cinemark USA, Inc.

. ~,a Texas corporation.
FOURTH: The Certificate of Incorporation of the surviving corporation shall be its
Certificate of Incorporation.
FIFTH: The merger is to become effective on 12 /30/2011

SIXTH: The Agreement of Merger is on file at 3900 Dallas Parkway,

Plano, TX 75093 , the place of business of the surviving corporation.
SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving
corporation on request, without cost, to any stockholder of the constituent corporations.

EIGHT: The surviving corporation agrees that it may be served with process in the State
of Delaware in any proceeding for enforcement of any obligation of the surviving
corporation arising form this merger, including any suit or other proceeding to enforce
the rights of any stockholders as determined in appraisal proceedings pursuant to the
provisions of Section 262 of the Delaware General Corporation laws, and irrevocably
appoints the Secretary of State of Delaware as its agent to accept services of process in

any such suit or proceeding. The Secretary of State shall mail any such process to the
surviving corporation at 211 E. 7th St., Ste 620, Austin, TX 78701

TRADEMARK
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IN WITNESS WHEREOF, said surviving corporation has caused this certificate to be
signed by an authonized officer, the |7 day of October AD,

2011 .
By: "HL,Q,O("Q

Authorized Officer

Name: Michael Cavalier
Pnint or Type

Sentere View Resided = G (Cooncd |
Title:

TRADEMARK
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Hope Andrade

Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State
October 24, 2011

Corporation Service Company
211 E. 7th Street, Suite 620
Austin, TX 78701 USA

RE:
CINEMARK USA, INC. ( File Number: 105095500 )

It has been our pleasure to approve and place on record the filing instrument effecting a merger. The
appropriate evidence of filing is attached for your files. Payment of the filing fee is acknowledged by
this letter.

If we can be of further service at any time, please let us know.

Sincerely,

Corporations Section
Business & Public Filings Division

Enclosure

Come visit us on the internet at http://www.sos.state.tx. us/
Phone: (5§12) 463-5555 Fax: (5§12) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Jones TID: 10339 TRAREMARK 47100002
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Hope Andrade

Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF MERGER

The undersigned, as Secretary of State of Texas, hereby certifies that a filing instrument merging

Multiplex Properties, Inc.
Foreign For-Profit Corporation
Delaware, USA
[Entity not of Record, Filing Number Not Available]

Into

CINEMARK USA, INC.
Domestic For-Profit Corporation
[File Number: 105095500]

has been received in this office and has been found to conform to law.
Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing the acceptance and filing of the merger on

the date shown below.

Dated: 10/21/2011

Effective: 12/30/2011

Hope Andrade
Secretary of State

Come visit us on the internet at http.//www.sos.state.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Jones TID: 10343 TRAREMARK 47100002
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Form 623 This space reserved for office use,
(Revised 12/08)
Return in duplicate to: | thF (l)flf ED

e n the Office o
ety 2 el
Austin, TX 78711-3697 Parent-Subsidiary . OCT 21 2011
512 463-5555 A Certificate of Merger
FAX: 512 463-5709 Business Organizations Code  COTporations Section
Filing Fee: see instructions

Parties to the Merger

Pursuant to chapter 10 of the Texas Business Organizations Code, and the title applicable to each domestic filing entity
identified below, the undersigned parties submit this certificate of merger.

The name, organizational form, and state of incorporation or organization, and file number, if any,
issued by the secretary of state for the parent and subsidiary organization(s) are as follows:

Cinemark USA, Inc,

Name of Organization

The organizationisa  For Profit Corporation It is organized under the laws of
Specify organizational form (e.g., for-profit corporation)

TX USA The file number, if any, is 1050955

State Country Texas Secretary of State file number

If not a domestic entity, its registered or principal office address in its jurisdiction of formation is:

N/A

Street Address City State  Country

Subsidiary |

Multiplex Properties, Inc.
Name of Organization

The organizationis a: _For Profit Corporation It is organized under the laws of:
Specify organizational form (e.g., for-profit corporation)

DE USA The file number, if any, is N/A
State Country Texas Secretary of State file number

If not a domestic entity, its registered or principal office address in its jurisdiction of formation is:

2711 Centerville Rd., Ste. 400 Wilmington DE USA
Street Address City State  Country
The number of outstanding ownership interests of each class or series and the number and percentage

of ownership interests of each class or series owned by the parent organization are as follows:
Number of ownership interests outstanding  Class Series Number owned by parent Percentage Owned
1000 Common CINEMARK USA, INC. 100

[[] The organization will survive the merger. The organization will not survive the merger.

Subsidiary 2
N/A

Name of Organization
The organization is a: It is organized under the laws of:
Specify organizational form (e.g., for-profit corporation)

Form 623 5
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The file number, if any, is:
State Couniry Texas Secretary of State file number
If not a domestic entity, its registered or principal office address in its jurisdiction of formation is:

Street Address City State  Country
The number of outstanding ownership interests of each class or series and the number and percentage
of ownership interests of each class or series owned by the parent organization are as follows:

Number of ownership interests outstanding  Class Series Number owned by parent Percentage Owned

[ ] The organization will survive the merger. [] The organization will not survive the merger.

Subsidiary 3

N/A
Name of Organization
The organization is a: It is organized under the laws of*
Specify organizational form (e.g., for-profit corporation)
The file number, if any, is:
State Country Texas Secretary of State file number
If not a domestic entity, its registered or principal office address in its jurisdiction of formation is:

Street Address City State  Country
The number of outstanding ownership interests of each class or series and the number and percentage

of ownership interests of each class or series owned by the parent organization are as follows:

Number of ownership interests outstanding  Class Series Number owned by parent Percentage Owned
[] The organization will survive the merger. [ ] The organization will not survive the merger.
Resolution of Merger

A copy of the resolution of merger is attached.

The attached resolution was adopted and approved by the governing authority of the parent
organization as required by the laws of its jurisdiction of formation and by its governing documents.

The resolution was adopted by the parent organization on 10/11/2011

mm/ddfyyyy
Organizations Created by Merger

The name, jurisdiction of organization, principal place of business address, and entity description of
each entity or other organization to be created pursuant to the resolution of merger are set forth below.
The certificate of formation of each new domestic filing entity to be created is being filed with this
certificate of merger.

N/A
Name of New Organization 1 Jurisdiction Entity Type (See instructions)
Principal Place of Business Address Ciy State  Zip Code

Form 623 6
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N/A

Name of New Organization 2 Jurisdiction Entity Type (See instructions)
Principal Place of Business Address City State  Zip Code

N/A

Name of New Organization 3 Jurisdiction Entity Type (See instructions)
Principal Place of Business Address City ‘ State  Zip

Effectiveness of Filing (Select either A, B, or C.)

A. [] This document becomes effective when the document is accepted and filed by the secretary of
state.

B. [X] This document becomes effective at a later date, which is not more than ninety (90) days from
the date of signing. The delayed effective date is: 12/30/2011

C. [] This document takes effect on the occurrence of the future event or fact, other than the
passage of time. The 90" day after the date of signing is:

The following event or fact will cause the document to take effect in the manner described below:

Tax Certificate

] Attached hereto is a certificate from the comptroller of public accounts that all taxes under title
2, Tax Code, have been paid by the non-surviving filing entity.

In lieu of providing the tax certificate, one or more of the surviving, acquiring or newly created
organizations will be liable for the payment of the required franchise taxes,

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of a
materially false or fraudulent instrument. The undersigned certifies that the statements contained
herein are true and correct, and that the person signing is authorized under the provisions of the
Business Organizations Code, or other law applicable to and governing the parent organization, to
execute the filing instrument.

Date: \O/\W/&oll

CINEMARK USA, INC.

Parent Organization Name

W A0

Signature of authorizetpérson (see instructions)

Michael Cavalier, Sr. Vice President - General Counsel
Printed or typed name of authorized person

Form 623 7
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CINEMARK USA, INC,

WRITTEN CONSENT
OF THE SOLE STOCKHOLDER

October 11 , 2011
The undersigned, being the sole stockholder (the “Stockholder”) of Cinemark USA, Inc.,
a Texas corporation (the “Corporation™), hereby adopts the following actions by written consent
as permitted by, and in accordance with the Texas Business Organizations Code and the bylaws

of the Corporation:

Approval of Merger

WHEREAS, the Stockholder has reviewed that certain Plan and Agreement of Merger
(the “Merger Agreement’) by and between the Corporation and Multiplex Properties, Inc., a
Delaware corporation (“Multiplex”),

WHEREAS, pursuant to the Merger Agreement, Multiplex shall be merged with and into
the Corporation, with the Corporation continuing as the surviving corporation (the “Merger”);

WHEREAS, the board of directors of the Corporation directed that the Merger
Agreement and the terms and conditions of the Merger be submitted to the Stockholder for
approval; and

WHEREAS, it is deemed by the Stockholder to be in the best interests of the
Corporation to enter into the Merger Agreement and effectuate the Merger.

NOW THEREFORE, BE IT RESOLVED, that the Merger Agreement and Merger are
hereby approved by the Stockholder in all respects; and

FURTHER RESOILVED, that the actions of the board of directors and officers of the
Corporation to take or cause to be taken to execute and deliver any and all certificates,
instruments and requests for other instruments, and to do any and all things which in their
judgment may be necessary or advisable to effectuate the Merger Agreement and Merger be, and
each of them hereby are, approved and ratified in all respects; and

FURTHER RESOLVED, that this consent may be executed by facsimile, telecopy or
other reproduction, and such execution shall be considered valid, binding and effective for all

purposes.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has set his hand to be effective as of the date
first above written.

CINEMARK HOLDINGS, INC,
a Delaware corporation

By: "/Mﬂ Q /Q\_

Name: Michael Cavalier
Title:  Senior Vice President, General Counsel &

Secretary

Signature Page to Cinemark USA, Inc.
Stockholder Consent
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MULTIPLEX PROPERTIES, INC.

WRITTEN CONSENT
OF THE SOLE STOCKHOLDER

October 11, 2011
The undersigned, being the sole stockholder (the “Stockholder”) of Multiplex Properties,
Inc., a Delaware corporation (the “Corporation™), hereby adopts the following actions by written
consent as permitted by, and in accordance with Section 228 of the General Corporation Law of

the State of Delaware and the bylaws of the Corporation:

Approval of Merger

WHEREAS, the Stockholder has reviewed that certain Plan and Agreement of Merger
(the “Merger Agreement”) by and between the Corporation and Cinemark USA, Inc., a Texas
corporation (“CUSA™);

WHEREAS, pursuant to the Merger Agreement, the Corporation shall be merged with
and into CUSA, with CUSA continuing as the surviving corporation (the “Merger”),

WHEREAS, pursuant to the Merger Agreement, each of the shares of common stock of
the Corporation will be cancelled and retired and cease to exist without any conversion thereof;

WHEREAS, the board of directors of the Corporation directed that the Merger
Agreement and the terms and conditions of the Merger be submitted to the Stockholder for
approval; and

WHEREAS, it is deemed by the Stockholder to be in the best interests of the
Corporation to enter into the Merger Agreement and effectuate the Merger.

NOW THEREFORE, BE IT RESOLVED, that the Merger Agreement and Merger are
hereby approved by the Stockholder in all respects; and

FURTHER RESOLVED, that the actions of the board of directors and officers of the
Corporation to take or cause to be taken to execute and deliver any and all certificates,
instruments and requests for other instruments, and to do any and all things which in their
judgment may be necessary or advisable to effectuate the Merger Agreement and Merger be, and
each of them hereby are, approved and ratified in all respects; and

FURTHER RESOLVED, that this consent may be executed by facsimile, telecopy or
other reproduction, and such execution shall be considered valid, binding and effective for all

purposes.

[Signature page follows.]
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IN WITNESS WHEREOF, the undersigned has set his hand to be effective as of the date
first above written.

CINEMARI USA, INC,
a Texas corporation

By: “U'(LQ/Q CQ__

Name: Michael Cavalier
Title:  Senior Vice President, General Counsel &
Secretary

Signature Page to Multiplex Properties, Inc.
Stockholder Consent
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AGREEMENT AND PLAN OF MERGER
MERGING

MULTIPLEX PROPERTIES, INC.
a Delaware corporation

WITH AND INTO

CINEMARK USA, INC.
a Texas corporation,

This Agreement and Plan of Merger (the “Plan of Merger”) is entered into as of the 30™
day of December, 2011 by and between Multiplex Properties, Inc., a Delaware corporation
(“Multiplex”), and Cinemark USA, Inc., a Texas corporation (“CUSA”).

RECITALS

 WHEREAS Multiplex is a corporation organized and existing under the laws of the State
of Delaware, its Certificate of Incorporation having been filed in the Office of the Secretary of
State of the State of Delaware on June 23, 1998; and

WHEREAS CUSA is a corporation organized and existing under the laws of the State of
Texas; and

WHEREAS the aggregate number of shares which CUSA has authority is issue is 1,000.

NOW, THEREFORE, in consideration of the premises and of the agreements, covenants
and provisions hereinafter contained, Multiplex and CUSA, by their respective Boards of
Directors, have agreed and do hereby agree, each with the other as follows:

WHEREAS, the board of directors and stockholders of each of Multiplex and CUSA
have determined that it is advisable and in the best interest of each such entity and its respective
stockholders that Multiplex be merged (the “Merger”) with and into CUSA on the terms and
subject to the conditions set forth herein in accordance with the applicable provisions of the
states of the State of Delaware and the State of Texas, respectively, which permit such merger.

TERMS OF AGREEMENT

In consideration of the mutual representations, warranties, covenants and agreements
contained herein, and other good and valuable consideration, the receipt and sufﬁcwncy of which
are hereby acknowledged, the parties hereto agree as follows:

ARTICLEI
THE MERGER

At the Effective Time (as defined below), Multiplex shall be merged with and into CUSA
in accordance with Section 252 of the Delaware General Corporation Law (the “DGCL”) and

TRADEMARK
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Section 10.006 of the Texas Business Organizations Code (the “BOC”), and the separate
existence of Multiplex shall cease and CUSA shall thereafter continue as the surviving entity (the
“Surviving Corporation”).

ARTICLE II
THE SURVIVING CORPORATION

A. At the Effective Time, the Amended and Restated Articles of Incorporation of
CUSA, as in effect immediately prior to the Effective Time and attached hereto as Exhibit A,
shall be the Articles of Incorporation of the Surviving Corporation.

B. At the Effective Time, the Amended and Restated Bylaws of CUSA, as in effect
immediately prior to the Effective Time and attached hereto as Exhibit B, shall be the Bylaws of
the Surviving Corporation.

C. At the Effective Time, the ownership of the capital stock of CUSA, as in effect
immediately prior to the Effective Time, shall continue to be the ownership of the capital stock
of CUSA.

D. At the Effective Time, the principal place of business of the Surviving
Corporation shall be 3900 Dallas Parkway, Suite 500, Plano, Texas 75093.

ARTICLE III
MANNER AND BASIS OF CONVERTING OWNERSHIP INTERESTS

The manner and basis of converting the shares of capital stock of Multiplex into shares of
capital stock of the Surviving Corporation is as follows:

A. At the Effective Time, each share of common stock of Multiplex, shall, by virtue
of the Merger and without any action on the part of the holder thereof, be automatically
cancelled and retired, shall cease to exist and shall no longer be outstanding; and the holder of
any certificate representing any such interests shall cease to have any rights with respect thereto.

ARTICLE IV
EFFECT OF MERGER

At the Effective Time, all property (including, without limitation, the real, personal and
intangible property), rights, privileges, powers and franchises of Multiplex shall vest in the
Surviving Corporation, and all liabilities and obligations of Multiplex shall become liabilities
and obligations of the Surviving Corporation.

ARTICLE V
EFFECTIVE TIME

As used in this Plan of Merger, the term “Effective Time” shall mean the date and time at
which the later of the following occurs: (i) the Certificate of Merger effecting the Merger is
accepted by the Secretary of State of the State of Delaware pursuant to the DGCL and (ii) the
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Articles of Merger effecting the Merger are accepted by the Secretary of State of the State of
Texas pursuant to the BOC.

ARTICLE VI
SERVICE OF PROCESS

CUSA agrees that is may be served with process in the State of Delaware in any
proceeding for enforcement of any obligation of Multiplex, as well as for enforcement of any
obligation of CUSA arising from this merger, including any suite or other proceeding to enforce
the rights of any stockholders as determined in appraisal proceedings pursuant to the provisions
of Section 262 of the Delaware General Corporation laws, and irrevocably appoints the Secretary
of State of Delaware as its agent to accept service of process in any such suit or proceeding. The
Secretary of State shall mail any such process to the surviving corporation at ¢/o CSC, 701
Brazos St., Ste. 1050, Austin, TX 78701.

ARTICLE VII
GENERAL PROVISIONS

A. Counterparts. This Plan of Merger may be executed in any number of
counterparts, each of which shall be deemed to be an original agreement, but all of which shall
constitute one and the same agreement. Any party hereto may execute and deliver this Plan of
Merger by an executed signature page transmitted by a facsimile machine. .

B. Entire Agreement. This Plan of Merger constitutes the entire agreement and
understanding between the parties hereto and supersedes all prior agreements and
understandings, both written and oral, with respect to the subject matter of this Plan of Merger.

C. Governing Law. THIS PLAN OF MERGER SHALL BE GOVERNED BY THE
LAWS OF THE STATE OF TEXAS REGARDLESS OF THE LAWS THAT MIGHT
OTHERWISE GOVERN UNDER THE CONFLICTS OF LAWS PRINCIPLES OF SUCH
STATE.

D. No_Third Party Beneficiaries. This Plan of Merger is solely for the benefit of the
parties hereto and no other person shall have any right, interest, or claim under this Plan of
Merger.

E. Successors. This Plan of Merger shall be binding upon and shall inure to the
benefit of each party hereto and its heirs, legal representatives, permitted assigns, and successors,
provided that this Section shall not permit the assignment or other transfer of this Plan of
Merger, whether by operation of law or otherwise, if such assignment or other transfer is not
otherwise permitted under this Plan of Merger.
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IN WITNESS WHEREOF, each of the parties has caused this Agreement and Plan of
Merger to be executed as of the date first written above.

MULTIPLEX PROPERTIES, INC,,
a Delaware corporation

by Jaton /727

Name: Vatoni Ragsdale
Title: President

CINEMARK USA, INC.,
a Texas corporation

By: W ¢,Q,0 (O\
Name: Michael CaValier
Title: Senior Vice President and General Counsel

Signature Page to Agreement and Plan of Merger
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CERTIFICATE

I, Michael Cavalier, Secretary of Multiplex Properties, Inc., a corporation organized and
existing under the laws of the State of Delaware, hereby certify, as such Secretary of the said
corporation, that the Agreement of Merger to which this certificate is attached, after having been
first duly signed on behalf of said corporation by an authorized officer of Multiplex Properties,
Inc., a corporation of the State of Delaware, did unanimously approve by a written unanimous

consent of the stockholders of Multiplex Properties, Inc.

WITNESS my hand on behalf of Multiplex Properties, Inc. on this \\_ dayof

October, 2011.

By: VW\JQ,O 0,0

Michael Cavalier, Secretary
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EXHIBIT A

ARTICLES OF INCORPORATION

(Attached)
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® The
Secretary of State

CERTIFICATE OF RESTATED ARTICLES
OF INCORPORATION
aF

CINEMARK USA, INC,
CHARTER NUMBER 01050955

THE UNDERSIGMNEDs AS SECRETARY OF STATE OF THE STATE OF IEXAS:
HEREBY CERTIFIES THAT THE ATTACHED RESTATED ARTICLES OF INCDRPBRATIGN
'i‘\‘ FOR THE ABOVE NAMED CORPORATION HAVE BEEN RECEIVED IM THIS UFFICE AND
! ARE FOUND TO CONFORM TO LAM.
ACCORDINGLY THE UNDERSIGNED, AS SECRETARY OF STATE, AND BY VIRTUE
OF THE AUTHGRITY‘VESTED IN THE SECRETARY BY LAW, HEREBY ISSUES THIS
CERTIFICATE OF RESTATED ARTICLES 0OF INCORPURATION.

DATED JUNE 3,y 1992

EFFECTIVE JUNE 3, 1992

Secratary of State
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AMENDED AND RESTATED

ARTICLES OF INCORPORATION
FILED
in the Office of the
Secretary of State of Texas

JUN 0 8 1992

Corporationg Section

OF

CINEMARK USA, INC.

ARTICLE ONE

Cinemark USA, Inc. (the "Corporation"), pursuant to the
provisions of Article 4.07 of the Texas Business Corporation Act,
hereby adopts restated articles of incorporation which accurately
copy the articles of incorporation and all amendments thereto that
are in effect to date and as further amended by such restated
articles of incorporation as hereinafter set forth and which
contain no other change in any provision thereof.

ARTICLE TWO

The Articles of Incorxporation of the Corporation are amended
by the Bmended and Restated Articles of Incorporation. The
amendment alters or changes Articles VI and VIII, adds new Article
IX and X and renumbers the succeeding Articles, and the full text
of each provision altered, together with the entire text of the
Amended and Restated Articles of Incorporation, is as follows:

I.

The name of the Corporation is Cinemark USA, Inc.
II1,

The period of its duration is perpetual.
I1iI.

The purpose for which the Corporation is organized
is to engage in the transaction of any or all lawful
business for which a corporation may be incorporated
under the Texas Business Corporation Act.

Iv,

The total number of shares of all classes of stock
which the Corporation shall have authority to issue is
12,000,000, of which 1,000,000 shares are of a class
designated Prefer:«d Stock having $1.00 par value,
10,000,000 are ot a class designated Class A Common
Stock having a pas walue of $.01 per share, and
1,000,000 shares are of a class designated Class B
Common Stock having no par value, The preferences,
limitations and relative rights of the Preferred Stock,
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the Class A Common Stock and the Class B Common Stock
shall be as follows:

‘ DIVISION A

THE PREFERRED STOCK

1. The shares of Preferred Stock, $1.00 par
value, may be divided into and issued in series., Each
such series shall be so designated as to distinguish the
shares thereof from the shares of all other series and
classes, and all shares of the Preferred Stock shall be
identical, except as to the following relative rights
and preferences, as to which there may be variations
between cdifferent series:

a. cunulative or noncumulative dividends;

b. the rate of dividend:;

C. the price at, and the terms and
conditions at which shares may be
redeemed;

d. the amount payable upon shares in the

event of involuntary liquidation;

e, the amount payable upon shares in the
event of voluntary liquidation;

mandatory or optional sinking fund
provision, if any, for the redemption or
purchase of shares;

g. the terms and conditions on which shares
nay be converted, if the shares of any
series are issued with the privilege of
conversion;

h. voting rights, including the number of
votes per share, or any fraction thereof,
the matters on which such shares can vote
and the contingencies which make such
voting rights effective.

2. The Board of Directors of the Coxporation is
hereby authorized, from time to time, by resolution ox
resolutions providing for the issuance thereof, to
divide the shares of Preferred Stock into and to
establish series ~f Preferred Stock, to designate each
such series, to fix and determine the relative rights
and preferences cf the shares of any series so
established, and t» issue and sell any and all of the
authorized and unissued shares of Preferred Stock as

. shares ot any series thereof established by action of
o the Board of Directors pursuant hereto,

-
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3.

Voting Powers.

a,

Except as provided by law, as set forth
herein or as may be provided with respect
to any series by the Board of Directors
pursuant to the authority granted
hereinabove in Section 2 hereof, the
holders of Preferred Stock shall not have
any right to vote for any purpose or on
any matter whatsoever, all such voting
power being vested exclusively in the
shares of Class A Common Stock of the
Corporation. Holders of Preferred Stock
shall not be entitled to receive notice
of any meeting of shareholders of the
Corporation at which they are not
entitled to vote.

The holders of shares of any and all
series of Preferred Stock outstanding on
the record date for any such meeting of
the shareholders shall be entitled to
vote, as a single class, upon any
proposed amendment to these Articles of
Incorporation, if such amendment would
(i) increase or decrease the aggregate
number of authorized shares of Preferred
Stock, (ii) increase or decrease the par
value of shares of Preferred Stock,

(iii) effect an exchange,
reclassification ox cancellation of all
or a part of the shares of Preferred
Stock, (iv) effect an exchange, or create
a right of exchange, of all or any part
of the shares of another class into
shares of Preferred Stock, (v) change the
designations, preferences, limitations or
relative rights of any series of
Preferred Stock at any time outstanding
in those respects in which the shares
thereof vary from shares of other series
of Preferred Stock at the time
outstanding, (vi) change the shares of
Preferred Stock, whether with or without
par value, into the same or a different
number of shares, either with or without
par value, of the same class or another
class or classes; (vii) create a new
class of shares of stock having rights
and preferences equal, prior or superior
to the shares of the Preferred Stock, or
increase the rights and preferences of
any clasg having rights and preferences
equal, prior or superior to the shares of

-3-
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the Preferred Stock, or increase the
rights and preferences of any class
having rights or preferences later oxr
inferior to the shares of the Preferred
Stock in such a manner as to become
equal, prior or superior to the shares of
the Preferred Stock oxr (viii) cancel or
otherwise affect accumulated but
undeclared dividends on the shares of
preferred Stock, and no such proposed
amendment shall be deemed to have been
adepted and approved without the
affirmative vote of holders of that
nunber of shares of Preferred Stock then
outstanding which shall be required
pursuant to the provisions of the Texas
Business Corporation Act in effect at the
time of such vote.

The holders of shares of any series of
Preferred Stock outstanding on the record
date fixed for any such meeting of the
shareholders shall be entitled to vote,
as a single class, upon any resolution
authorizing (i) any plan of merger or
plan of consolidation involving the
Corporation, (ii) the dissolution of the
Corporation, and (iii) the sale, lease,
exchange or other disposition of all, ox
substantially all of the property and
assets of the Corporation, if not made in
the regular course of business, and no
such resolution shall be deemed to have
been adopted and approved without the
affirmative vote of holders of that
numper of shares of Preferred Stock then
outstanding which shall be required
pursuant to that provision of the Texas
Business Corporation Act in effect at the
time of such vote.

4, The following provisions shall apply to all
shares of the Preferred Stock irrespective of series:

a.

To the extent that dividends are declared
with respect to the Preferred Stock, the
holders of Preferred Stock of each such
series shall be entitled to receive on
the dates and for the periods hereafter
sperified by the Board of Directors,
di—idends in cash or property, payable
when, if and as declared by the Board of
Directors out of any funds legally
available therefor, at such rates as
shall be determined by the Board of

-4~
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Directors for the respective series, from
the date upon which such shares have been
originally issued with respect to any
cumulative series of Preferred Stock or
from such date specified by the Board of
Directors with respect to any
noncumulative sexries of Preferred Stock.

In the event of any dissolution,
liguidation or winding up of the
Corporation, whether voluntarily or
involuntarily, the holders of Preferred
Stock of each series then outstanding,
shall be entitled to receilve in cash out
of the assets of the Corporation, whether
capital or surplus oxr otherwise, before
any distribution of the assets shall be
made to the holders of Class A Comnon
Stock oxr Class B Common Stock or of any
other class of stock ranking junior to
the Preferred Stock as to dividends or
assets, the amount determined by the
Board of Directors, pursuant to the
authority granted hereinabove in

Section 2 hereof with respect to the
Preferred Stock to be payable on the
shares or such series in the event of
voluntary or involuntary dissolution,
liquidation or winding up, as the case
may be, and with respect to any
cumulative series of Preferred Stock,
together with unpaid accumulated
dividends, if any, whether such dividends
are earned, declared or otherwise, to the
date fixed for such payment, and, with
respect to any noncumulative series of
Preferred Stock, together with declared
but unpaid dividends, if any, to the date
fixed for such payment. If the assets
shall not be sufficient to pay in full
the amounts so determined to be payable
on all shares of the Preferred Stock in
the event of such voluntary or
involuntary dissolution, liguidation or
winding up, as the case may be, then the
assets available for payment shall be
distributed ratably among the holders of
the Preferred Stock of all series in
acrordance with the amounts so determined
te Le payable on the shares of each

ser Les in the event of voluntary or
involuntary dissolution, liquidation ox
winding up, as the case may be, in
proportion to the full preferential
amounts, together with any and all

-5
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dividend arrearages, to which they are
respectively entitled. After payment to
the holders of the Preferred Stock of the
full preferential amounts hereinbefore
provided for, the holders of Preferred
Stock will have no other rights or claims
to any of the remaining assets of the
corporation either upon distribution of
such assets or upon dissolution,
liquidation or winding up. The sale of
all or substantially all the property of
the Corporation to, or the merger,
consolidation or reorganization of the
Corporation into or with, any other
corporation, or the purchase ox
redemption by the Corporation of any
shares of its Preferred Stock, or its
Class A or Class B Common Stock or any
other c¢lass of its stock shall not be
deemed to be a distribution of assets or
a dissolution, liquidation or winding up
for the purposes of this paragraph.

c. Upon any issue for money or other
consideration of any stock of the
Corporation that may be authorized from
time to time, or treasury stock, no
holder of Preferred Stock shall have any
preemptive ox- other right to subscribe
for, purchase, or receive any
proportionate or other shares of the
stock so issued, but the Board of
Directors may dispose of all or any
portion of such stock as and when it may
determine, free of any such rights,
whether by offering the same to
shareholders or by sale or other
disposition as said Board of Directors
may deem advisable.

DIVISION B
PROVISIONS APPLICABLE TO
CLASS A COMMON STOCK AND CLASS B COMMON STOCK

The following provisions shall apply to all shares
of Class A Common Stock and Class B Common Stock:

1. Dividends. Subject to the provisions of
Paragraph 4(a) of Civision A hereinabove and after
making such provicions, if any, as may be required for
any mandatory sinking fund applicable to any series of
Preferred Stock, +lividends may be paid upon the Class A
Common Stock and Class B Common Stock to the exclusion
of the Preferred Stock out of any funds of the
Corporation legally available therefor.

6=
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2. Distribution of Assets. In the event of any
dissolution, liquidation or winding up of the
Corporation, after there shall have been paid or set
aside in cash for the holders of Preferred Stock the
full preferential amounts, together with any and all
dividend arrearages, to which they are entitled pursuant
to the provisions of Division A hereinabove, the holders
of the Class A Common Stock and Class B Common Stock
shall then be entitled to receive pro rata all of the
remaining assets of the Corporation available for
distribution to shareholders of the Corporation.

3. Preemptive Rights. No shareholder of the
Corporation shall, by reason of his holding shares, have
any preemptive or preferential right to purchase or
subscribe to any unissued or treasury shares of any
class of the Corporation now or hereafter to be
authorized, to any rights or options to subscribe for,
purchase or otherwise acquire any then unissued or
treasury shares of any class of the Corporation, or to
any notes, bonds or debentures of the Corporation; and
the Board of Directors may issue any such shares,
rights, options, notes, bonds or debentures without
offering any of the same to the existing shareholders of
the Corporation.

DIVISION C
CLASS A COMMON STOCK

Voting Powers. The holders of the Class A Common
Stock shall have exclusive voting rights, except as
provided hereinabove in Section 3 of Division A hereof
or pursuant to Division D hereof, for all purposes and
on all matters, and each holder of the Class A Common
Stock shall be entitled to one vote for each share held
on every matter submitted to a vote at any meeting of
shareholders of the Corporation; provided, however, that
such holder was an owner of record on the record date
established for any such meeting.

DIVISION D
CLASS B COMMON STOCK
1. Voting Powers,
a. Except as provided by law, or as set

forth herein, the holders of Class B
Common Stock shall not have any right to
vote for any purpose or on any matter
whatsoever, all such voting power being
vested exclusively in the shares of

Class A Common Stock of the Corporation.
Holders of Class B Common Stock shall not
be entitled to receive notice of any
meeting of shareholders of the

-7-
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Corporation at which they are not
entitled to wvote.

The holders of shares of Class B Common
Stock outstanding on the record date for
any such meeting of the shareholders
shall be entitled to vote, as a single
class, upon any proposed amendment to
these Articles of Incorporation, if such
amendment would (i) increase or decrease
the aggregate number of authorized shares
of Class B Common Stock, (ii) increase or
decrease the par value of shares of

Class B Common Stock, (iii) effect an
exchange, reclassification ox
cancellation of all or part of the shares
of Class B Common Stock, (iv) effect an
exchange, or create a right of exchange,
of all or any part of the shares of
another class into shares of Class B
Common Stock, (v) change the
designations, preferences, limitations ox
relative rights of Class B Common Stock
at any time outstanding in those respects
in which the shares thereof vary from
shares of other classes of Common Stock
at the time outstanding, (vi) change the
shares of Class B Common Stock, whether
with or without par value, into the same
or a different number of shares, either
with or without par value, of the same
class or another class or classes or
(vii) create a new class of shares of
stock having rights and preferences
equal, prior or superior to the shares of
Class B Common Stock, or increase the
rights and preferences of any class
having rights and preferences equal,
prior or superior to the shares of

Class B Common Stock, or increase the
rights and preferences of any class
having rights or preferences later or
inferior to the shares of Class B Common
Stock in such a manner as to become
equal, prior or superior to the shares of
Class B Common Stock, and no such
proposed amendment shall be deemed to
have been adopted and approved without
the affirmative vote of holders of that
number of shares of Class B Common Stock
then outstanding which shall be required
pursuant to the provisions of the Texas
Business Corporation Act in effect at the
time of such vote.
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The holders of shares of Class B Common
Stock outstanding on the record date
fixed for any such meeting of the
shareholders shall be entitled to vote,
as a single class, upon any resolution
authorizing (i) any plan of merger or
plan of consolidation involving the
Corporation, (ii) the dissolution of the
Corporation, and (iii) the sale, lease,
exchange or other disposition of all, or

‘'substantially all of the property and

assets of the Corporation, if not made in
the regular course of business, and no
such resolution shall be deemed to have
been adopted and approved without the
affirmative vote of holders of that
number of shares of Class B Common Stock
then outstanding which shall be required
pursuant to that provision of the Texas
Business Corporation Act in effect at the
time of such vote.

Conversion Rights.

a.

Any holder of shares of Class B Common
Stock may at any time convert any or all
of such shares into an equal number of
shares of Class A Common Stock of the
Corporation. Such right shall be
exercised by the giving of written notice
by such holder to the Corporation setting
forth his election to convert and by the
surrender of the stock certificate or
certificates representing the shares of
Class B Common Stock to be converted and
the delivery to the Corporation, at its
stock transfer office or agency in
Dallas, Texas or at any place or places
where the Corporation shall maintain a
transfer agency, of such othex
instruments of conversion and/or
transfer, in form satisfactory to the
Corporation, duly executed by such holder
or his duly authorized attorney. As
promptly as practicable after compliance
by a holder of shares of Class B Common
Stock with the procedures of conversion
described in this Section 2, the
Corporation will deliver to such holder
one or more certificates representing the
nunber of shares of Class A Common Stock
issuable upon such conversion, issued in
such name or names as such holder may
have directed. A conversion shall be
deemed to have been made immediately

~9-
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prior to the close of business on the
date on which the holder complies with
all of the requirements for conversion
herein. All rights of any such holder
arising from ownership of shares of

Class B Common Stock shall cease upon
such conversion. The person or persons
in whose name or names the certificate or
certificates representing shares of

Class A Common Stock are to be issued
shall be treated for all purposes as
having become the record holder or
holders of such shares of Class A Common
Stock at such time and shall then have
and then may exercise all the rights and
powers appertaining thereto. All shares
of Class A Common Stock which may be
issued upon conversion as described
herein will, upon issuance, be fully paid
and nonassessable. Any share of Class B
Common Stock that has been converted into
a share of Class A Common Stock shall be
retired and cancelled and may not be
reissued.

V.

The street address of the registered office of the
Corporation is Suite 800-1LB9, 7502 Greenville Avenue,
Dallas, Texas 75231 and the name of its registered agent
at such address is Lee Roy Mitchell.

VI,

The number of directors constituting the Board of
Directors is seven. The current Board of Directors
consists of five members, leaving two vacancies. The
names and addresses of the persons who are to serve as
directors until the annual meeting of shareholders, or
until their successors are elected and qualified, are as
follows:

Lee Roy Mitchell Suite 800-LB9Y ]
7502 Greenville Avenue
Dallas, Texas 75231

Paul Broadhead 2212 B Street
, Meridian, Mississippi 39301

Tandy Mitchell Suite 800-LBYS

7502 Greenville Avenue
Dallas, Texas 75231

-]10=
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Alan W. Stock Suite 800-LB9Y
7502 Greenville Avenue
Dallas, Texas 75231

)

Steven L. Holmes Suite 800-LBY
7502 Greenville Avenue

Dallas, Texas 75231
VII.

Cumulative voting by the shareholders of the
Corporation at any election for directors of the
Corporation is hereby prohibited. Every shareholder
entitled to vote at each such election shall have the
right to vote, in person or by proxy, the number of
shares owned by such shareholder for as many persons as
there are directors to be elected and for whose election
such shareholder has a rxight to vote,

VIIiI.

To the fullest extent permitted by applicable law,
no director of the Corporation shall be liable to the
Corporation or its shareholders for monetary damages for
an act or omission in such director’s capacity as a
director of the Corporation.

Any repeal or amendment of this Article by the
shareholders of the Corporation shall be prospective
only, and shall not adversely affect any limitation on
the personal liability of a director of the Corporation
existing at the time of such repeal or amendment. 1In
addition to the circumstances in which a director of the
Corporation is not personally liable as set forth in the-
foregoing provisions of this Article, a director shall
not be liable to the fullest extent permitted by any
amendment to the Texas Miscellaneous Corporation Laws
Act or the Texas Business Corporation Act hereafter
enacted that further limits the liability of a director.

IX.

Notwithstanding any other provision of these
Articles of Incorporation, nothing herein shall in any
way be deemed to restrict the circumstances under which
the Corporation is required or permitted to indemnify
and advance expenses to a person under applicable law,
Without limiting the foregoing, the Corporation shall
indemnify any and all persons who may serve or who may
have sexrved at any time as directors or officers of the
Corporation or who, at the request of the Board of
Directors of the Corporation, may serve or at any time
have served as directors and officers of another
corporation in which the Corporation at such time owned
or may own shares of stock or of which it was or may be

-11~
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a creditor, and their respective heirs, administrators,
successors and assigns, against any and all expenses,
including amounts paid upon judgments, counsel fees and
amounts paid in settlement (before or after suit is
commenced), actually and necessarily incurred by such
persons in connection with the defense or settlement of
any claim, action, suit or proceeding, in which they
are, or any of them, are made parties, or a party, or
which may be asserted against them or any of them, by
reason of being or having been directors or officers or
a director or officer of the Corporation, or of such
other corporation, except to the extent forbidden by
applicable law. The Corporation shall, in all cases,
indemnify and advance expenses to all eligible persons
under applicable law to the fullest extent permitted by
such law., Indemnification and advancement of axpenses
of advances shall be mandatory to the extent that
applicable law provides that the Corporation may
authorize such indemnification and advancement of
expenses. Such indemnification and advancement of
expenses shall be in addition to any other rights to
which those seeking indemnification and advancement of
expenses may be entitled under any law, bylaw,
agreement, vote of shareholders or otherwise.

The Corporation may, to the fullest extent
permitted by applicable law, at any time without further
shareholder approval, purchase insurance or enter into
any other arrangement for the benefit of a person
eligible under applicable law to receive such benefit,
insuring such person against any liability asserted
against such person incurred in connection with or
arising out of such person’s relationship with the
Corporation whether or not the Corporation would have
the power to indemnify such person against such
liability under applicable law, including, but not
limited to (i) creating a trust fund, (ii) establishing
any form of self~-insurance, (iii) securing its indemnity
obligations by granting a security interest or other
lien on the assets of the Corporation, or
(iv) establishing a letter of credit, guaranty or surety
arrangement. '

Any repeal or amendment of this Article by the
shareholders of the Corporation or by changes in
applicable law shall be prospective only, and shall not
adversely affect any right of any person to
indemnification and advancement of expenses existing at
the time of such repeal or amendment. In addition to
the foregoing, the right of directoxrs and officers to
indemnification and advancement of expenses shall be to
the fullest extent permitted by the Texas Miscellaneous
Corporation Laws Act, the Texas Business Corporation Act
or any other applicable law and all amendments to such
laws as hereafter enacted from time to time.
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Any action which would otherwise be taken at any
annual or special meeting of shareholders may be taken
without a meeting, without prlor notice, and without a
vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by the holder ox
holders of shares having not less than the minimum
number of votes that would be necessary to take such
action at a meeting at which the holders of all shares
entitled to vote on the action were present and voted.

XI.

Except to the extent such power may be modified or
divested by action of shareholders representing a
majority of the issued and outstanding shares of the
capital stock of the Corporation, the power to alter,
amend or repeal the Bylaws of the Corporatlon shall be
vested in the Board of Directors.

XIT,

The corporation shall not commence business until
it has received for the issuance of its shares
consideration of the value of at least one thousand
dollars ($1,000.00), consisting of money, labor done or
property actually received,

ARTICLE THREE

Each such amendment made by the Amended and Restated Articles
of Incorporation has been effected in conformity with the
provisions of the Texas Business Coxporation Act, and such Amended’
and Restated Articles of Incorporation and each such amendment
made by the Amendment and Restated Articles of Incorporation were
duly adopted by the shareholders of the Corporation on the 3rd day
of June, 1992. ‘

ARTICLE FQUR

The number of shares of the Class A Common Stock of the
corporation outstanding at the time of such adoption was 3,000 and
the number of shares of Class A Common Stock entitled to vote
thereon was 3,000. The holders of all of which have signed a
consent to the adoption of such restated articles of incorporation
so amended.

~13-
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ARTICLE FIVE -

The Articles of Incorporation and all amendments and
supplements thereto are hereby superseded by the Amended and
Restated Articles of Incorporation as set forth above, which
accurately copy the entire text thereof as amended.

CINEMARK USA, INC.

14

By: é/’ fer % % B e
Name: B2 Koy I TOHELL

Title:  PpesineNT

nde/07537/0017.doca/AndArt
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The State of Texas

SECRETARY OF STATE

CERTIFICATE OF AMENDMENT
OF

CINEMARK USA, INC,

'Q’ The undersigned, as Secretary of State of the State of Texas, hereby certifies that

the attached Articles of Amendment, duly signed, have been received in this Office
and are found to conform to law.

ACCORDINGLY the undersigned, as such Secretary of State, and by virtue of the
authority vested in the Secretary by law, issues this Certificate and attaches hereto a

copy.

Dated Septembe r 27 , 19_88

Cu-L‘\\QunS

Secretary of State
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Jr/o7537/0001 Jdocs/BYawsusa
/on Aug 7 17:20:47 1989

L B
e AMENDED AND RESTATED
. BYLAWS
OF
CINEMARK USA, INC.
ARTICLE I,
OFFICES

Section 1. Registered Office and Place of Business. The

registered office of the Corporation shall be at Suite 470-LB9,
7502 Greenville Avenue, Dallas, Texa§ 75231 ahd the name of the
registered agent at such address is Lee Roy Mitchell. The
Corporation may have, in addition to its registered office,
offices and places of business at such places, both within and
without the State of Texas as the Board of Directors may from time
e, ' to time determine or the business of the Corporation may reqﬁire.
Q; ARTICLE II. {

MEETING OF SHAREHOLDERS

Section 1. Place of Meeting. iAl@,meetings of the
shareholders of the Corporation shail be held at such times and at
such place within or without the State of Texas as shall be
deternined by the Board of Directors,

Section 2. Annual Meetings. An annual meeting of the

shareholders commencing with the year 1988 shall be held each year
at the time and date during the month of June to be selected by
the Board of Directors. If the day is a legal holiday, then the
meeting shall be on the next business day following. At the
meeting they shall elect a Board of Directors, and transact such

ﬂﬂilD other business as may properly be brought before the meeting.
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Section 3. Voting List. At least tén days before each

meeting of the shareholders, a complete list of the shgreholders
entitled to vote at said meeting, arranged in alphaﬁetical oxder,
with the residence of each and the number of voting shares held by
each, shail be prepared by the officer or agent having charge of
the stock transfer books. Such list, for a period of ten days
prior to such meeting, shall be kept on file at the registered
office of the Corporation and shall be subject to the inspection
by any shareholder at any time during usual business hours. Such
list shall be produced and kept open at the time and place of the
neeting during the whole thereof, and shall be subject to the
inspection of any shareholder who may be present. The original
stock transfer books shall be prima-facie evidence as to who are
the shareholders entitled to examine such list or transfer books
or to vote at any meeting of shareholders. Failure to comply with
the reguirements of this section shall not affect the validity of
any action taken at said meeting.

Section 4. Special Meetings. Special meetings of the

shareholders, for any purpose or purpases, unless otherwise
prescribed by statute or by the Articles of Incorporation or by
these Bylaws, may be called by the Chairman of the Board, the
President, the Board of Directors or the holaers of not legs than
one-tenth of all the shares entitled to vote at the meetings.
Business transacted at all special meetings shall be confined to

the purposes stated in the notice of the meeting,
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l ’ Section 5. Notice of Meetings. Written or printed notice

stating the place, day and hour of the meeting and, in case of a
special meeting, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten nor more than fifty
days before the date of the meeting, either personally or by mail,
by or at the direction of the President, the Secretary or the
officer or person calling the meeting, to each shareholder of
record entitled to vote at the meeting. If mailed, such notice
shall be deemed to be delivered when deposited in the United
States mail addressed to the shareholder at his address as it
appears on the stock transfer books of the Corporation, with

postage thereon prepaid.

. Section 6. Quorum of Shareholders. The holders of a
majority of the shares issued and outstanding and entitled to vote
thereat, present in person or represented by proxy, shall be ‘
requisite to and shall constitute a quorum at all meetings of the
shareholders for the transaction of business except as otherwise
provided by statute, by the Articles of Incorporation or by these
Bylaws. If a quorum is not present or represented at any meeting
of the shareholders, the shareholders entitled to vote thereat,
present in person or represented by proxzy, shall have the power-to
adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum is preéent or
represented. At such adjourned meeting at which a quorym shall be
present or represented, any business may be transacted which might‘

‘ have been transacted at the meeting as originally notified.
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Section 7. Majority Vote; Withdrawal of Quorum. When a

guorum is present at any meeting, the vote of the holders of a
majority of the shares having voting power, present in person or
represented by proxy, shall.decide any question brought before
such meeting, unless the question is one on which, by express
provision of the statutes, the Articles of Incorporation or these
Bylaws, a different vote is required, in which case such express
provision shall govern and control the decision of such guestion.
The shareholders present at a duly organized meeting may continue
to transact business until adjournment, notwithstanding the
withdrawal of enough shareholders to leave less than a quorum.

Section 8. Method of Voting. Each outstanding sharé,

regardless of class, shall be entitled to one vote on'each matter
submitted to é vote at a meeting of the shareholders, except to
the extent that the voting rights of the shares of any class or
classes are limited or denied by statute, by the Articles of
Incorporation or by any other certificate creating any class or
series of stock. At any meeting of the shareholders, every
shareholder having the right to vote shall be entitled to vote in
person, . or by proxy appointed by an instrument in writing
subscribed by such shareholder or by his duly authorized attorney-
in-fact. No proxy shall be valid after eleven months from the
date of its execution, unless otherwise provided in the proxy.
Each proxy shall be revocable unless expressly provided therein to

be irrevocable and unless otherwise made irrevocable by law. Each -

TRADEMARK
REEL: 004691 FRAME: 0137



proxy shall be filed with the Secretary of the Coxrporation prior
to or at the time of the meeting. Any vote may be taken by voice
or by show of hands unless someone entitled to vote objects, in
which case written ballots shall be used.

Section 9, Record Date; Closing Transfer Books. The Board

of Directors may fix in advance a record date for the purpose of
determining shareholders entitled to notice of or to vote at a
meeting of the shareholders, the record date to be not less than
ten nor more than fifty days prior to the meeting; or the Board of
Directors may close the stock transfer Eooks for such purpose for
a period of not less than ten nor more than fifty days prior to
such meeting. In the absence of any action by the Board of
Directors, the date upon which the notice of the meeting is mailed

shall be the record date.

Section 10. Action Without Meeting. Any action required by
statute to be taken at a meeting of the shareholders, or any
action which may be taken at a meeting of the shareholders, may be
taken without a meeting, without prior notice and without a vote,
if a consent in writing, setting forth the action so taken, shall
be signed by all of the shareholders entitled to vote with respect
to the subject ﬁatter thereof and such consent shall have the same
force and effect as a unanimous vote of the shareholders. Any
guch signed consent, or a signed copy thereof, shall be placed in

the minute book of the Corporation.
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Section 11. Telephone Meeting. Subject‘to the provisions of

applicable law and these Bylaws, shareholders may participate in
and hold a meeting by means of conference telephone or similar
communications equipment by which all perSOns participating in the
meeting can hear each other, and participation in a meeting
pursuant to this section shall constitute presence in person at
such meeting, except where a person participates in the meeting
for the express purpose of objecting to the transaction of any

business on the ground that the meeting is not lawfully called or

convened.
ARTICLE III.
DIRECTORS
. Section 1. Management of the Corporation. The business and

affairs of the Corporation shall be managed by its Board of
Directors, who may exercise all such powers of the Corporation and
do all such lawful acts and things as are not, by statute or by
the Articles of Incorporation or by these Bylaws, directed or
required to be exercised or done by the shareholders.

Section 2. Number and Qualifications. The Board of

Directors shall consist of two (2) members, none of whom need be
shareholders or residents of the State of Texas. The directors
shall be elected at the'annual meeting of the shareholders, except
as hereinafter provided, and each director” elected shall hold ‘

office until his successor shall be elected and shall qualify.
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Section 3. Change in Number. The number of directors may be

increased or decreased from time to time by amendment to these
Bylaws; provided that at all times the number of directors shall
be at least one and no decrease shall have the effect of
shortening the term of any incumbent director. Any directorship
to be filled by reason of an increase in the number of directors
shall be filled by election at an annual meeting or at a special
meeting of shareholders called for that purpose.

Section 4. Removal. Any director may be removed either for
or without cause at any special meeting of shareholders by the
affirmative vote of a majority in nuwber of the shareholders
present in person or represented by proxy at such meeting and
entitled to vote for the election of such director, if notice of
the intention to act upon such mattér shall have been given in the
notice calling such meeting.

Section 5. Vacancies. If any vacancies occur in the Board
of Directors by the death, resignation, retiremént,
disqualification or removal from office of any director, or
otherwigse than as a result of an increase in the number of
directors, a majority of the directors then in office, though less
than a quorum, may choose a SUccessSOr Or SUCCESSOrs, or a
successor or successors may be chosen at a special meeting of
shareholders called for that purpose. A director elected to fill

a vacancy shall be elected for the unexpired term of his
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predecessor in office. Any vacancy in the Board of Directors to
bé filied by reason of an increase in the number of directors
shall be filled by election at the annual meeting of the
shareholders or at a gpecial meeting of shareholders called for
that purpose.

Section 6. Election of Directors. Directors shall be

elected by plurality vote. Cumulative voting shall not be
permitted.

Section 7. Place of Meetings. The directors of the

Corporation may hold their meetings, both regular and special,
either within or without the State of Texas.

Section 8. Annual Meetings. The first meeting of each newly

elected Board shall be held without further notice immediately
following the annual meeting of the shareholders and at the same
place, unless by majority vote of the directors then elected and
serving such time or place is changed.

Section 9. Regular Meetings. Regular meetings of the Board

of Directors may be held without notice at such time and place as
may be fixed from time to time by resolutions adopted by the Board
and communicated to all directors. Except as otherwise provided
by statute, the Articles of Incorporation- or these Bylaws, neither
the busjiness to be transacted at, nor the purpose of, any regular
meeting need be specified in the notice or waiver of notice of

such meeting.
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Section 10. Special Meetings. Special meetings of the Board

of Directors may be called by the Chéirman of the Board or the
President on twenty-four (24) hours' notice to each director
either personally or by Q?il or by telegram. Special meetings
shall be called by the President or Secretary in like manner and
on like notice on the written request of two directors. Except as
may be otherwise expressly provided by statute, the Articles of
Incorporation or these Bylaws, neither the business to be
transacted at, nor the purpose of, any special meeting need be
specified in the notice or waiver of notice of such meeting.

Section 11. Quorum; Majority Vote. At all meetings of the

Board of Directors, the presence of a majority of the directors
fixed by these Bylaws shall be necessary and sufficient to
constiltute é quorum for the transaction of business, and the act
of a majority of the directors present at any meeting at which
there is a quorum shall be the act of the Board of Directors,
except as may be otherwise specifically provided by statute, the
Articles of Incorporation or these Bylaws. If a quorum is not
present at any meeting of directors, the directors present thereat
may adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum is present. At
any such adjourned meeting any business may be transacted which
hight have been transacted at the meeting as originally notified.

Section 12. Compensation. The Board of Directors shall have

authority to determine from time to time the amount of

compensation, if any, which shall be paid to its members for their
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services as directors and as members of standing or special
committees of the Board. The Board shall also have power in its
discretion to provide for and to pay to directors rendering
services to the Corporation not ordinarily rendered by directors
as such, special compensation appropriate to the Value of such
services as determined by the Board from time to time. Nothing
herein contained shall be construed to pfeclude any directors from
serving the Corporation in any other capacity and receiving
compensation therefor.

Section 13. Procedure. The Board of Directors shall keep
reéular minutes of.its proceedings. The mirnutes shall be placed-
in the minute book of the Corporation.

Section 14. Action Without Meeting. Any action required or

permitted to be taken at a meeting of the Board of Directors or
any committee thereof may be taken without a meeting if a congent
in writing, setting forth the action so taken, is signed by all
the members of the Board of Directors or such committee, as the
case may be. Such consent shall have the same force and effect as
a unanimous vote at a meeting, and may be stated as such in any
document or instrument filed with the Secretary of State.: The
signed consent, or a signed copy, shall be placed in the minute
book of the Corporation.

Section 15. Telephone Meeting. Subject to the provisions of

applicable statutes and these Bylaws, members of the Board of

Directors or of any committee thereof may participate in and hold

— 10_.
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a meeting of the Board of Directors or any committee thereof by
means of conference telephone or similar communications egquipment
by which all persons participating in the meeting can hear each
other, and participation in a meeting pursuant to this section
shall constitute presence in person at such meeting, except where
a person participates in the meeting for the express purpose of
objecting to the transaction of any business on the ground that
the meeting is not lawfully called or convened.
ARTICLE 1IV.
EXECUTIVE COMMITTEE

Section 1. Degignation. The Board of Directors may, by

resolution adopted by a majority of the numbexr of directors fixed
by these Bylaws, designate an Executive Committee, to consist of
two or more of the directors of the Corporatioﬁ (with such
alternatives, 1f any, as may be deemed desirable), one of whom
shall be the President of the Corporation.

Section 2. Authority. The Executive Committee, to the
extent provided in such resolution, shall have and nay exerciée
all of the authority of the Board of Directors in the management
of the business and affairs of the Corporation,.except where
action of the full Board of Directors is required by statute or by
the Articles of Incorporation.

Section 3. Change in Number. The number of members of the

Executive Committee may be increased or decreased from time to
time by resolution adopted by a majority of the whole Board of

Directors.

~11-
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Section 4. Removal. Any ﬁember of the Executive Committee
may be removed by the Board of Directors by the affirmative vote
of a majority of the whole Board, whenever in its judgment the
best interests of the Corporation will be served thereby.

Section 5. Vacancies. Any vacancy in the Executive
Committee may be filled by the affirmative vote of a majority of
the whole Board.

Section 6. Meetings. Time, place and notice, if any, of
meetings of the Executive Committee shall be determined by the
Executive Committee.

Section 7. Quorum; Majority Vote. At meetings of the

Executive Committee, a majority of the number of members
designated b& the Board of Directors shall constitute a quorum for
the transaction of business. The act of a majority of the members
present at any meeting at which a guorum is present shall be the
act of the Executive Committee, except as otherwise specifically
provided by statute, the Articles of Incorporation or these
Bylaws. If a guorum 1s not present at a meeting of the Executive
Committee, the members present may adjourn the meeting from time
to time, without notice other than an announcement at the meeting,
until a quorum is present. ‘

Section 8. Compensation. See Article III, Section 12.

Section 9. Procedure. The Executive Committee shall keep
regular minutes of its proceedings and report the same to the

Board of Directors when reguired. The minutes of the proceedings

-12~
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of the Executive Committee shall be placed in ‘the minute book of
the Corporation. The Secretary of the Corporation, or, in his
absence, an Assistant Secretary, shall act as the secretary of the
Executive Committee, or the committee may, in its discretion,

appoint its own secretary.

Section 10, Action Without Meeting. See Article III,
Section 14.

Section 11. Telephone Meeting. See Article III, Section 15.

Section 12. Responsibility. The designation of an Executive

Committee and the delegation of authority to it shall not operate
to relieve the Board of Directors, or any member thereof, of any
responsibility imposed upon it or him by law.
ARTICLE V.
OTHER COMMITTEES OF THE BOARD

Section 1. Other Committees. The Board of Directors may, by

resolution adopted by affirmative vote of a majority of the whole
Board, designate two or more directors (with such alternates, if
any, as may be deemed desirable) to constitute another committee
or committees for any purpose; provided, that any such other
committee or committees shall have and may exercise ohly the power
of recommending action to the Boarq of Directors and the Executive
Committee and of carrying out and implementing any instructions oxr
any policies, plans and programs therefore approved, authorized

and adopted by the Board of Directors or the Executive Committee.

-13=
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ARTICLE VI.
NOTICE

Section 1. Manner of Giving Notice. Whenever under the

. provigions of the statutes, the Articles of Incorporation or these
Bylaws, notice is required to be given to any qommittee menmber,
director or shareholder, and no provisions are made as to how such
notice shall be given, it shall not be construed to mean personal
notice, but any such notice may be given in writing, by mail,
postage prepaid, addressed to such committee member, director or
shareholder at the address appearing on the books of the
Corporation. Any notice required or permitted to be given by mail
shall be deemed given at the time when the same is thus deposited
in the United States mails as aforesaid.

Section 2. Waiver of Notice, Whenever any notice is

required to be given to any committee -member, director or
shareholder of the Corporation under the provisions of the
gstatutes, the Articles of Incorporation or these Bylaws, a waiver
thereof in writing, signed by the person or persons entitled to
such notice, whether before or after the time stated in such
notice, shall be deemed eqguivalent to the giving of such notice.
Attendance at a meeting shall constitute a waiver of -notice of
such meeting, except where a person attends for the express
purpose of objecting to the transaction of any business on the

ground that the meeting is not lawfully called or convened.

-
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ARTICLE VII.
OFFICERS, EMPLOYEES AND AGENTS:
POWERS AND DUTIES

S8ection 1. Elected Officers.  The elected officers of the

Corporation shall be a Chairman of the Board, a President, an
Executive Vice President, one orx more Vice Presidents as may be
determined from time to time by the Board (and, in the case of
each such Vice President, with such degcriptive title, if any, as
the Board of Directors shall deem appropriate), a Secretary and a
Treasurer. The Chairman of the Board shall be a member of the
Board of Directors; no other elected officer of the Corporation
need be a director of the Corporation, and no elected officer of
the Corporation need be a shareholder or resident of the State of
Texas.

Section 2. Appointive Officers. The Board of Directors may

also appoint one or more Assistant Secretaries and Assistant
Treasurers and such other officers and assistant officers and
agents (none of whom need be a member of the Board, a shareholder
or resident of the State of Texas) as it shall from time to time
deem necessary, who shall exercise.such powers and perform such
duties as shall be set forth in these Bylaws or determined from
time to time by the Board of Directors or the Executive Comnittee.

Section 3. Two or More Offices. Any two (2) or more offices

may be held by the same person,

-] 5
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Section 4. Compensation. The compensation of all officers

of the Corporation shall be fixed from time to time by the Board

of Directors or the Executive Committee. The Board of Directors

or the Executive Committee may from time to time delegate to the L////#‘

President the authority to fix the compensation of any or all of
the other officers (except the Chairman of the Board) of the
Corporation.

Section 5. Term of Office; Removal; Filling of Vacancies.

Unless otherwise specified by the Board at the time of election or
in an employment contract approved by‘the Board, each elected
officer's téfm shall end at the first meeting of directors after
the next annual meeting of shareholders. Each elected officer of
the Corporation shall hold office until his successor is chosen
and qualified in his stead or until his earlier death, resignation
or removal from office. Each appointive officer or agent shall
hold office at the pleasure of the Board of Directors without the
necessity of periodic reappointment. Any officer or agent elected
or appointed by the Board of Directors may be removed at any time
by the Board of Directors whenever in its judgment the best
interésts of the Corporation will be served thereby, but such
removal shall be without prejudice to the contract rights, 1if any,
of the person go removed. If the office of any officer becomes
vacant for any reason, the vacancy may be filled by the Board of

Directors.
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Section 6. Chairman of the Board. The Chairman of the Board

shall breside when present at all meetings of the shareholders and
the Board of Directors. He shall advise and counsel the President
and other officers of the Corporation and shall exercise such
powers and perform such duties as shall be assigned to or required
of him from time to time by the Beoard of Directors or the
Executive Committee.

~Section 7. President. The President shall be the chief
executive offiéer of the Corporation and, subject to the
provisions of these Bylaws, shall have general supervision of the
affairs of the Corporation and shall have general and active
control of all its business. In the absence of the Chairman of
the Board or if such officer shall not have been elected or be
serving, the President shall preside when present at meetings of
the shareholders and the Board of Directors, and shall have the
power to call special meetings of the Board of Directors and
shareholders for any purpose or purposes. Subject to the
supervigion, approval gnd review of his actions by the Executive
Committee and the Board of Directors, he shall have authority to:
cauge the employment or appointment of and the discharge of
employees and agents of the Corporation, other than officers, and
fix theilr compensation; suspend for cause, pending final action by
the authority which shall have elected or appointed him, any
officer subordingte to the President; make and sign bonds, deeds,

contracts and agreements in the name of and on behalf of the
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Coxrporation and to affix the corporate seal thereto; sign stock
certificates; and in general to exercise all the powers usually
appertaining to the office of president of a corporation, except
as otherwise provided by statute, the Articles of Incorporation or
these Bylaws. The President shall put into operation the business
policies of the Corporation as determined by the Executive
Committee and the Board of Directors and as communicated to him by
gsuch bodies. In carrying out such business policies, the
President shall, subject to the supervision of the Executive
Committee and the Board of Directors, have general management and
control of the day-to-day business operations of the Corporation,.
He shall see that the books, reports, statements and certificates
required by statutes or laws applicable to the Corporation are
properly kept, made and filed according to law. The President
shall be subject only to the authority of the Executive Committee
and the Board of Directors in carrying out his duties. In the
absence of or disability of the President, his duties shall be
performed and his powers may be exercised by the Vice Presidents
in order of their seniority, unless otherwise determined by the
President, the Executive Committee, or the Board of Directors.

Section 8. Executive Vice Pregident. The Executive Vice

Pregsident shall generally assist the President and shall have such
powers and perform such duties and services as shall from time to
time be prescribed or delegated to him by the President, the
Executive Committee or the Board of Directors. In the event of

the death, incapacity, disability, termination or resignation of
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the President, the Executive Vice President automatically shall
assume the duties of the President until the successor to the
President is elected by the Board of Directors.

Section 9. Vice Presidents. Each Vice President shall

generally assist the President and shall have such powers and

perform such duties and services as shall from time to time be
prescribed or delegated to him by the President, the Executive
Committee or the Board of Directors.

Section 10. Secretary. The Secretary shall see thét notice
is given of all meetings of the shareholders and special meetings
of the Board of Directors and shall keep and attest true records
of all proceedings at all meetings éf the shareholders and the
Board of Directors. He shall have charge of the corporate seal
and have authority to attest any and all instruments or writings
to which the same may be affixed. He shall keep and account for
all books, documents, papers and records of the Corxporation except
those for which some other officer or agent is properly
accountable. He shall have authority to sign stock certificates
and shall generally perform all the duties usually appertainiﬂg‘to
the office of gsecretary of a corporation. In the absence or -
disability of the Secretary, his duties shall be performed and his
powers may be exercised by the Assistant Secretaries in the oxrder
of their seniority, unless otherwise determined by the Secretary,

the President, the Executive Committee or the Board of Pirectors.
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Section 11. Assistant Secretaries. Each Assistant Secretary

shall generally assist the Secretary and shall have such powers
and perform such duties and services as shall from time to time be
prescribed or delegated to him by the Secretary, the President,
the Executive Committee or the Board of Directors.

Section 12. Treasurer. The Treasurer shall be the chief
accounting and financial officer of the Corxporation and shall have
active control of and shall be responsible for all matters
pertaining to the accounts and finances of the Corporation. He
shall audit all payrolls and vouchers of the Corporation and shall

direct the manner of certifying the same; shall receive, audit and

congolidate all operating and financial statements of the

Corporation and its various departments; shall have supervision of
the books of account of the Corporation, their arrangement and
clasgification; shall supervise the accounting and auditing
practices of the Corporation and shall have charge of all matters
relating to tazation. The Treasurer shall have the care and
custody of all monies, funds and securities of the Corporation;
shall deposit or cause to be deposited all such funds in and with
such depositaries as the Board of Directors or the Executive
Committee shall from time to time direct or as shall be selected
in accordance with procedure established by the Board or Executive
Committee; shall advise upon all terms of credit granted by the
Corporation; and shall be responsible for the collection of all

its accounts and shall cause to be kept full and accurate accounts

20~

TRADEMARK
REEL: 004691 FRAME: 0153



of all receipts and disbursements of the Corporation. He shall
have the power to endorse for deposit or collection or otherwise
all checks, drafts, notes, bills of exchange or other commercial
papers payable to the Corporation and to give proper receipts or
discharges for all payments to the Corporation. The Treasurer
shall generally perform all the duties usually appertaining to the
office of treasurer of a corporation. In the absence or
disability of the Treasurer his duties shall be performed and his
powers may be exercised by the Agsistant Treasurers in the order
of their seniority, unless otherwise determined by the'Treasurer,
the President, the Executive Committee or the Board of Directors.

‘Section 13. Asgsistant Treasurers. Rach Asgsistant Treasurer

shalllgenerally assist the Treasurer and shall have such powers
and perform such duties and services as shall from time to time be
prescribed or delegated to him by the Treasurer, the President,
the Executive Committee or the Board of Directors.

Section 14. Additional Powers and Duties. In addition to

the foregoing especially enumerated duties, services and powers,
the several elected and appointive officers of the Corporation
shall perform such other duties and services and exercise such
further powers as may be provided by statute, the Articles of (
Incorporation or these Bylaws or as the Board of Directors ox the
Executive Committee may from time to time determine or as may be

assigned to them by any competent superior officer.
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ARTICLE VIII.
STOCK AND TRANSFER OF STOCK

Section 1. Certificates Representing Shares. Certificates

in such form as may be determined by the Board of Directors and as
shall conform to the requirements of the statutes, the Articles of
Incorporation and these Bylaws shall be delivered representing all
shares to which shareholders are entitled. Such certificates
shall be consecutively numbered and shall be entered in the books
of the Corxporation as they are issued. Each certificate shall
state on the face thereof that the Corporation is organized under
the laws of the State of Texas, the holder's name, the number and .
c¢lass of shares and the designationhof the series, if any, which
guch certificate represents, the par value of such shares or a
gstatement that such shares are without par wvalue and such other
matters as may be required by law. Each certificate shall be
gsigned by the Chairman of the Board orxr the President or a Vice
President and the Secretary or an Assistant Secretary and may be
‘sealed with the seal of the Corporation or a facsimile thereof.
If any certificate is countersigned by a transfer agent or
registered by a registrar, either of which is other than the
Corporation or an employee of the Corporation, the signature of
any such officer may be a facsimile.

Section 2. Issuance. Subject to the provisions of the
statutes, the Articles of Incorporation or these Bylaws, shares
may be‘issued for such consideration and to such persons as the

Board of Directors may determine from time to time. Shares may

2P -
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not be issued until the full amount of the congideration, fixed as
provided by law, has been paid.

Section 3. Payment for Shares. The consideration for the

issuance of shares shall consist of money paid, labdr done
(including services actually performed for the éorporation) or
property (tangible or intangible) actually received. Neither
promissory notes nox the promise of future services syall
congtitute payment for shares. In the absence of fraud in the
transaction, the judgment of the Board of Directors as to the
value of consideration received shall be conclusive. When
consideration, fixed as provided by law, has been paid, the shares
shall be deemed to have been issued and shall be considered fully
paid and nonassessable.

Section 4. Logt, Stolen or Destroved Cexrtificates. The

Board of Directors, the Executive Committee, the President, or
such otﬁer officer or officers of the Corporation as the Board of
Directors may from time to time designate, in its or his
discretion may direct a new certificate or certificates
representing shares to be issued in place of any certificate or
certificates theretofore issued by the Corporation alleged to have
been lost, stolen or destroyed, upon the making of an affidavit of
that fact by the person claiming the certificate or certificates
to be lost, stolen or destroyed. then authorizing such igsue of a

new certificate or certificates, the Board of Directors, the

Executive Committee, the President, or any such other officer, in
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its or his discretion and as a condition precedent to the issuance
thereof, may require the owner of such lost, stolen or destroyed
cexrtificate or certificateg, or his legal representative, to
advertige the same in such manner as it or he shall require and/or
give the Corporation a bond in such form, in such sum, and with
such surety or'sureties as it or he may direct as indemnity
against any claim that may be made against the Corporation with
respect to the certificate or certificates alleged to have been
lost, stolen or destroyed.

Section 5. . Transfers of Shares. Shares of gtock shall be

trangferable only on the books of the Corporation by the holder
thereof in person oxr by his duly authorized attorney. Upon
surrender to the Corporation or the transfer agent of the
Corporatgon of a certificate or certificates representing shares,
duly endorsed or accompanied by proper evidence of succession,
assignment or authority to transfer, with all required stock
transfer tax stamps affixed thereto and cancelled or accompanied
by sufficient funds to pay such taxes, it shall be the duty of the
Corporation or the transfer agent of the Corporation to issue a
new certificate or certificates to the person entitled thereto,
cancel the old certificate or cerxrtificates and record tﬂe
transaction upon its books.

Section 6. Registered Shareholders. The Corporation shall

be entitled to treat the holder of record of any share or shares

of stock as the holder in fact thereof and, accordingly, shall not

~ b
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be bound to recognize any equitable or other claim to or interest
in such share or shares on the part of any other person, whether
or not it shall have express or other notice thereof, except as
otherwise provided by law.
ARTICLE IX.
MISCELLANEQUS

Section 1. Dividends. Dividends upon the outstanding shares
of the Corporation, subject to the provisions of the statutes and
of the Articles of Incorporation, may be declared by the Board of
Directors at any annual, regular or special meeting and may be
paid in cash, in property or in shares of the Corporation, or in
any combination thereof.

The Board of Directors may fix in advance a record date for
the purpose of determining shareholders entitled to receive
payment of any dividend, the record date to be not less than ten
nor more than fifty days prior to the payment date of such
dividend, or the Board of Directors may close the stock transfer
books for such purpose for a period of not less than ten nor more
than fifty days prior to the payment date of such dividend. 1In
the absence of an¥y action by the Board of Directors, the date upon
which the Board of Directors adopts the resolution declaring the
dividend shall be the record date.’

Section 2. Reserves. There may be created from £ime to time
by resolution of the Board of Directors, out of the earned surplus
of the éorporation, such reserve or reserves as the directors from

time to time, in their discretion, think proper to provide for
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contingencies, or to edqualize dividends, or to repair or maintain
any property of the Corporation or for such other purpose as the
directors shall think beneficial to the Corporation. The
directors may modify or abolish any such reserve in the manner in
which it was created.

Section 3. Signature of Negotiable Instruments. All bills,

notes, checks oxr other ingtruments for the payment of money shall
be signed or countersigned by such officer, officers, agent or
agents and in such manner as are.permitted by these Bylaws and/or
ag, from time to time, may be prescribed by resolution (whether
general or special) of the Board of Directors or the Executive
Committee. |

Section 4. Fiscal Year. The fiscal year of the Corporation

shall be from January 1 to December 31.

Section 5.. Seal. The Corporation's seal shall be in such
form as shall be adopted.and approved from time to time by the
Board of Directors. The seal may be used by causing it, or a
facsimile thereof, to be impressed, affixed, imprinted or in any
manner reproduced.

Section 6. Books and Records. The Corporation shall keep

correct and complete‘books and records of account and shall keep
minutes of the proceedings of its shareholders and Board. of
Directors and shall keep at its registered office or principal
place of business, or at the office of its transfer agent or
registrar, a record of its shareholders, giving the names aad
addresses of all shareholders and the‘number and class of the
shares held.by each. ' V
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Section 7., Resignation. Any director, committee member,

officer or agent may resign by giving written notice to the
President or the Secretary. The resignation shall take effect at
the time specified therein, or immediately if no time is
specified. Unless otherwise gpecified therein, the acceptance of
such resignation shall not be necessary to make it effective.

Section 8. Indemnification. To the extent permitted by law,

the Corporation shall indemnify any person against any and all
judgments, penalties (including excise and similar taxes), fines,
amounts paid in settling or otherwise disposing of actions or

threatened actions, and reasonable expenses in connection there-

with, incurred by reason of the fact that he or she, his or her

testator or intestate, is or was a director, officer, employee,
partner or trustee of the Corporation, or of any other corporation
of any type or kind, domestic or foreign, or any partnership,
joint venture, trust or other enterprise which he or she, his ox
her testator or intestate, served as such at the request of the
Coxporation. To the extent permitted by law, expenses so incurred
by any such person in defending a civil or criminal action or pro-
ceeding shall at his request be paid by the Corpo%ation in advance
of the final disposition of such action or proceeding. Such right
of indemnification shall not be exclusive of any other right which
such person may have or hereafter acquire, and without limiting
the generality of»such statement, he or she shall be entitled to

respective rights of indemnification under the Articles of Incor-
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poration or any other By-Law, agreement, vote of shareholders,
provisions of law or otherwise, as well as his or her rights under
this Section.

Section 9. Surety Bonds. Such officers and agents of the

Corporation (if any) as the President, the Board of Directors or
the Executive Committee may direct, from time to time, shall be
bonded for the faithful performance of their duties and for the
restoration to the Corporation, in case of their death,
resignation, retirement, disqualification or removal from office,
of all books, papers, vouchers, money and other property of
whatever kind in their possegsion or under their control belonging
t5~the‘Corporation, in such amounts and by such sureéy companies
as.thg éresident, the Board of Directors or the Executive
Committee_may determine. The premiums on such bonds shall be paid
by the Corporation, and the bonds so furnished shall be in the
custody of the Secretary.

Section 10. Interested Directors, Officers and Shareholders.

(a) Validity. Any contract or other transaction
between the Corporation and any of its directors, officers or
shareholders (or any corporation or firm in which any of them are
directly or indirectly interested) shall be valid for all purposes
notwithstanding the presence of such director, officer or
shareholder at the meeting authorizing such contract or
transaction, or his participation or vote in such meeting or

authorization.
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(b) Disclosure, Approval. The foregoing shall,

however, apply only if the material facts of the relationship or
the interest of each such director, officer or shareholder is
known or disclosed:

(1) to the Board of Directors and it nevertheless
authorizes or ratifies the contract or transaction by a majority
of the directors present, each such interested director to be
counted in determinipq whether a quorum is present but not in
calculatinq the majority necessary to carry the vote; or

(2) to the shareholders and they nevertheless
authorize or ratify the contract or transaction by a majority of
the shares present, each such interested person to be counted for
guorum and voting purposes.

(¢) Non-Exclusive. This provision shall not be

construed to invalidate any contract or transaction which would be
valid in the absence of this provision.

ARTICLE X.

AMENDMENTS

Section 1. These Bylaws may be altered, amended or repealed

or new Bylaws may be adopted at any meeting of the Board of
Directors at which a quorum is present b& the affirmative vote of
a majority of the directors present at such meeting; provided,

however, that Section 8 of Article VII hereof, and this Section 1

“2Q-
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of Article X may be altered, amended, or repealed only at a
meeting of the Shareholders at which a quorum is present by the

affirmative vote of a majority of the Shareholders present at such

meeting.

pjr/07337/0001. docs/8y | ansusA
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EXHIBIT A 9/34[79

AMENDMENT TO BYLAWS OF
1} CINEMARK USA, INC.

Article I, Section 1 is hereby amended and restated to read
in its entirety as follows:

ARTICLE I ,
OFFICES Lt

Section 1. Registered Office and Place of Business.
The registered office of the Corporation shall be at Suite

800-LB9, 7502 Greenville Avenue, Dallas, Texas 75231 and the
name of the registered agent at such address is Lee Roy
Mitchell., The Corporation may have, in addition to its
registered office, offices and places of business at such
places, both within and without the State of Texas as the
Board of Directors may from time to time determine ox the
business of the Corporation may require.

Article VII, Sections 1 and 8 are hereby amended and restated
to read in their entirety as follows:

ARTICLE VII

OFFICERS, EMPLOYEES AND AGENTS: FK
‘ POWERS AND DUTIES 7

Section 1. Elected Officers. The elected officers of qpﬁ
the Corporation shall be a Chairman of the Board, a (@
President, one or more Executive Vice Presidents as may be
determined from time to time by the Board, one or more Senior
Vice Presidents as may be determined from time to time by the
Board, one or more Vice Presidents as may be determined from
time to time by the Board (and, in the case of each such
Executive Vice President, Senior Vice President or Vice
President, with such descriptive title, if any, as the Board
of Directors shall deem appropriate), a Secretary and a
Treasurer. The Chairman of the Board shall be a member of

the Board of Directors; no other elected officer of the
Corpoxation need be a director of the Corporation, and no
elected officer of the Corporation need be a shareholder or
resident of the State of Texas.

Section 8A. Executive Vice President. Each Executive
Vice President shall generally assist the President and shall
have such powers and perform such duties and services as
shall from time to time be prescribed or delegated to him by
the President, the Executive Committee or - the Board of
Directors. 1In the event of the death, incapacity,
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disability, termination or resignation of the President, the p,//”
person that has held the office of Executive Vice President

‘ for the longest continuous period of time automatically shall

' assume the duties of the President until the successor to the
President is elected by the Board of Directors.

Section 8B. Senior Vice Presidents. Each Senior Vice
President shall generally assist the President and shall have
such powers and perform such duties and services as shall
from time to time be prescribed or delegated to him by the
President, the Executive Committee or the Board of Directors,

In the event of the death, incapacity, disability,

termination or resignation of the President and if there is

no Executive Vice President able to assume the duties of the
President as provided for in Section 8 of Article VII of g
these Bylaws, the person that has held the office of Senior &’//’
Vice President for the longest continuous period of time

shall automatically assume the duties of the President until

the successor to the President is elected by the Boaxrd of
Directors.

Article VIII, Section 1 is hereby amended and restated to
read in its entirety as follows:

ARTICLE VIII

STOCK AND TRANSFER OF STOCK

‘ Section 1. Certificates Representing Shares. Cer-
tificates in such form as may be determined by the Board of

Directors and as shall conform to the requirements of the

. statutes, the Articles of Incorporation and these Bylaws
shall be delivered representing all shares to which share-
holders are entitled. Such certificates shall be consecu-
tively numbered and shall be entered in the books of the
Corporation as they are issued. Each certificate shall state
on the face thereof that the Corporation is organized under
the laws of the State of Texas, the holder’s name, the number
and class of shares and the designation of the series, if V////
any, which such certificate represents, the par value of such
shares or a statement that such shares are without par value
and such other matters as may be required by law., Each
certificate shall be signed by the Chairman of the Board, the
President, an Executive Vice President, a Senior Vice
President or a Vice President and the Secretary or an Assist-
ant Secretary and may be sealed with the seal of the Corpora-
tion or a facsimile thereof. If any certificate is counter-
signed by a transfer agent or registered by a registrar,
either of which is other than the Corporation or an employee
' of the Corporation, the signature of any such officer may be
a facsimile,

r
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e Article X, Section 1 is hereby amended and restated to read
\" in its entirety:

ARTICLE X
AMENDMENTS

Section 1. These Bylaws may be altered, amended or
repealed or new Bylaws may be adopted at any meeting of the
Board of Directors at which a quorum is present by the affir-
mative vote of a majority of the directors present at such
meeting; provided, however, that Sections 8A, 8B and 9 of
Article VII hereof, and this Section 1 of Article X may be k///
altered, amended, or repealed only at a meeting of the
Shareholders at which a quorum is present by the affirmative
vote of a majority of the Shareholders present at such
meeting.

CERTIFICATION

I, the undersigned officer, hereby certify that the foregoing
Article I, Section 1l; Article VII, Sections 1, 8A and 8B; Article
VIII, Section 1; and Article X, Section 1 were duly adopted as
amendments to the Bylaws of Cinemark USA, Inc. and were adopted by
the Shareholders of Cinemark USA, Inc. by Unanimous Consent of the
o Shareholders of Cinemark USA, Inc. dated as of June 31, 1989, to
‘ certify which witness my hand and seal of office as of this 3lst

day of June, 1989, ﬁ\\ijz¢( ;

Tandy Mitghell, Secretary of
Cinemark USA, Inc.

~5p3xr/07537/0002.docs/AmdBylawCu~1
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AMENDMENT TO BYLAWS OF
CINEMARK USA, INC.

Article ITI, Section 2 is hereby amended and restated to read

in its entirety as follows:
ARTICLE III }'& I,\}x&
b
o DIRECTORS P/z, ) , ,V,Cf

Section 2. Number and Qualifications. The Board of %ﬁg
Directors shall consist of seven (7) members, none of whom need be
shareholders or residents of the State of Texas. The directoxrs
shall be elected at the annual neeting of the shareholders, ezxcept
as hereinafter provided, and each director elected shall hold
office until his successor shall be elected and shall qualify.

CERTIFICATION : R

I, the undersigned officer, hereby certify that the foregoing
Article IIL, Section 2 was duly adopted as an amendment to the
Bylaws of Cinemark USA, Inc. by Special Telephonic Meeting of the
shareholders of Cinemark USA, Inc. dated April 3, 1992, to certify
which witness my hand and seal of office as oﬁ\thls BYd day of

April, 1992,

Tandy Ml hell, Secretary of
Llnemark USA, Inc.

nde/07537/0017. docs /Bndmt By Law
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AMENDMENT TO THE BYLAWS OF

CINEMARK USA, INC.

Article VII, S8ections 1, 6 and 7 are hereby amended and
restated to read in their entirety as follows:
ARTICLE VII
officers, Employees And Agent:
Powers And Duties |

Section 1. Elected Officers. The elected officers of
the Corporation shall be a Chairman of the Board, a Vice-
Chairman of the Board, a President, an  Executive ' Vice
President, one or more Vice Presidents as may be determined
from time to time by the Board, (and, in the case of each
such Vice President, with such descriptive title, if any, as
the Board of Directors shall deem appropriate), a Secretary
and a Treasurer. The Chairman of the Board and Vice-
Chairman of the Board shall be members of the Board of
Directors; no other elected officer of the Corporation need
be a director of the Corporation and no elected officer of
the Corporation need be a shareholder or resident of the
State of Texas. )

Section 6. Chairman and Vice-Chairman of the Board.

(a) The Chairman of the Board shall preside, when
present, at all meetings of the shareholders and the Board
of Directors. He shall advise and counsel +the Vice
Chairman, President and other officers of the Corporation

and shall exercise such powers and perform such duties as
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.\ shall be assigned to or required of him from time to time by
the Board of Directors or the Executive Committee.
(b) The Vice-Chairman of the board shall, in the
absence of a Chairman of the Board, preside, when present at

meetings of the Shareholders and the Board of Directors and

- ——

"~

shall have the power to call special meetings of the Board

|

of Directors and Shareholders for any purpose or purposes. !
_,The Vice-Chairman shall be the Chief Executive Officer of |
the Corporation and, subject to the provisions of these
Bylaws shall have general supervision of the affairs of the
Corporation and shall have general and active control of all
its business. He shall preside over the Executive Committee
and subject to the supervision, approval and review of his
' actions by the Executive cCommittee and the Board of
Directors, he shall have authority to: cause the employment
or appointment of and the discharge of employees and agents

of the Corporation, other than officers and £fix their

compensation; suspend for cause, pending final action by the

authority which shall have elected or appointed him, the

President and any officer subordinate to the President; make
and sign bonds, deeds, contracts and agreements in the name
of and on behalf of the Corporation and to affix the
corporate seal thereto; sign stock certificates, and in
general to exercise all the powers usually appertaining to
the office of the Chief Executive Officer of a Corporation,

except as otherwise provided by statute, the Articles of ‘
3

”MW

' Incorporation or these Bylaws.
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Section 7. President. The President shall be the Chief
Operating Officer of the Corporation. In the absence of the
Chairman of the Board and the Vice-Chairman of the Board,
the President shall preside when present at meetings of the
shareholders and the Board of Directors, and shall have the
power to call special meetings of the Board of Directors and
shareholders for any purpose or purposes. Subject to the
supervision, approval and review of his actions by the Vice-
Chairman, Executive Committee and the Board of Directors, he
shall have authority to: cause the employment or appointment
of and the discharge of employees and agents of the
Corporation, other than  officers, and  fix  their
compensation; suspend for cause, pending final action by the
authority which shall have elected or appointed him, any
officer subordinate to the President; make and sign bonds,
deeds, contracts and agreements in the name of and on behalf
of the Corporation and to affix the corporate seal thereto;
sign stock certificates; to generally assist the Vice-
Chairman; and in general to exercise all the powers usually
appertaining to the office of President/Chief Operating
Officer of a corporation, except as otherwise provided by
statute, the Articles of Incorporation or these Bylaws. The
President shall put into operation the business policies of
the Corporation as determined by the Executive Committee and
the Board of Directors and as communicated to him by such
bodies. In carrying out such business policies, the

President shall, subject to the supervision of the Vice-
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Chairman, Executive Committee and the Board of Directors,
have general management and control of the day to day
business operations of the Corporation. He shall see that
the books, reports, statements and certificates redquired by
statutes or laws applicable to the Corporation are properly
kept, made and filed according to law. The President shall
be subject only to the authority of the Vice Chairman,
Executive Committee and the Board of Directors in carrying
out his duties. In the absence of or disability of the
President, his duties shall be performed and his powers may
be exercised by the Vice Presidents in order of their
seniority, unless otherwise determined by the President, the

Executive Committee, or the Board of Directors.

In the event of the death, incapacity, disability,
termination or resignation of the Vice-Chairman, the
President automatically shall assume the duties of Vice-
Chairman until the successor to the Vice-Chairman is elected

by the Board of Directors.
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CERTIFICATION

I, the undersigned officer, hereby certify that the
foregoing Article VII, Sections 1, 6 and 7 was duly adopted
as an amendment to the Bylaws of Cinemark USA, Inc. by
Special Meeting of the Board of Directors of Cinemark USA,
Inc. dated March 9, 1993, to certify which witness my hand
and seal of office as of this the _ 9% day of March,
1993.

\

e

hTandy Mitchell, Secretary of
CinemarX USA, Inc.

doc: H2\USERS\TERRI\CUSABY39.COR
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AMENDMENT TO THE BYLAWS OF 3/ 2 /

CINEMARK USA, INC.

Article VII, Section 6 of the Bylaws is hereby amended and restated to read in its entirety
as follows:
ARTICLE VII.
OFFICERS, EMPLOYEES AND AGENTS:
POWERS AND DUTIES

Section 6. Chairman of the Board: Vice Chairman of the Board.

(@ The Chairman of the Board shall preside when present at all meetings of the
shareholders and the Board of Directors, and shall have the power to call special meetings of
the Board of Directors and shareholders for any purpose or purposes. He shall advise and
counsel the Vice Chairman, President and other officers of the Corporation and shall exercise
such powers and perform such duties as shall be assigned to or required of him from time to
time by the Board of Directors or the Executive Committee. The Chairman of the Board shall

- be the ranking chief executive officer of the Corporation, shall have general supervision of the

affairs of the Corporation and general control of all of its business and shall see that all orders
and resolutions of the Board are carried into effect, The Chairman of the Board, or in his
absence, the Vice Chairman of the Board, shall preside when present at all meetings of the
shareholders and the Board, The Chairman of the Board may execute bonds, mortgages and
other contracts requiring a seal under the seal of the Corporation, except where required or
permitted by law to be otherwise signed and executed except where the signing and execution
thereof shall be expressly delegated by the Board to some other officer or agent of the
Corporation, The Chairman of the Board may delegate all or any of his powers or duties to the
Vice Chairman of the Board or the President, if and to the extent deemed by the Chairman of
the Board to be desirable or appropriate.

(b) The Vice Chairman of the Board shall, in the absence of a Chairman of the Board,
preside, when present at meetings of the Shareholders and the Board of Directors and shall have
the power to call special meetings of the Board of Directors and Shareholders for any purpose
or purposes and shall exercise such powers and perform such duties as shall be assigned to or
required of him from time to time by the Board of Directors, the Executive Committee or the
Chairman of the Board.
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CERTIFICATION

I, the undersigned officer, hereby certify that the foregoing Article VII, Section 6, was
duly adopted as an amendment to the Bylaws of Cinemark USA, Inc. by Ordinary Meeting of
the Board of Ditectors of Cinemark USA, Inc. dated March §, 1996, to certify which witness
my hand and seal of office this the 5th day of March, 1996.

N jhiar

Tandy Mitchell, Secretary of
Cinemark USA, Inc.
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AMENDMENT TO BYLAWS OF 3/
CINEMARK USA, INC.

Article IIT, Section 2 is hereby amended and restated to read in its entirety as follows:

ARTICLE III
DIRECTORS

Section 2. Number and Qualifications. The Board of Directors shall consist of ten (10) /

members, none of whom need be shareholders or residents of the State of Texas. The directors
shall be elected at the annual meeting of the shareholders, except as hereinafter provided, and
each director elected shall hold office until his successor shall be elected and qualify.

CERTIFICATION

I, the undersigned officer, hereby certify that the foregoing Article ITI, Section 2 was
duly adopted as an amendment to the Bylaws of Cinemark USA, Inc. by Unanimous Consent
in Lieu of Special Meeting of the Shareholders of Cinemark USA, Inc. dated March 12, 1996
to certify which witness my hand as of the 12th day of March, 1996.

Name: Tandy
Title: - Secretary
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