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CERTIFICATE OF INCORPORATION
OF

MARTIN CINEMAS, INC.

The undersigned, a natural person, for the purpose of
organizing a corperation for conducting the business and
promoting the purposes hereinafter stated, under the provisions
and subject to the requirements of the laws of the State of
Delaware {(particularly Chapter 1, Title 8 of the Delaware Code
and the acts amendatory thereof and supplemental thereto, and
known, identified and referred to as the "General Corporation
Law of the State of Delaware"), hereby certifies that:

FIRST: The name of the corporation (hereinafter
called the "corporation®™) is

MARTIN CINEMAS, INC.

SECOND: The address, including street, number, city,
and county, of the registered office of the corporation in the
State of Delaware is 100 West Tenth Street, City of Wilmington,
County of New Castle; and the name of the registered agent of
the corporation in the State of Delaware at such address is The
Corporation Trust Company.

THIRD: The nature of the business and of the purposes
to be conducted and promoted by the corporation, which shall be
in addition to the authority of the corporation to conduct any
lawful business, to promote any lawful purpose, and to engage
in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of
Delaware, is as follows:

To purchase, receive, take by grant, gift, devise,
bequest or otherwise, lease or otherwise acquire, own,
hold, improve, employ, use and otherwise deal in and with
personal property, or any interest therein, wherever
situated, and to sell, convey, lease, exchange, transfer or
otherwise dispose of, or mortgage or pledge, all or any
interest therein, wherever‘situated.

(CONTINGED ON NEXT PAGE)
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