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LOEWS BROOKFIELD CINEMAS, INC.
LOEWS GREENWICH CINEMAS, INC.
LOEWS HOLIDAY CINEMAS, INC.
LOEWS NORWALK CINEMAS, INC.
LOEWS POST CINEMAS; INC.
LOEWS WESTPORT CINEMAS, INC.
 MOVIEHOUSE CINEMAS, INC.
~ PLAINVILLE CINEMAS, INC. ,
LOEWS ROLLING MEADOWS CINEMAS. INC.
NORTH STAR CINEMAS, INC.
ROS7.MONT CINEMAS, INC.
SOUTH HOLLAND CINEMAS, INC.
LOEWS CLARKSVILLE CINEMAS, INC.
LOEWS NORGATE CINEMAS, INC.
'CAMPUS CINEMAS, INC.
FLAT WOODS THEATER CORPORATION
. 175 THEATRES, INC.
J-TOWN CINEMAS, INC.
LEXINGTON MALL CINEMAS CORPORATIUN
LEXINGTON NORTH PARK CINEMAS, INC
LEXINGTON SOUTH PARK CINEMAS, INC.
LOEWS KENTUCKY CINEMAS, INC.
LOEWS LOUISVILLE CINEMAS, INC.
MIDCIN, INC.
MIDTOWN CINEMA, INC.
OXMOOR CINEMAS, INC.

MASSACHUSETTS CINEMA CORP.
METHUEN CINEMAS, INC.
NORTHERN NEW ENGLAND THEATRES, INC.

CROFTON QUAB CORPORATION <
H&M CINEMA CORPORATION
MINNESOTA CINEMAS, INC.
' BEAVER VALLEY CINEMAS. INC.
| CINE WEST, INC.
- CINEMA DEVELOPMENT CORPORA'I‘ION
‘ CINEMA INVESTMENTS, INC.
CONTINENT CINEMAS. INC.
D, H. GARFIELD ADVERTISING AGE ch. IN(.
- MICKEY AMUSEMENTS, I
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1. An Agreement and Pisa of Mesger among the perties to the merger hes been spproved,
adopted, certified, execated and ackaowiedged by each of the constituent corporations in
accordence with the requirements Section 2718.11-010 of the Kentucky Revised Statutes.
Annexed hereto and masde a past heseof is the Agreemaent and! Plan of Merger for merging the
constityent corporations with sad inso Pliet Thewses, bac. with Plin ‘I‘hemu,lm a Deiaware
mmbunghmwwpm ,

2. Noshmvwwam mwmmammmm
wammmmmaummwmwmsm

) = ¢ Corporati pl., case nunberz O1-
M(Aw)ﬂumghmmmmm“awngfmu ' '
' m&hmmu@daﬂmmm 2002,

3. chmmdmdmmdmhdummmmmmn
as foBows:

~ Loews Brookfield Cinemas, Inc. Conmecticut -
 Loews Holiday Cinemas, Inc. - ‘ o Connecticut
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Tri-County Cinemas, inc. ‘ - Ohio
Locws Front Street Cinemas. bnc. ' ' ' Pennsylvama
Nosth Versaitles Cinemas. Inc. ‘ Pennsylvania
Loews Worldgate Cinemas, Inc. ' Virginia
. Springfield Cinemas. Inc. : Virginia
Plist Theatres. Inc. : . . Delaware

. 4. The merger of the constituent corporaticas with and mito Plint Theatres. Inc. is permitted
' bylhchwsofd:ejwisﬁcumafugwu.mmdﬁmmlnt.andh;nbeenamhoﬁzed
in compliance with said laws. :




IN WITNESS WHEREOF. the mukt-lzrk\! COrpOTAtions h.ns Caused lhc\a Anichec

Merger 1o be execited on ats bohalf by 2 duls aumthonzed officer or other represemanve. thas.

Alstday of March, 2002
Loews Brookfield Cinemas. Inc.
Loews Greenwich Cinemas. Inc.
Loews Holiday Cinernas. inc.
Loews Norwalk Cinemas. Inc.
Loews Post Cinemas. Inc.

" Loews Westpont Cinemas, bic.
Moviehouse Cinemas, Inc.
Plainvilie Cinemas, Inc.

Loews Roiling Mcadows Cmemas. knc

North Star Cinemas, Inc.

Rosemont Cinemas. Inc.

South Holland Cinemnas, inc.
Loews Clarksville Cinemas. Inc.
Loews Norgate Cinemas, Inc.
Camnpus Cinernas. Inc.

Flat Woods Theater Corporation
1-75 Theasves, Inc.

J-Town Cinemas. Inc.

Lexington Mail Cinemas Corporahon
Lexington Nonth Park Cimemas. Inc.
Lexington South Park Cinemas. Inc
Loews Kentucky Cinemas. Inc.
Loews Louisville Cinemas, Inc.
Midcin, Inc.

Midtown Cinema, Inc.

Oxmoor Cinemas, inc.

Raceland Cinemas, Inc.

Westland Cinemas. Inc.

Baston Cinemas. inc.

Massachusetts Cinema Corp.
Methuen Cinemas. Inc.

Nosthern New England Theatres, Inc.
Crofton Quad Corporation

H&M Cinema Corporation
Minnesota Cinemas. fnc.

Beaver Valley Cinemas. inc.

| Crne West. inc.

Cwensa 278 East. e

Cmema Development Corporation
Cizemoa kwestments. Inc

Conumnent Cinemas. inc -
D H. Garfield Advertining Agency e

©Meckey Amusements, Inc.
- Mossiclor Cmemas. Inc.

Plaza Cmvemas, inc.

© Salemn Mall Theatre. b

Sycamore Theatre. inc.

Times Theatres Corporation
Towne Cenier Cinemas. Inc.
Tri-County Cinemas. Inc.

Loews From Streer Cinemas. Inc.

. North Versaslles Cinemas. Inc.

Loews Worldgate Cinemas, inc.
Spnngfieid Cinemas. Inc.

Plitt Theatres. Inc.

By:
; Name:
Title: Vi dent of each of the
foregoing ¢ jons.

.




EXHIBIT A
" AGREEMENT AND PLAN OF MERGFR

AGREEMENT AND PLAN OF MERGER. dated as of March & . 2002 ithe “Merges
- Agrwm").mmgﬂucmmwmm&tcm&uvdy called the “Mergwg
Corporations™. and PLITT THEATRES. INC .. a Delsware Corporauion. The Merging
Corporations and Plitt Theatres. Inc. (~Plint Theatres™) are hereinafier sometimes coliecuvely
called the “Constituemt Corporaiions.”™ ‘ . '
RECITALS

: W,memmmmmmyCmfammﬂ
District of New York having jurisdicaon over proceedings fot the reorgamzation of the
cmdmncmmnmmmuumnofmcmmm:cmmsw
under and pursuant to Section 252 of the General Corporation Law of the State of Delaware (the
“DGCL"} into & single corporation. s wiuch Phwt Theatses shall be the sur viving corporation
{the “Merger™: L , o

NOW. THEREFORE. the pasties to this Merger Agreement, in consideration of the
mmwmaﬁwmmiuddohmbymﬁh the terms
and conditions of said Merger and mode of carvying the same snto effect as follows:

ARTICLED

SECTION 1.01 The Merger. Upon the tesms hercol. and in accordance with the relevant
pmﬁsimsdﬂnDGCLnthtE_mcﬁmelas&fmd in Section 1.02 hereof), the Merging
Cmpomionsshaﬂbemgudmmmmﬁiﬂﬂm, Following the Merger. Plitt Theatres
shall continue as the surviving corporaiion (the “Surviving Corporation™ and shall continue its
cmeeﬁmmdmgmﬁmmdaﬂtﬁawsdmmwdbemm.m&wsepm

existence of the Merging Corporations shal! thereupon ccase.

SECTION 1.02 Effective Time. The Merger shall become effective upon the filing of
the Cestificate of Merger by the Secretary of State (the time the Merger becomes effective being
- the “Effective Time™). , A

. SECTION 1.03 Certificate of Incorporation. ‘At the Effective Time, the Centificateof
 Incotporation of Plit Theatres. as in effect at the Effective Time. shall constitute and continue to
‘be the Centificate of Incosporation of the Surviving Corporation until further amended or -

changed as provided therein of by law. , : :

SECTION 1.04 By-laws. At the Effective Time. the By-laws of Plitt Theatres, as in
' effect a1 the Effective Time, shall constitute and continue 1o be the By-laws of the Surviving
Corporation until amended or changed as provided thesein or by Taw.

x SECTION 1.05 Directors. The directors of Plin Theatres at the Effective Time shall be
* and remain the directors of the Surviving Corporation. and each shall hoid office until their
respective successors are duly elected and qualified. ' :
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EXHBIT A

SECTION 1.06 Offwers. The officers of Phtt Theatres at the Effectise Time shall be
" and remain the officers of the Surviving Corporation. and each shall hold office unul lhtll’
Tespective successors are dufy elected and quabified.

SECTION 1.07 Effect of the Merger. The Surviving Corporation shall succeed. without
transfer. to all of the rights and property of the Merging Corporations. and shali be subject to all
the debis and liabilities thereof in the same musmcr as of the Surviving Corporation had sself

" incurred them. Al nights of creditors and ali lens put on the property of cach of the Constituent
Corporations shall be preserved as unimpared.

ARTICLE It

SECTION 2.01 Conversion of Secunitigs. At the Effertive Time. cach share of common
stock of the Merging Corporations shall. by vintue of the Merger. astomatically be canceled.
without any payment of any consideration to the holders thereof, and all nights in respect thereof
shall cease 1o exist. Al of the issued shares of the corporations participating in the merger are

~ owned by the same shareholders in identical proportons. At the Effective Time, esci share of

common stock of Plitt Theatres ouistandag immediately prior to the Effective Time shall, by
virtue of the Merger. and without any action on the part of the holder thereof. remain outstanding
and unchanged as a share of common stock of Phtt Theaties. as the St viving Corporation.

ARTICLE I

. ation of Merper. This Merger Agreement may be terminated and
the Merger may be abandoned 8t mv time pnor o the Effective Time by mutual written consent
of the Board of Directors of the Constituent Corporations. -

" SECTION 3.02 Execution in Counterparts. This Merger Agresment may be executed in
onc or more counterparts, eech of winch shall be deemed an ongmal but all of which together
shall constitute one md the same instrument.
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execuied by an austhosized officer. uwwumyu,\m thersof as
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ﬂumn&dnﬂmdmdwmm of barch.
2002. ’ ‘
‘Loews Brookfield Cineones. foc. Westhand Cinemaus. fnc.

Losws Greenwich Cisemas. Inc. Boxson Cinerass. toc.

Logws Holiday Cinemas, Ioc. Sizssachusenis Cinema Corp.

Losws Noswalk Cinemas, Inc. Methnesa Onemas. fnc.

Loews Post Cinemas, Ine.. Northern New England Theatres. Inc.
Loews Westport Cinemas. fnc. Crofton Quad Corporation:
Maviehouse Cinemas, Inc. H&24 Cineran Corporstion

Pisinvilie Cincanas. nc. Siesasota Cinswmas, inc..
lnewskdlagmdnm('mh. " Beaver Valley Cinemas, Inc,

Nosth Star Cinemas, Inc. Cine West, Inc.

Roserhont Cinemas, Inc Cincun 273 Easid, Inc.

South Holland Cincmas, Ine. Cinena Development Corporerion
Loews Norgats Cinemnas, Inc. Coepiness Cigerras, Inc. -
Campus Cinemas, Inc. D. H. Guefield Advenising Agency. inc.
Flat Woods Theater Cosporation Mickey Amussments. .-

173 Theatres, Inc. Moutelair Cinernes. Ina .

J-Town Cinemas, inc. Plazz Cinemus, Inc.

Lexington Mall Cinemas Corporation Salemn Mall Theatre, Inc.

Lexington Nosth Purk Cinemas, Inc Sycamore Theatse, Inc.

Lexington South Park Cinemas. Inc. Times Theatres Corporution

Towse Center Cinemas. Inc.
Tri-Covmy Cinemas, Inc.
Loews Front Street Cinemas. Inc.

Midtown Cinema, Inc © North Versailles Cinemas, Inc.
Oxmocr Cinemas, Inc Locws Wordgate Cinemas, Inc.
Racelnd Cinemas, Inc Springfield Cinemus, Inc.

Pliz Theatres, Inc.

Title: Vice ofcachofthc

foregoing corporations.
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- ATTEST:
; By: ' ‘ )
: * Name: John C. McBride. Jr. - | A

Title: Assistant Secretary of each
' of the foregomg corposations.

CESNCUORIE T
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EXHIBIT A

Loews Brookfield Cinemas. Inc.
Loews Greenwich Cinemas. Inc.
" Loews Holiday Cinemas. Inc.

. Loews Norwalk Cinemas. Inc.
Loews Post Cinemnas, Inc.
Lozws Westport Cinemas. Inc.
Moviehouse Cinemas. Inc.

. Plainville Cinemas. Inc.

Loews Rolling Meadows Cinemas. Inc.
North Star Cinemas. Inc.
Rosemont Cinemas, Inc.

Sonth Holland Cinemas. Inc.

Loews Clarksville Cinemas. Inc.
Loews Norgate Cinemas. Inc.
Campus Cinemas. Inc.

Flat Woods Theater Corporation
1-75 Theatres. Inc.

J-Town Cinemas. Inc.

Lexington Mall Cinemas Corporation
Lexington North Park Cinemas. Inc
Lexington South Park Cinemas. Inc.
Loews Kentucky Cinemas. Inc.
Loews Louisville Cinemas, Inc.
Midcin, Inc.

Midrown Cinema. Inc.

Oxmoor Cinemas. Inc.

Raceland Cinemas, Inc.

SCHEDULE A

Westltand Cinemas. Inc.

Boston Cimemas. Inc.

Massachusetts Cinema Corp.
Methuen Cinemas. Inc.

Northern New England Theatres. Inc.
Crofion Quad Corporation '
H&M Cinema Corporation
Minnesota Cinemas. Inc.

Beaver Valley Cinemas. Inc.

Cmne West, Inc.

Cmema 275 East, Inc. .
Cinema Development Corporation
Cinema Investments. Inc.

Continent Cinemas. Inc.

D. H. Garficld Adverusmg Agency. Inc.
Mickey Amusements. nc. :
Momniclasr Cinemas. In.

Plaza Cinemas. Inc.

Salem Malil Theatre. Inc.

Sycamore Theatre. Inc.

Times Theatres Corporation

Towne Center Cinemas. Inc.
Tri-County Cinemas. Inc.

Loews Front Street Cinemas. Inc.
North Versailles Cinemas. Inc.
Losws Worldgate Cinemas, Inc.

. Springfield Cinemas. Inc.




