900265689 09/09/2013

TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Conversion
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
) LIMITED LIABILITY
Movie Tavern, L.L.C. 12/31/2010 COMPANY: TEXAS
RECEIVING PARTY DATA
|Name: HMovie Tavern, Inc. |
|Street Address:  ||12400 Coit Riad, Suite 800 |
[city: ||Dallas |
|state/Country: |[TEXAS |
|Postal Code: |[75251 |
[Entity Type: |[coRPORATION: TEXAS |
PROPERTY NUMBERS Total: 3
Property Type Number Word Mark
Registration Number: 3494494 MOVIE TAVERN
Registration Number: 3494495 MOVIE TAVERN MOVIES NEVER TASTED SO GOOD
Serial Number: 86013075 MOVIE TAVERN MT-X XTREME
CORRESPONDENCE DATA
Fax Number: 3125774565
Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 312-577-8265
Email: kristin.brozovic@kattenlaw.com
Correspondent Name: Kristin Brozovic c¢/o Katten
Address Line 1: 525 W Monroe Street
Address Line 4: Chicago, ILLINOIS 60661
ATTORNEY DOCKET NUMBER: 207170-627
NAME OF SUBMITTER: Kristin Brozovic
| [ TRADEMARK
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Signature:

/Kristin Brozovic/

Date:

09/09/2013

Total Attachments: 10

source=Movie Tavern Certificate of Conversion#page1.tif
source=Movie Tavern Certificate of Conversion#page?2 tif
source=Movie Tavern Certificate of Conversion#page3.tif
source=Movie Tavern Certificate of Conversion#page4.tif
source=Movie Tavern Certificate of Conversion#pageb tif
source=Movie Tavern Certificate of Conversion#page®.tif
source=Movie Tavern Certificate of Conversion#page?7 tif
source=Movie Tavern Certificate of Conversion#page8.tif
source=Movie Tavern Certificate of Conversion#page9.tif
source=Movie Tavern Certificate of Conversion#page10.tif
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John Steen
Seerstary of State

Corporations Section
FOBox 13697
Austirg, Toxas 787113697

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
aorrect copy of esch document on file in this office as desoribed below:

Mowie Tavers, o,
Filing Number: 801363439

Certificate of Conversion December 30, 2010
Public Information Report (PIR} December 31, 2010
Public Information Report (PIR) Decemsber 31, 2012

I testimony whereof, 1 have hereunto signed my name
officially and cansed to be impressed hercon the Seal of
State at miy office in Austin, Texas on August 19, 2013

John Steen
Secratary of State

Come visit yg on the infernct gt Ry JAvine. sos.clafe s’

Phone: (312} 4633538 Fax: {5121 463-5700 Dal: 7-1-1 for Relay Services
Prepared by, SOSWEB TID: 10266 Docament; 493503890003
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Secrstary of State Nag, .
S . FILED
PO, Box 13697 x i s
) 23 ; : the OWice of the
Austin, TX 78711-3687 Certificate ﬂi;mwemmﬁ i?aei:;gmry of State of Texas
512 463-5555 ‘
FAX: 517 463.3700 Limdted Liability Company IS MREL it
Converting , cons Section
Filing Fee: Ser Instructions to s Corporations Sed
Corporation
et e  Converting Entlty Information  ©

The nume of the converting limited Hability cormpany i
Movie Tavem, LL.C

Thi jurisdiction of formstion of the limited labilily company s 1 Texas

The date of formation of the limited Bability company i1 April 28, 2008

The file number, i any, issued to the Hmited Hability company by the secretary of state is: 800486301

- Plan of Convirslon—alternative Statementa

The limited Hability company named sbove is convesting o &0 5] for-prafii corporation
[ ] professional corporation [} nonprofit corperation. The name of the corporation is:

Muvie Tavern, Ine,

The corporation will be formed under the laws of 1 Texag

[J The plan of conversion is stached,

if the plag of vonversion i3 not pitechedl, the folfowing suvements mag be complied,
B nstead of sttaching the plan of conversion, the limited Hability company centifizs to the
foliowing statemients; .

A signed plan of conversion is on file ot e principal place of business of the limited Habilhy
company, the converting entity, The address of the grincipal pluce of business of the imited Hability
¢company is;

12406 Coit Road, Suie 800 o allas - Tw  USA 75251

Steoet or Sfaifing Address Liry ) . Staie Conntry  Zp Loile

A signed plan of conversion will be on file afier the conversion al the principal place of business of
the corporation, the converted entity. The address of the principal place of busineas of the corporation

5
12400 Coii Road, Suite 300 Dallas TR USA 73254 -
Strees v Maifing Address Ciry ) Sigte Cevapry Fip Conle '

A copy of the plan of conversion will be fumished on written request without cost by the convertiag

RECEIVED
DEC 30 2010
Secretary of State
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entity before the conversion or by the converted entity after the conversion o any owner or member of
the converting or converted entity,

B4 The convered entity is a Texas corporation, The cenificate of formation of the Texus corporation
s attached 1o this centificate elther a8 an agachmen or exhibit 10 the plan of conversion, o as an
stachiment or extiibit (o this certificate of conversion if the plar has not been attached 1o the conificate
of conversion.

Approvatof the Plan of Conversion

The plan of conversion has been approved as requised by the laws of the jurisdiction of formation and
the goveming documents of the converting entity.

h m@&ﬁ?ﬁn&ﬁ s}%‘%&iﬁg Fsley Bder A, B or )

A, []'Fhis document becomes effective when the document is accepted and filed by o secretary of
stae.

B. B This document becomes effective at o luter duts, which is not more than ninety (90} days from
the date of signing. The delayed effeciive dute is: Deecember 31, 2010

C. 1] This document takes effect upon the ocenmence of the futuse event or fact, other than the
pussage of dme. The 90™ day after the date of signing is: -

The following svent or faet will cavse the document 1o take effect in the manner descrived below:

- Tay Certifionte

» Atached hereto is @ centificate from the comptroiler of public accounts that it taxsy under itk
2, Tax Code, have been puid by the Himited Bability company. '

e In lieu of providing the tax eentificate, the corporation as (he converied entity is liable for the
""" payment of any franchise tares.

Execntion

The undersigned signs this document subject o the penalties imposed by faw for the submission of &
munterialty false or fraudnient instrument,

Date: { 'Z;L"zwal Ve

7S Sl jgﬁ&mﬁﬁA
/M\\ s
 JppesinieT FLE0

Signaturs gl 181y of suhosized persor on bebalif of she
coavring sty

#

o

Firspsa 630 3
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FILED
in the Office of the
Seoretary of Siate of Toxas

MOVIE TAVERN, INC. DEC a0 2018
CERTIFICATE OF FORMATION Gorporations Ssctlon

The undersigned, scting in accordance with the Business Organizations Code of the Sate
of Texas {the “TRGC™), hercby asdopts the following Cenificate of Formation {this “Certificate™)
mcorporating Mevie Tavern, Ing, pursuant to a plan of conversion that convens Movie Tavern,
LI.C, 2 Texss Himited Hability company, into s Texas comporation.  Movie Tavem, LL.C.,
12400 Coit Road, Suite 800, Dallas, Teras 75281, was formed us & Texas lmited fatsibiny
company on April 28, 2008,

ARTICLE R
NAME AND TYPE OF ENTITY

The name of the entity is Movie Tavers, Inc. {the “Corporation™). The Corporation is a
for-profit curporation,

ARTICLE N
FURPOSE

The purpose for which the Corporation {e organized is the fransaction of any or all lawful
business for which a for-profit corporation may be formed under the TBOC.

ARTICLE I3
CAPITALIZATION

Section 3.1 Aunthorized Shores.  The wial number of shares of all classes the
Corporation Is suthorized 1o issue is 5,000,008 shares, of which (a) 1,000,000 shares shall be
designated preferred stock, pur value $0.01 per share (the “Preferred Steck™), (b) 2,000,000
shares shall be designated Class A Cowmnon Stock, par value 30,01 per share (he “Class 4
Common Stock™), and (o) 2,000,000 shares shall be designated Class B Connnen Riock, par
value 30.01 per share (he “Class B Common Steck™ and together with the Class A Common
Strck, the “Common Stock”). The Board of Directors (the “Board™) is expressly vested with the
authority 1o establish one or more sories of unissued shares of amy class by Hxing and

determining the designation and preferences, Hmitations and other relative rights, including
- vating righiy, thereof as shall be stated in e vesolution(s) adopted by the Booand providing for
the issnance of such series and included in a statement of resolutions. Exoept as set forth balow
with respect (0 voting rights, the holders of the Class & Commion Stock and the holders of the
Class B Common Stock shall have identieal rights and privileges in svery respect, including
identicad rights per share to dividends and distributions of assets of the Corporation.

Section 3.2 Class A Commion Steck. The holders of Class A Common Stock shall be
entitled to one vote for exch such share on each matier propedly submitted w the shareholdess on
which the holders of Class A Conuvion Stock are entitied 1o vote. Except us otherwise provided
by law or this Centificate (lncluding any Preferrsd Stock Resolution), at-any annusl or special
meeting of the shareholders the Clazs A Common Siock shall have thie exclusive right 1o vote for
the election of directors and on all other matters properly subnsitted 10 & vote of the shareholders,

SROTILMAY WEST PRLIGESY
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Section 3.3 Class B Cormmon Sfock. The holders of Class B Commion Stock shafl
aotl have any right to vote for any purpose oy on any matter whatsosver, all such voiing power
being vested exclusively n the Class A Cominon Stock. The holders of Class B Commaon Btook
shall mot be entitled fo receive notice of any meeting of >hamh0£d¢:m of the Corporation at wiskich
they wre not entitted to vote.

Ssotion 34 Comnon Stock.

fa)  Subject to the rights of the holders of Preferred Stock, the holders of Commpn
Stock shali beentitiod woreceive such dividends and other distributions when, as and if declared
thereon by the Boasd from time to time out of any assels or funds of the Corporation legally
availuble thernfor,

{5y Inthe event of any voluntary o involuntacy windingaup or termunstion of the
Corporation, after payment or provision for payment of the delis, Habilides snd obligations of
the Corporadon amd subject 1o the rights of te holders of Prefared Stock in respect thersof, the
helders of Comimon Stock shall be entitied 1o receive all the remaining agsets of the Corporation
available for distribution to #g shureholders, ratably in proportion o the sumber of shares of
Consmon Stock held by them.

Section 3.8 Preferred Stock. Subject to the affirmative vole of the holders of &
majority of the Class A Conumon Stogk, the Board or a duly appointed commitiee of the Board is
espressly vested with the authority 1o establish one or more series of unissued Preferred Stock by
fixing and determining the designation and preferences, Hmitations and other relative rights,
including voting rights, thereof as shall be stated in the resolution(s) adopted by the Board
providing for the issuance of such series and included In a statement of resolutivns (3 “Preferred
Stock Resolurion™}. The suthority of the Board and any doly appointed cominities thereaf with
respect to fixing the designstion and preforences, Hmitgtions and other relative rights of gach
such series of Preferred Stock shall inchade, but not be Hinited 1o, determination of the followiag,

{a)  the distinctive designation and number of shares of that series;

(hy  therate of dividends (or the method of caleulation thereof} payable with respect w
sharey of thut stries, the datas, terms and other conditions upon which such dividends shall be
puyable, and the relative rights of priority of such dividends to dividends payable on any other
class or series of shares ol the Corporation;

(¢} the pature of the dividend payable with respet to shares of that series as
comulative, nopcamulative or partially cumulative, and if cunndative or pagtially comalative,
from which date or dates and wnder what circunistances;

dy  ‘whether shaves of that serics shall be subject o redemption, and, if made subject
o redemption, the times, prices, rates, adjusiments and other terms and conditions of such
redemption {including the manner of selecting shares of that series for redemption §f fewer then
2ff shures of such series sre to be redesimed and whether such redemption is wt the option of the
Corporation, the shareholder or anothey person or dpon the occurrence of & designated event);

2
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{e} the rights of the helders of shares of that series in the event of voluntary or
involuntary winding up or termination of the corporation {which sights may be different if such
action is voluntary than §f 3t is invohuatary), incloding the relative vights of priority in such evant
19 10 the righss of the holders of uny other class or series of shares of the Corporation:

f the teems, amounts and other conditions of sny sinking or similar purchase or
other fund provided for the puschase or sedemption of sharss of that serics;

(g} whether shares of that series shall be exchangeable for shares, obligations,
indebledness, ovidence of ownership, righis to purchase securities or other securities of the
Corporition or of any other corpuration or entity, or for other property or for any combinution of
the forogoing, and, if provision be made for exchange, the times, prices, rates, acjusvents and
other terms and conditions of sueh wchange (inchuding whether such sxchange is 2t the option
of the Corporation, the shargholder or another person or upon the cocurrencs of 3 designated
avent);

{hy whether shares of that series ate converiible inlo shares of any otherelass or series
of shares of the Corporation, and if provision be made for conversion, the times, prices, ratgs,
adjustments and other terms and condisions of such conversion (including whether such
conversion 8 at the option of the Corporation, the shareholder or another person o upon the
ocenrrence of adesignated event);

{i} the extent, if any, to which the holders of shares of that series shall be emitled {in
addition 10 any voting rights provided by faw) © vote as a class or otherwise with respect (0 the
election of directors or otherwise;

{1 the extent, if any, 1o which holdess of shares of that scries shali have preemptive
rights 1 acquire wnissaed or treasury shaves of the Corporation;

(k) the restrictions and conditions, iF any, apon the issue or reissue of any additional
Preferred Stock ranking on o parity with or prioe 10 shares of that series 83 to dividends or upon
Bguidation, dissolution or winding up,

{h any other sepurchase obligations of the Corporation, subjeet to say Hmitations of
applicable law; and

im}  any other designations, powets, preferences, sights, quadifications, Hoitwtions or
resivictions of shares of that series.

ARTICLE Y
REGISTEREDR AGENT

The sureet address of the Inital regisiered office of the Corporation is 12400 Coit Road,
Suite 00, Dallag, Texas 73251 snd the name of its injtial registersd sgent ot such address 1%
doha H, Hersker,
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ARTICLEY
INYTIAL DIRECTORS

The numbsr of direciors constituting the initiad Board §s six, and the names and addresses
of the persons who me to serve a8 dirsctors uniil the first annual meeting of shareholders or until
their sucosssors are duly elected and qualified are ss follows:

JName | __Address

Lee Roy Mitcheli 12400 Coit Road, Suite 300
Dallae, Texas 752351

Tandy Mitchell 12400 Coit Road, Suite 800
Prdlas, Texoy 75251

Mark Lancasier 12400 Colt Road, Suite 800
Prafbag, Texas 73251

Denny Ryberg 12400 Coit Road, Suite 800
Dallas, Texax 75251

Jobm H. Hersker 12400 Coit Road, Suite 800
Drallas, Texag 75251

£, Gene Stiest 12400 Colt Road, Suite 300
Dallag, Tenas 75251

. ARTICLE VI
ACTIONS BY SHAREHOLDBERS WITHOUY A MEETING

Any action required o be taken at aoy aonual or special meeling of shareholders, and any
action which may be aken 8t any aonual or specind moeting of sharcholders, may by wken
witheut a meeting, without prior fotice and without & vote, if 3 cobsent or consents in wiiting,
setting forih the sction so laken, shall have been signed by the holder or holders of shares having
not less than the minimum sumber of voles that would he pecessary o take such action ol a
meeting at which helders of sl shares entitied to vote on the action were prosemt and votad.

ARTICLE Vil
LIMITED LIABILITY; INDEMNIFICATION

Section 7.1 Limilation of Liability. No persop whe is or was a direvtor of the
Corporation shull be personally liuble (0 the Corporation or any of bis shareholders for monetary
dumages for sn sel or omdssion in sich person’s capacity us a divector of the Corporation, sxeept
o the extent such Hmitation or elimination of Hability 15 not permitted by applicable ow, a5 the
same exists of hersafter may be changed. I applicable law is hereufier changad o authorize
corporate action further Hmiting or eliminating the lability of divectors, then the Hability of a
director to the Corporation or its shareholders shall be limited or eliminated 1o the Dallest extent
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permiticd by applicable faw, as so changed. Any repeal or amendment of this Section 1.1 by the
sharcholders of the Corporation or by changes in law, or the adoption of any other provision of
this Centificae inconsistent with this Section 7.1 will, unless otherwise requived by law, be
prospective only {except o the extent such amendment or change in Juw persits the Corporation
o further limit or eliminate the Hability of divectors) snd shull not adversely affect any right or
protection of 1 director of the Corporation existing at'the time of such mepeal or smendment or
aduption of such Inconsisten provision with respect 1o acts or omisslons oecurming prior W such
repeal ov amendment or adoption of such inconsistent provision,

Seetion 73 Indemnification.

fa}  Each person who was or is a respondent of defendant, or is threatenad to
be made a respondent or defendant, o testifies or otherwise purticipates, in any threatened,
pending, or completed action, suit or procseding, whether civil, criminal, administeative,
arbitrative or investigative, any appeal in such an action, suit or procesding, and any laguiry of
investigation that could lewd to such an action, suit, or proveeding (any of the foregoing
hereinafier called o “proceeding”), whether or not by or in the right of the Corporation, because
such person is or was a director of the Corporation or, while a divector of the Corporation, is or
was serving ut the reguest of the Corporation as o dircclor, officer, purtner, venturer, proprisior,
rustee, employce, administrator, agent or simifar functionary of another forsign or domestic
corporation, mited or general partaorship, limited Hability company. business trust, real estate
imvestment trust, joint venture, joint stock company, cooperative, association, bank, insurance
company, credit union, wssociution, proprietorship, thist, employee benefit plan, other enterprise
or ather arganization (hercinufter o “Covered Person™) shull be indemnified by the Corporation
to the fullest extent asthorized or permitted by applicsble law, as the sume exisis of fray
hereatter be changed, against all judgrients (including wbitration awards), court costs, penalties,
excise and similar Lowes, fines, settiements, reasonable sitomeys’ fees and other expenses {all of
the foregoing hereinafier called “expenses™) actually incuned by such person in connection with
such procesding, and such right 1o indemnification shall continue a5 o a person who has cewsed
to be a director, offieer, pariner, venturer, propristor, trusiee, smployee, adminisirator, agent of
simlar functionary and shall inure 1o the benefit of his or ber heivs, executors and sdminiswators.
The right to indempificulion canferred by this Sgction 7.2 shall be a contraos right that shall fully
vest al the time the Covered Person finst assimes bis or her position g5 g director of the
Corporastion and shall inclode the vight to be paid or rsimbursed by the Corporation the
reasonable expenses incurred in defending or otherwise purticipating in any such proceeding in
advinee of its Haal disposition upon receipt by the Corporation of a written affirmation by the
Covered Person of she Covered Person’s good faith beliel that the person has met the standard of
conduct necessary for indemnification under the TBOC and g written undertaking by or on
hehall of the person o yepay alt amounts so advanced if it shall be ultimately delermined by finyl
judicial decision from which there is no father vight o appeal that the Covered Persom has pot
met that standerd or that indemnification of the Covered Person ugainst expenses incured by
such parson i connection with that procesding is prohibited by the TBOC.

{8y The sights conferred on any Covered Person by this Section 7.2 shall not
be exclusive of any other vights that any Covered Person may huve or hervalter acqaire under
faw, this Certificae, the byluws of the Corporation, an agresment, vole of shareholders or
disinterested divcotons, orotherwise,
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{cy  Any repeal of amendment of this Seetign 1.2 by the shussholders of the
Corporation or by changes in law, or the adoption of wny other provision of s Cerificae
inconsistent with this Section 7.2, will, unless othierwise required by law, be prospective enly
{exeem W the extent such smendment, change in taw or adoption permits the Corporation o
provide broader indenmification rights on a setrouctive hasis than permitted prior thereto), and
will not in any way diminish or adversely affect any sight or protection existing st the time of
such repeal or asmendment or adoption of such inconsistent provision in respeet of any a0t or
omission oecuning prior to such repeal or amendment or adoption of such inconsistent provision.

{d}  This Section 7.2 shall not fimit the right of the Corporation, to the extent
and i the menner authorized or permadtted by law, to inderanify and o advance exponses o
persons other than Covered Persons.

ARTICLE VI
SHAREHOLDER VOTE ON CERTAIN MATTERS

Except as otherwise provided i this Cenificate (including any Preferred Stock
Resoluion), the vine of shursholders required for approval of any action for which the TBOC
reguires » sharcholder vote, shall, if a greater vote of shareholders is provided for by the TROC,
instead b the affivoative vote of the holders of & majority of the suistanding Class A Common
Stock entitled w0 vote thereon, unless any class or serics of shares is entitled to vote as a class
thereon, in which eveny the vole reguired shall be the affirmative vote of the holders of &
majority of the putstanding shaves within each class of series of sharey entitled to vote théreon as
g eluss oad 2 majority of the otstanding shares otherwise entitled 1o vote thereon.

IN WETNESS WHBEREQE, the undersigned has cuused this Centificate of Formiation w©
be duly executed on the 4§ Ay of Llerwinbue 2014

_______ oy

o - S
R R Bt

(/ John H. Her?%

T pN——
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SCHEDULE I
TO
TRADEMARK SECURITY AGREEMENT

Trademark Registrations

1. REGISTERED TRADEMARKS

Trademark Reg. No. Date Owner
Movie Tavern 3,494,494 9/2/08 Movie Tavern, L.L.C.
Movie Tavern Movies Never Tasted 3,494,495 9/2/08 Movie Tavern, L.L.C.
So Good

2. TRADEMARK APPLICATIONS

Trademark Serial No. Date Owner
Movie Tavern MT-X Xtreme 86-013075 7/17/13 Movie Tavern, L.L.C.

3. INTELLECTUAL PROPERTY LICENSES

® Movie Tavern, Inc. has a license to use the “RealD” name and logo pursuant to that certain
RealD System Lease Agreement dated April 15, 2013, by and between RealD Inc. and Movie
Tavern, Inc.

US_100009580v2
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