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State of Delaware

Office of the Secretary of State

PAGE 1

1, EDWARD J. FREEL., SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HRREBY CERTIFY THE ATTACRED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNEARSHIP, WHICH MBERGES:

"REEL . COM, INC.", A DELANARE CORPORATIONM,

WITR AND INTO "HOLLYWOOD ENTERTAIMMENT CORPORATION" UNDER
THE NAME OF "HOLLYWOOD ENTERTAIRMENT CORPOSATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF OREGON, AS
RECEIVED AND FILED IN TEIS OFFICE THE NINTH DAY OF JUNR, A.D.

2000, AT €6 O'CLOCK P.M.

A PILFED COPY OF THIS CERTIZFICATE HAS BEEN FORWARDED TO THE
KENT COUNTY RECORDER OF DEEDS.

e,

Edward |. Freel, Secretary of State

3242281 BlOGM

AUTHENTICATION: c490370
001295470 DATE: 06-12-00
£82-4 80/20 4 PEI-L 0802-022-£05 SIAIY 1301S-HO¥S  MYBE:DL  0D-5i-90
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CERIIFICATE OF OWNERSHIP AND MERGER
MERGING
REEL.COM, INC.
INTO
HOLLYWOOD ENTERTAINMENT CORPORATION

(Pursuant to Section 253 of the General
Corporation Law of Delaware)

Hollvwood Entertainment Corporation. an Oregon corporation (tbe “Company ™) docs
hereby cercify:

FIRST: That the Company is incorporated pursyant to the Revised Statutes of the State
of Oregon.

SECOND: That the Company owns ope hundrad percent (100%) of the outstanding
shares of the Common Stock. $.01 par vajue per share, of Reel.com. Inc.. a Delaware

corporanion (such stock the “Conmmon Stock™). and that Reel.com, Inc. has no other ¢lass of
stock outstanding.

THIRD: That the Company. by the following resnlutions of its Board of Ditectors.
duly adopted on June 9, 2000. has apptoved the merger of Reel.com. loc. intw the Company:

RESOLVED. that it 1s decoed advisable and 1n the best interests
of the Company that Reel.cam. [Inc | be merged with and into
the Compagy. with the Company as the surviving corporaden
and the Company shall assume all of the assets and Habilities of
Ree}.com (the “Merger™): and it is further

RESOLVED. that the Company does hereby metrge Reel.com.,
Inc. into itself purstan to the Plan of Merger. dated as of the

date hereof. substantially in the form ptesanted to this meeting
(the “Plan™): and it ig further

RESOLVED, thar the form and provisions of the Plan 2gd the
transaction described in the Plan are hereby approved in all respects:
and it is further

RESOLVED. that each of Mark J. Wattles. as Chief Executive Officer,
David G. Murtin, 2s Chicf Financial Officer. and Donald J. Ekman_ as
Senior Vice President and Getetal Counsel (each an ~ Authorized
Officer™ and collectively the = Authorized Officets™) Is authorized. in
the name of and on behalf of the Company. 1o execute, deliver and file
the Plan and all related documents. agreements. cevtificates or

Ponird2 4258164 { CA2182c0002
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instruments contemplated by the Plan to which thc Company is a party.
with such changes. additions. and modifications as the Authorized
Officers. or any of them. approve with such delivery to be conclusive
evidence of such approval: and it is further

RESOLVED. that the Company is authorized (a) to perfonm. in
accordapee with their terms. the Plan and any other documents,
agreements, certificates aod instruments to which it is a party
and that are contethplated by the Plzo. and (b) to ke any
additional action necessary or appropriate to consummate the
Merger as contemplaied by the Plan.

RESOLVED, that the Autiorized Officers ace. apd cuach of them
is, authotized to do or cause 10 be done any and all such acts and
things and to executs and deliver any and all such further
documents and papers as ke may deem pecessary ar approptiate
1o carry into effect the full intent and purpose of the foregoing
resolutions.

FOURTH: The Comparny. the sutrvivipg corporation, heredy agrees that it may be
scrved with process in Delaware in any proceeding for enforcement of any obligation of
Reel.com, Inc.. as well as for enforcement of atty obligation of the surviving corporation
arising from the merger. including any suit or other proceeding to enforce the right of any
stockholders as determined in appraisal proceedings pursuant to Section 262 of the Delaware
General Corporation Law. and the Cotnpany bereby irrevocably appoints the Secretary of
State of the State of Delaware as its agent to accept service of process in any such suit or
other proceedings and a copy of such process shall be mailed by the Secretary of State to
Hollywood Entertainment Corporation at the following address: 9275 SW Pevton Lane.
Wilsonville. Oregon 97090, Attention: Donald J Ekgman.

IN WITNESS WHEREOF. tbe Company has caused this Certificate of Ownership and
Merger to be signed by its duly authorized officer. this 9* day of June, 2000.

Porin2 4258164 1 (OR1S24-CX0L 2
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EXHIBIT A
PLAN OF MERGER
Reel.com, Inc.
with and ito

Hollywood Entertainment Corporation

This Plan of Merger is dated effective June 9, 2000 and was duly adopted by the
Board of Directors of Hollywuoud (a8 defined below).

Hollywood and Reel.com (as defined below) are operatitg corporations. At the
Effective Time (defined below). Reel.com will merpe with and into Hollywood pursuant to

Section 253 of the Delaware General Corporation Law and Sectiont 60.491 of the Oregon
Business Corpotation Act with the resulis set forth hegein.

1. Merger.

1.1  Pasties w the Merger. The games of the corpotations proposing 10
metge are Hollywood Enterainment Corporation, an Oregon corporation (“Hollywood ™). and
Reel.com, Inc.. a Delaware corporation (“Reel catn™) and the wholly owned subsidiary of
Hollywood. The surviving corporation in the merger (the “Merger™) will be Hollywood.

1.2 Effective Time of Merger. Hollywood and Reel.com shall exerure a
Ccrtificatc of Mcrger and Articles of Merger, to be filed with the Secretary of Sate of the
States of Delaware a1d Otegon, respectively. The Merget shall take effect (the “Effective
Time ™) at the time when botlt such filings arc completsd.

1.3 Effet of Merger. At the Effective Time, Recl com shall be merged
with and into Hollywood as providad by the Delavrare General Corporation Law and the
Oregon Business Corporation Act. the separate corporate existepce of Reel.com shall cease
and Hollywood shall be the surviving corporation subject to the Asticles of Incorpotation and
the Bylaws of Hollywood. The outsunding equity securities of Reel.com shall be canceled
without consideration. All of the assets and liabilitics of Reel.com will be transferred to and
assumed by Hollywood at the Effective Time.

2. General.
2.1  Euntber Documents. The parties agree to execute 2l such further

instruments or docuthents as thay be reasonabdly niccessaty to effect the pticposes of this
Agreement and Plan of Merger.

[SIGNATURE PAGE FOLLOWS}

Panind2 4158164, OM[SILOXXT 3
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22 Countrruxts. This egteement puay bc exectted I aty mumber of
cotmrarparts and 3l execared cotintrrparts =] constire aoe Mntisge agrecment.

DATED: Jure 9, 2000
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FILED
ARTICLES OF MERGER JUN -9 2000
OREGON
Reel. com, Inc. SECAETARY OF STATE
with and into
Hollywouod Entertainment Corporation

These Asrticles of Mcrger arc filed pursuant to ORS 60.451 and ORS 60.494 by
Hollywood Enterainment Corporation. 2n Oregor corporation (“ Hollywood ™), w be the surviving
corporation in tbe merger of Reel.com. Itc.. a Delaware corporation agd the wholly owned
subsidiary of Hollywood (*Recl.com®). with and imto Hollywood (the “Merger™).

1. mp@&'w('ym-)kmmmummwummnu
hetein by reference.

2. The Merger was approved by the Board of Directors of Hollywood. Because
Reel.com is 2 wholly owped subsidiary of Hollywood, approval of the Metger was npot required
by either the sharebolders of Hollywood or the stockholdars of Reel com.

3 The Merger is effective upon the later of the time when the Certiflcate of
Ownership and Merger and Plan of Merget are flled with the Secretary of State of Delaware and
the time when the Articles of Merger and the Plan of Metget ate flled with the Secretary of State
of Oregon.

4 The petson to contact about this filing is:

Kevia S. Thomas

Stoel Rives LLP

900 SW Fifth Ave.. Suite 2600
Portland, OR 97204

Telephone (503) 2049845

Dated: June 9, 2000.
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‘ EXHIBIT A
PLAN OF MERGER
R&lncom. Inc.
with and ioto
Hollywood Entartainment Corporstion

This Plag of Merger is dated effective Junc 9, 2000 and was duly adoptad by the Board of
Digrectuts of Hollywood (as defined below).

Hollywood! and Reel.com (28 defined below) are opetating corporations. At the
Effective Time (dufined below), Recl com will merge with and into Hollywood pursuaot to
Section 253 of the Delsware General Corporation Law and Section 60.491 of the Oregosn Business
Corporation Act with the results cet forth herein.

1. Merger.

1.1 Pustics to the Merper. The names of the corporations proposing to merge
arc Hollywood Entertainment Corparationy, an Oregon cotporation (“Hollywood "), and Reel.com.
Inc., a2 Dejawire corparation (“Reel.com™) and the wholly owned subsidiary of Hollywood. The
surviving corporation in the merger (the “Merger™) wiil be Hollywood.

1.2 Effective Tim¢ of Merper. Hollywood and Reej.com shall execute a
Cectificate of Merger and Articles of Merget, to be filed with the Sacretary of Swte of the States

of Delaware and Oregon, respectively. The Metger shall ake effect (the "Effective Time ™) at the
time when both such filings are completed.

1.3  Effectof Merger. At the Effective Time. Reel.com ahall be merged with
ard into Hollywaod as provided by the Delaware General Corporation Law aod the Oregon
Business Corporation Act, the separate corporate existence of Reel.com shall cease and Hollywood
shall be the surviving corporation subject to the Articles of Incorporation and the Bylaws of
Hollywood. The ocutstunding cquity securities of Reel.com shall be cauceled without
consideration Al of the assets and labilities of Real.com will be transferred to and essumed by
Hollywood at the Bffective Time.

2, Qeneral.
2.1 Pugther Documents. The parties agree 10 execute all such further

instrumettts or doctiynetits as may be reasonably becessary to effect the purposes of this Agreemernt
and Plan of Merger.

Porindl 250708 1 GA1524.000%7
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22 Coupictparts. This agrecmett giay be executed in any number of
counterparts and 1] exectted counterparts will constitute one binding sgrecment.

DATED: June 9, 2000

Porda@ L1TWI. L GO0
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