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To the Honorable Commissioner of Patents and Trademarks. Please record the attached original documents or copy thereof.
Box Assignment, Washington, DC 20231

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Reel.com, Inc. Name: Hollywood Entertainment Corporation
9275 Peyton Lane
Wilsonville, OR 97070 Internal Address:

Street Address: __ 25600 S.W. Parkway Ctr. Dr.

Dlndividual(s) OAssociation

OGeneral Partnership OLimited Partnership City _Wilsonville State _OR __ ZIP _97070
® Corporation - Delaware

OOther O Individual(s) citizenship,

Additional name(s) of conveying party(ies) attached? O Yes O No | DAssociation
OGeneral Partnership
OLimited Partnership

3. Nature of conveyance: ® Corporation - Oregon

OOther
DAssignment ®Merger o S . ) :
DSecurity Agreement DChange of Name If assignee is not domiciled in the United States, a domestic representative

OOther designation is attached: O Yes O No
{Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached? O Yes O No

Execution Date: __June 9, 2000

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) _ See Attached Schedule B. Trademark registration No.(s) _See Attached Schedule

Additional numbers attached? ® Yes O No

5. Name and address of party to whom correspondence 6. Total number of applications
concerning document should be mailed: and registrations involved: _ 22

PENNIE & EDMONDS vir
1155 Avenue of the Americas
New York, NY 10036

7. Total fee (37 CFR3.41):....ccis $_565.00

Please charge to the deposit account listed in Section 8.

Attn.: _Jennifer A. Hamilton, Esg. 8. Deposit account number:

L~ 16-1150
File No.: _010148-0006-999

A\
w DO NOT USE THIS SPACE

%3 Statement snd signature.

To the best of my knowledge and belief, theforegoing information is true and eervéct anddany attached copy is a true copy of the original
document. . e ’ :

Jennifer A. Hamilton, Esq. July 21,2000
Date
T Total number of pages comprising cover sheet:| 10
Vs
Mai(dommbe recorded with required cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignment
Washington, D.C. 20231
NY2 - 1099470.1
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Merger Schedule

Trademark Appl. No. Filing Date Reg. No. Reg. Date
REEL 75/185,892 Oct. 23, 1996 2,263,412 July 20, 1999
MOVIEMAP 75/458,649 March 27, 1998 2,293,593 Nov. 16, 1999
THE ANATOMY OF A 75/190,262 Oct. 31, 1996
MOVIE
THE PLANET’S BIGGEST 75/275,620 April 16, 1997
VIDEO STORE
CINEMAP 75/275,604 April 16, 1997
MOVIE MATCHES 75/485,798 May 15, 1998
REEL.COM 75/536,746 Aug. 14, 1998
THE BEST PLACE TO BUY 75/547,842 Sept. 3, 1998
MOVIES
MOVIE AT A GLANCE 75/546,866 Sept. 3, 1998
EXPRESS SHOPPING 75/550,260 Sept. 9, 1998
REEL SNAPSHOT 75/550,180 Sept. 9, 1998
REEL.COM & Design 75/564,576 Oct. 5, 1998
THE BEST PLACE TO BUY 75/564,393 Oct. 5, 1998
VIDEOS
REELPICKS 75/621,588 Jan. 15, 1999
MOVIE ANATOMY 75/755,887 July 20, 1999
REEL BUCKS 75/899,797 Jan. 20, 2000
REEL MAGAZINE 75/914,074 Feb. 8, 2000
FILM REEL 75/914,082 Feb. 8, 2000
HOLLYWOOD 75/914,083 Feb. 8, 2000
CONFIDENTIAL
MOVIE CAPITAL OF THE 75/914,084 Feb. 8, 2000
INTERNET
REEL DVD 95/932,349 Feb. 8, 2000
REEL ON DEMAND 75/934,335 March 3, 2000
NY2-109%9479.1
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State of Delaware
Office of the Secretary of State

PAGE 1

Z, RDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THEE ATTACHED IS A TRUEZ AND CORRECT
COPY QF TEE CERTIFTICATE OF OWNEREHIFP, WEICH MERGES:

TREEYL.COM, INC.", A DELAWARE CORPORATION,

WITHE AND INTO "HOLLYWOOD ENTERTAINMENT CORPORATION” UNDER
THE NAME OF "“HOLLYWOOCD ENTERTAINMENT CORPOBATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF COCREGON, AS
RECEIVED AND FILED IN TEIS CFFXCE TBE NINTE DAY OFP JUNE, A.D.
2000, AT 6 O!'CLOCK P.M, .
A FILED COPY OF TH1IS CERTIFICATE HAS BEEN FORWARDED 70 TEE ¢

XENT COUNTY RECORPER OF DEEDS.

Cittund

Edward J. Freel, Secretary ef State

3242281 8100M AUTHENTICATION: 0490370
001295470 DATE: 06-12~00
TRADEMARK
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.CERTIFICATE OF QOWNERSHIP AND MERGER
MERGING
REEL.COM, INC.
INTO
HOLLYWOOD ENTERTAINMENT CORPORATION

(Pursuans w Secten 2353 of the General
Corporaton Law of Delaware)

Hollyweod Entertainment Corporation, an Oregon corporation {the “Company™) dees
hereby certify:

FIRST: That the Company is incorporated pursyant 1o the Revised Starutes of the State
of Cregon.

SECOND: That the Company owas one hundred percent (1(0)%) of the cutsreding
shares of the Common Stock, $.01 par value per share, of Reel.com, Inc., a Delaware
corporaton (such steck the “Comunen Stock™), and that Reel com, Ine. has no other class of
stock ocutstanding.

THIRD: That the Company, by the following resolutions of its Beard of Directors,
duly adopted on June 9, 2000, has approved rhe merger of Reel.com, Inc. inw whe Company:

RESOLVED, thar it is decmed advisable and in the best Interests
of the Company that Reel.com, [Inc.] be merged with and into
e Company, widi the Compazy a$ the surviving corporzudon
and tbe Company shall assume ail of the assers and liabilinies of
Reel com (the “*Merger”); and it is further

RESOLVED, that the Company does hereby merze Reel.com,
[nc. meo itself pursuant to the Plan of Merger, dated as of the

date bereof, substantially in the form presented to this meeting
(the “Plan”); and ir is fusther

RESOLVED, that the form and provisions of the Plan and the
transaction described in e Plan are hereby approved in all respects;
and it is further

RESOQOLVED, thart sach of Mark J. Wartdes, as Chief Execudve Officer,
David G. Martiz, as Chicf Financial Officer, and Donald J. Eignan, 2s
Sexnior Vice President and Geeeral Counsel (each an ~ Authorized
Officer” end collectively the *Authorized Officers™) (s gurhorized, in
the name of and on behalf of the Company, to exesitie, deliver and file
the Plan and all selated docurnents, agreaments, cerwificares or

Parindd3258 04,1 A LST4OOR
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instruments connemplaed by tbe Plan 1w which the Company is a party,
with such cbanges, additions, and madifications as the Authorized
Officers, or agy of them, approve with such delivery w be conclusive
evidence of such approval; and it is further

RESQLVED, thar the Company is authorized (&) w0 perform, in
accordance with their erms, the Plar and agy other documents,
agreements, cextificates and instruments to which it is a party
and that aze contemplated by the Plan, and () i make any
additional action necessary or appropriate w consumrrate the
Moerger as conemplated by the Plao.

RESOLVYED, that the Authorized Officers are, and each of them
is, authorized to do or causc o be dons any and ajl such acts and
things and to execute and deliver any and all such further
documants and papers as he may deem pecessary or appropriate
W carry into effect the fiall intext and purpose of the foregoing
regolurions.

FOURTH: The Company. the surviving corporaton, hereby agrees that t may be
served Wit process in Delaware in any proceading for enforcement of agy obligation of
Reel.com, Ioc., a5 well as for enforcement of any obligation of the surviving corporation
arising from the merger, including any suit or other proceeding to epforce e right of any
stockhoiders as determined in appraisal proceedings pursuams o Section 262 of the Delaware
General Corporation Law, and the Company hereby irrevocably appoints the Secretary of
State of the State of Delaware as its agent o aceept seyvice of process in apy such suit or
other proceedings and g copy of such process shall be mailed by the Sscretary of State
Hollywood Eptertaimment Corporation at the following address: 9275 SW Peyton Lane,
Wilsonville, Oregon 97090, Anendon: Dopald J. Exman.

IN WITNESS WHEREOQF, the Company has caused this Cerdficats of Ownership and
Merger o be signed by its duly authorized officer, this 9* day of June, 2000,

2

Bapland 4252164 | JO2IS25.00000
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PLAN OF MERGER
Reel.com, Inc,

witk and into
Hollywood Entertaioment Corporation

This Plan of Merger is dated effective June 9, 2000 and was duly adopred by the
Board of Directors of Hollywoad (ux delined below).

Hollywoad and Reel.com (as defined below) are operating corporations. At the
Effective Time (defined below), Rael.com will merge with and o Hollywood pursuaat
Section 253 of the Delaware General Corporation Law and Section 60.451 of the Oregon
Business Corporation Act with the results set forth berein.

L. Merger.

1.1  Parties to she Merger. The mames of the corporations proposing 10
merge are Hollywood Enterminmenr Corporation, an Qregon corporation (“Hollywood™), and
Reel.com, Ine., a Delaware corporatian (“Reel.com”™) and the wholly owned subsidiary of
Hollywood, The surviving carporation in the merger (the “Merger™) will be Hollywood.

1.2 Effective Time of Merger. Hollywood and Recl.com shall execute a ’
Cerntificarc of Merger and Articles of Merger, to be filed with the Secretary of State of the

States of Delaware and Oregon, respectively. The Merger shall take effect (the “Effective
Time™) at the Time when boty such filings arc complered.

1.3 EBffez of Merger. At the Effsctive Times, Reel.com shall be merged
with and imo Hollywood as providad by the Delaware General Corporation Law and the
Oregon Business Corporation Act, the sepazate corporate existence of Reel.com shall ccase
acd Hollywood shall be the surviving corporation subject 1o We Arricles of Incorporation and
the Bylaws of Hollywood. The ourstanding equity securitics of Reel.com shall be canceled
withour consideration. All of the assets and Jiabilities of Reel.com will be wansferred 10 aad
assumed by Hollywood at the Effective Time.

2. Gegeral..

2.1 Fugher Documents. The pamies agree to execute all such further
instruments or documents a§ may be reasonably necessary two effect the purposes of this
Agreemers and Plan of Merger.

(SIGNATURE PAGE FOLLOWS]

FarmS-IeI6.]  CORITT-A0002 3

TRADEMARK
REEL: 002125 FRAME: 0263



2.2 Copnmmagss, This epuamay 0@y be execuisd I asy mumder of
suRt=parts Jd all executed colrzrrparts Wil consritwe ope Mnding agresmant.

DATED: Joxe S, 2000
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FILED

ARTICLES OF MERGER JUN - 9 2000
OREGCON e
Reel,com, Ine. SECRETARY OF STAT
with and into

Hollywood Entertainment Corporation

These Articles of Mcrger are filed pursuant 1o ORS 60.491 and ORS 60.494 by
Hollywood Enterminment Corparation, ao Oregon corporatisn (“Hollywood "), w be the surviving
corporation in the merger of Reel.com, Ing., a Delaware corporation and the wholly owned
subsidiary of Hollywood (“Reel.com™), with and into Hollywood (the “Merger™).

1. The plan of merger ("Plan”) is a%tached Loretv a5 ExRibit A and is incorporated
kerein by reference. _ ¢

2. The Merger was approved by the Board of Directors of Hollywood. Beceuse
Reel.com is a wholly owned subsidiary of Hollywood, approval of the Merger was not required
by either the sharebolders of Hollywood ot the stockholders of Reel.cam,

3. The Megger is effective upon the later of the tme when the Certificate of
Owmership and Merger and Plan of Merger are filed with the Secretary of Stake of Delaware and °
the time whan the Articles of Merger and the Plan of Merger are filed with the Secretayy of Stawe
of Qregon.

4. The person to consct about this filing is:

¥zvin 8, Thomas

Stoel Rives LLP

G600 SW Fifth Ave., Suite 2500
Portlamd, OR 97204

Telephone (503) 204-9845

Dated: June 9, 2000. . ) » .ol

Portind2-4250733 .1 &C21524-00002
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PLAN OF MERGER

Reel.com, Inc.
with and {ato
Houywood Entertainment Corporation

This Plan of Merger is dated effectve June 8, 2000 rnd was duly adopted by the Baard of
Directurs of Hoﬁywood (as defined below),

Honywuod and Reel.com (as defined bcIOW) are operating carporations. At the
Bffeciive Time (defined below), Reel.com will merge with and into Hollywood pursuaat to
Section 253 of tha Delawate General Corporation Law and Section 60,491 of the Oregon Business
Corparation Act with the results set forth herein,

1. Mezger.

1.1 Paptiss to the Merger, The names of the corperations proposing to merge
are Hollywood Entertainment Cormporation, an Oregoa cotporation (“Hollywoeod”), and Reel.com, -
Inc., a Delaware corporation (“Reel.com”) and the wholly owned subsidiary of Hollyweod. The
surviving corporauon in the merger (e “Merger™) will be Hollywood. :

1.2 EBffective Time of Merper. Hollywood and Reel.com shall exscute 2
Certificate of Merper and Articles of Mexper, o be filed with the Secretary of State of the Swates

of Delaware and Oregon, respectively. The Merger shail rake offect (the "Effective Tims™) at the
time when both such filings are completed.

1.3  Effect of Merger. At the Effective Time, Reel com shall be merged with
and into Hollywood as provided by the Delaware General Corporation Law and the Oregon
Busincss Corporation Act, thcscpazam carporate existence of Reel.com shall caase and Hollywood
shall be the surviving corporaton subject to the Axticles of Incorporation and the Bylaws of
Hollywood. The ouwwmnding equity securities of Reel.com shall be canceled withou:
consideration. All of the assers and labiliries of Reel.com will be wransfesred 10 and assumed by
Hollywood at the Bffective Timse,

2. Genenal

2.1 Fupher Documents. The pamies agrec to executc sl such funber
instruments or documents as may be reasanably necessary wet’fectthe purposes of this Agreernent

and Plan of Mexger.

PortindA5E70T, 1 OR1524-0002
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2.2  Counwcrpans. T}us agredmem ma
¢ Y be executed {n an
CoOunteTparts and all executed counterparts will constituts ona binding s iy Yy number of

DATED: hume 9, 2000

Pardaiza3I¥701.1  TRIRLSTA-000D
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