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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):

Reel.com, Inc,
9275 Peyton Lane
Wilsonville, OR 97070

OAssociation
oLimitcd Partnership

Oindividual(s)

DGeneral Parimership

® Corporation - Delaware
oOther
Additional name(s) of conveying party(ies) attached? © Yes & No

3. Nature of conveyance:;

OAssignment @Merger
DSecurity Agreement OChange of Name
OOther

2. Name an¢ address of receiving party(ics):

Name: _Hollywood Entertainment Corporation

Internal Address:

Street Address: 25600 S.W, Parkwav Ctr. Dr.

State _OR ZIP 97070

O Individual(s) citizenship :
O Association
OGeneral Partnership
oLimited Partnership
® Corporation - Oregon
QOther

City _Wilsonville

If nssignec is not domiciled in the United States, 2 domestic representative
designation i¢ atached: O Yes O No
(Designation mist be a separate document from Assignment)

i . - a
Execution Date:  Junc 9, 2000 Additional name(s) & address(es) attached? O Yes No
4. Application number(s) or registration number(s):

A. Trademark Application No.(s) _75/932,349 B. Tradcmark registration No.(g) _

Additional numbers attached? 0 Yes ® No

5. Name and address of party to whom correspondence 6. Total number of applications

coneerning document shotlld be mailed: and registrations involved: _ |

PENNIE & EDMONDS 1.2 7. Total fee (37 CER 3.41) 1 ccecrvcrircricennnas $_40.00

1155 Avenue of the Americas
New York, NY 10036

Please charge 1o the deposit account listed in Section 8.

Armn.: _Jennifer A, Hamilton, Esqg.

File No.: _010148-0006-999

8. Deposit account number:
16-1150

Chary 705

DO NOT USE THIS SPACE

Starement and signature.

To the best of my knowledge and beligf, the foregoing information is trug _are-COPFEC]

document.

Jennifer A. Hamilion Esg.

d any attached copy is a true copy of the original

March 1,2001

ature te

T'otal number of pages comprising cover shect: | 10

Mail documents to be recorded with required tover sheet informatlon to:
Commissioner of Patents & Trademarks, Rox Assignment
Washington, D.C. 20231
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REEL
MOVIEMAP

THE ANATOMY OF A
MOVIE

THE PLANET’S BIGGEST
VIDEO STORE

CINEMAP
MOVIE MATCHES
REEL.COM

THE BEST PLACE TO BUY
MOVIES

MOVIE AT A GLANCE
EXPRESS SHOPPING
REEL SNAPSHOT
REEL.COM & Design

THE BEST PLACE TO BUY
VIDEOS

REELPICKS
MOVIE ANATOMY
REEL BUCKS
REEL MAGAZINE
FILM REEL

HOLLYWOOD
CONFIDENTIAL

MOVIE CAPITAL OF THE
INTERNET

REEL DVD
REEL ON DEMAND

Merger Schedule

Appl. No.

75/185,892
75/458,649
75/190,262

75/275,620

75/275,604
75/485,798
75/536,746
75/547,842

75/546,866
75/550,260
75/550,180
75/564,576
75/564,393

75/621,588
75/755,887
75/899,797
75/914,074
75/914,082
75/914,083

75/914,084

75/932,349
75/934,335

Filing Date

Oct. 23, 1996
March 27, 1998
Oct. 31, 1996

April 16, 1997

April 16, 1997
May 15, 1998
Aup. 14, 1998
Sept. 3, 1998

Sept. 3, 1998
Sept. 9, 1998
Sept. 9, 1998
Oct. 5, 1998
bct. 5, 1998

Jan. 15, 1999
July 20, 1999
Jan. 20, 2000
Feb. 3, 2000
Feb. 8, 2000
Feb. 8, 2000

Feb. 8, 2000

Fcb. 8, 2000
March: 3, 2000

TO 17033887124 P.11-/22
Reg. No. Reg. Date
2,263,412 July 20, 1999
2,293,593 Nov. 16, 1999

NY2 - 1099479.)
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State of Delaware PAGE 1

Office of the Secretary of State

a

I, ROWARD J. TFREEL, SECRETARY OF STATE OF THE STATE OF
DEILAWARE, DO SEREBY CERTIFY murmm :I?S A TRUE AND CORRECST
COPY OF TEE CERTIFICATE OF OWMERSHIF, WEICH MERGES:

THEBL.COM, INC.", A DELAWARKE CORPORATION,

WITH AND INTO "HOLLYWOCD ENTERTAINMENY CORPORATION” UNDER
THE NAME OF *“HOLLYWOGR ENTERTAIINMENT CORPORATION", A CORPORAIION
ORGANICED AND EXISTING UNDER THE LAWS OFf THE STATE OF OREGON, AS
RECEIVED AND FILED IN THIS OFFrICE THE NINTH DAY OF JUNE, A.D.
2000, AT 6 O'CLOCK P.K, -

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDER ¥O THE 7

KENT COUNTY RECORRER OF DERDS.

Y

“Edward J. Freel, Secretary of State

3242283 §100M AUTHENTICATION: Q490370
001295470 DATE: 06-~12~00C
TRADEMARK
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.12/

. CERTIFICATE OF QOWNERSHIP AND MERGER
MERGING
REEL.COM, INC.
INTO
HoLLYWOOD ENTERTADMENT CORPORATION

(Pursuant o Secton 253 of tbe General
Corporaton Law of Delgware)

Hollywood Enternainment Corporaron, an Oregorn corporation (the “Campany™) does
hureby cartify:

FIRST: That the Company it incorporared pursuant to the Revised Statuzes of the State
of Oregen. '

SECOND: Thar the Company owas otis huodred percent (100%) of the cutstanding
shares of the Common Srock, S.01 par vatue per share, of Reel.com, Inc., a Delzware
corpotation (such stock the “Conmmon Stock™), and that Reel.com, Inc. has no other class of
stock ocutstanding. .

THIRD: That the Company, by the following resolutions of ics Board of Directors,
diyly adapted of Junte 9, 2000, has spproved e merger of Reel.com, Ioc. ineo the Company:

RESOLVED, ! it is decmed advisable and i the best Iowesests
of the Comrpany that Reel.cem, [Inc.] be merged with aad into
e Company, with the Campaxny as the sarviving corpozaudon
and the Compary shall assume all of the s¢sets and labilices of
Reel.com (tha “Merger”); and it is further

RESOLVED, that the Company does hereby mecge Reel.com,
Inc. into itself purstiant to the Play of Merger, dated as of the
daz= hereof, substantially in the form presemted to this meeting
(the “Plan™); and it is fuether

' RESOLVED, that the form and provisions of the Plan and the
ransacuon described in the Plan are hezeby approved in all respects;
and it is further .

RESOLVED, thar cach of Mark J. Wacies, as Chief Execarive Officer,
David G. Martx, as Chief Finanesal Officer, and Donald J. Ekenan. as
Seniar Vice Prcsident apd General Counsal (each an " Aunthorized
Officer~ and collectively the *Authorized Officess”) {s suthorized, in
the name of and on behalf of the Company, 10 excaure, daljver and file
the Plan and all related documnents, agreamerts, certificares or

PURLAI2IR AT OS2 {S2HQOOT

TRADEMARK
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insouments coniemplaed by the Plan w which the Company ia a parzy,
with such changes, additions, and medifications as the Authorized
Officers, or any of them, approve with such delivery w be copclusive
evidence of such approval; and it {s further

RESQLVED, thaz the Compagy is suthorized {a) 1o perfortn, in
accordance with their terms, &e Plan and any other dogumenss,
agreewenrs, certificates and instrupnents to Which it s a pazty
and that axe conm:xplamdbyzhe?h.n. and () o ke any
additional action pecessury or appzapxiue 0 consumumate the
Mecxger as tomemplaiet by the Plaa.

RESOLVED, thar the Autkorized Officers are, and euch of them
is, surhorized to do Or causc to be done any and all such acts and
things 3ad to cxecute and deliver any and all such further
decumante and papers as he may deem necessary or appropriate
W carry into effect the fll intcut apd purpose of the foregoing
resolurions.

FOURTEH: 7The Company. the surviving corporation, hereby agrees that it may be .
served with process in Delaware in any procesding for enforcement of 2Ry obligazion of ]
Reel.com, Ioc, as well as for enforcement of any obligation of the surviving corporation :
arising from the merper, including any suit or other proceeding to enfozce te right of any
stockholders as determined in appraisal proceedings pursuam w Section 262 of the Delaware
General Corporation Law, and the Company hereby irrevocably appoinis rhe Secretary of
State of the State of Delawzre g4 its agent £o sccept zayvice Of process jx any such suir or
orber procesdings and § copy of such process shall de mailed by the Secretary of Stare (o
Hollywood Eptermaitmment Corporation at the following address: 9275 SW Pceyron Lane |
Wilsonville, Oregon 57090, Antendon: Depald J. Eleman.

IN WITNESS WHEREQF. the Company as caused this Cerdficate of Owpership and
Merger 1o be signed by its duly aucthorized officer, s 9™ day of June, 2000.

2

Foiag29116a 1 ATV IS240000
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PLAN OF MERGER
Reel.com, Inc,
with and into
Hollyweed Eptertainment Corporation

This Plan of Merger is dawed effective June 9, 2000 2nd was duly adopncd by the
Board of Directors of Hollywaad (u d=fined below).

Hallywood ard Reel.com (as defized below) are opemung corporations. At the
Effectve Time (defined below), Rael.com will merge with and zno Hollywood pursuam o
Sectdion 253 of the Delaware Geoeral Corparation Law and Section §0.491 of the Oregon
Business Corporation Act with the results set forth herein.

1. Merear.

1.1  Pamies to the Merger. The zames of the corporatdans proposing o
merge are Hollywood Enterminmenr Corporaton, an Qregan corporztion (“Haollywood™), and
Reel.com, Inc., 2 Delaware corperadan ("Regl.cam™) and the wholly owned subsidiary of
Hollywood, The suzviving corporation in the merger (the “Mcrges”) will be Hollywoed. -

1.2  Effectve Tupe of Merger. Hellywood and Reel.com shall execute a
Certificawc of Merger and Articley of Mezger, 10 be filed with the Secretary of State of the
Stares of Delaware and Oregan, respectvely. The Merger shall rake effect (the “Hffecrive
Time™) ac the time when both such filings arc completad. -

1.3  Effex of Mcrger. At de Effective Tits, Resl.com shall be merged
with and imme Hollywood as provided by the Delaware General Corporation Law and the
Orsgon Business Corposation Act, the sepatate carporate existence of Reel. com shalf case
acd Hollywood stall be the surviving carporarion subject to tie Azticles of Incorporation and
the Bylaws of Hollywood. The ourstanding equity securitics of Reel.com shall be canceled
withour consideration. All of tbe assets and liabilities of Reel.com will be transferved 10 and
assumed by Hollywood at the Effective Time.

2. Seperal..

2.1 FBurther Dacuments. The parties agree 1o execute all such further
inscnmenss ordanmasmzybcmsonzblymceswymeﬁectthemoses of this
Agreesaers and Plan of Merger.

[SIGNATURE FPAGE FOLLOWS]

PoarincTIBI6, T CONSTS0000 3
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mmm. mmmumuwmb««

DATED:  Yome§,2000

“ .
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FILED
ARTICLES OF MERGER JUN ~ 8 2000
OREGON
Reel,cony, Ine. SEGRETARY OF STATE

with and iato
- ‘Hollyweod Entertalmment Corporation

Taese Articles of Marger sre filed paxowans 10 ORS 60.491 ant ORS 60.494 by
Hollywood Entermainment Corporarion, 3o Oregon carporation (“Hollywood™), w be the surviving
corporation in the merger of Reel.com, Inc.. a Delaware corporation and the wholly owned
subsidiary of Hollywood (“Reel.com™), with and tuto Holiywood (tbe “Merger™).

1. The plan of merger ("Flan®) is atached horoto a5 Exhibic A ang is incorporated
herein by reference. €

2. The Merger was approved by the Board of Divectors of Hollywood. Because
Reel.com is a wholly owned subsidiary of Holtywoad, approval of the Merger was not required
by either the shareholders of Hollywood or the stockholders of Reel.com.

3. mmmhmwmnmmofumwmmcmﬁma;
Ovmership and Merger and Plan of Merger awe filed with the Secretary of State of Delswire and
. the time When the Articles of Mecger and the Plan of Merger ars filed with the Secretary of Staxc
of Oregon. : '
4. The person 0 contact about thiy filing is:
Kevin 8. Thames
Stoct Rives LLP
900 SW Fifth Ave., Suft= 2500

Portlaxl, OR 97204
Telephone (503) 294-9845

Dated: Juas 9, 2000. O, . e a

TRADEMARK
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PLAN OF MERGER

Recl.com, Inc
‘'with and ixro
Ho!lywood Entertainment Corparation

This Plan of Merger Is dawed effecxive June 9, 2000 and was duly adoptes by the Baand of
Directurs of Huuywood (as ﬁeﬂned below).

Hnllywood and Recl.com (as defined beIoW) are operating earporadons. At the
Bffeciive Time (defined below), Recl.com will merge with and into Hollywood pursusat o
Section 253 of the Delawate General Carporation Law and Section 60,4591 of the Oregon Business
Corporation Act with the posults set forth herein,

1. Mexger.

1.1 Pgties fo the Merges, The names of the carporations proposing 0 wrrge
are Hollywood Eatertainment Corporation, an Ozegon cosporation (“Hollyweod™), and Reel. com, -
Inc., a Delaware corporation (“Reel.com”) and the wholtly owned subsidiary of Hollywood. The
luvzvmgca:pormoninmex_x_wrger(me“mtxe!’)wluuaonywood. £

1.2  Bffective Time of Mayper. Hallywood and Reel.com shall exearne 3
Cargtificate of Merger and Articles of Marper, % be filed with the Secrenxy of Stawe of the Swates
ochhwmandeegou, Tespectively. ﬁeMﬂganmm‘E&cuwM')aﬂhc
ume when both suck filings ars completed.

1.3  Effcctof Mexges. At the Effective Time, Reel com shall be merged with
and into Hollywoed as previded by the Pelawate Genezal Corparation Law and the Omegon
Business Corporation Act, the separate corparate exisence of Reel.comn shiall cease and Hollywond
shall be the surviving corporaton subject to the Axticles of Intctporation and the Bylaws of
Hollywood. The owstanding equity securities of Reel.comt shall be canceled without
consideration. All of the assets and Habilities of Reel.com will be transfixred [0 and assumed by
Hollywood at the Effective Time,

2. Gep=ral. ,
2.1 BRFuanher Documents. Th:pameiag:eetoemclnsmhﬁmhn

MMormmasmyumemthmdww
2nd Flan of Mezgcr,

PortQ 4255703,  O11524-0002
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2.2 Countorparts. This agreememr miay be executed in any aumher of
coumerparts and aif executad counterparts will constitute one binding sgrecment. i

DATED: June 9, 2000

Pariass SN0, OEZALISL Q00D
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