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[0 Assignment Merger
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Other_see accompanying Transmittal Lettex
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State of Delaware
Office of fhe Secretary of State Pace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"NEXTLEVEL SYSTEMS OF DELAWARE, INC.*, A DELAWARE
CORPORATION,

WITH AND INTO "NEXTLEVEL SYSTEMS, INC." UNDER THE NAME OF
"NEXTLEVEL SYSTEMS, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE THE TWENTY-FIFTH DAY OF JULY, A.D. 1997, AT 1:03

O’CLOCK P.M.
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Edward ]. Ereel, Secretary of State

AUTHENTICATION: 9267170
DATE:
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981327300 08-24-98
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STATE OF DELAWARE
SECRETARY “OF STATE™ '
DIVISION OF CORPORATIONS
FILED 01:03 PM 07/25/1997
971247749 - 2702865

CERTIFICATE OF MERGER
OF
NEXTLEVEL SYSTEMS, INC.

AND
NEXTLEVEL SYSTEMS OF DELAWARE, INC.

Pursuant to Section 251 of the
General Corporation Law of the State of Delaware

The undersigned corporation organized and existing under and by virtue of
the Genera) Corporation Law of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger is as follows:

Name State of Incorporation
NextLevel Systems, Inc. Delaware
NextLevel Systems of Delaware, Inc. Delaware

SECOND: That an Agreement and Plan of Merger between the partics to
the merger has been approved, adopted, certified, executed and acknowledged by each of
the constituent corporations in accordance with the requisements of Section 25} of the
General Corporation Law of Delaware.

THIRD: That the name of the surviving corporation of the merger is
NextLeve} Systems, Inc.

FOURTH: That the Certificate of Incorporation of NextLevel Systems, Inc.
shall be the Certificate of Incorporation of the surviving corporation,
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FIFTH: That the executed Agreement and Plan of Merger is on file at the
principal place of business of the surviving corporation, the address of which is 8770
West Bryn Mawr Avenue, Chicago, Illinois 60631.

SIXTH: That a copy of the Agreement and Plan of Merger will be
furnished by the surviving corporation, on request and without cost, to any stockholder of
any conslituent corporation.

SEVENTH: That this Certificate of Merger shall become elfective at 1:03

p-m., New York timc, on July 25, 1997.

Dated: July 28, 1997
NEXTLEVBL SYSTEMS, INC.

s?‘W ﬁ"

aine Keith A. Zac

Title: Vice President and
General Counsel

ATTEST:

By

Name: Thomas Dumit
Title: Vice President
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