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PAGE 1

The First State

¥, JEFFREY W. BULLOCK, SECRETARY QF STAYTE QF THE STATE OF
DELBEARE, DD HEREBY CERTIFY THE ATTACHED IE A TRUE AND COHREOT
COpYy OF I'S8E CERVIFIUATE OF ORNERSHIP, WHICH MERGEES:

TV DORP. Y, A DELAWARE CDORPORATION,

WITH AND INTO TV SUIDE, INC.Y UNDER THE HAME OF "PV GUIDE,
IRC. v, & CORPORATION CRGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELSWARE, AS RECEIVED AND FILED IN THIZ OFFICE THE
TRENTY-FIFTE DAY OF ROVEMBEE, A.D. 2014, AT I0:0% OTOLOCK A M.

& FILED COPY OF THIZ CERTIFICATE HAS BFEN FORWARDED T0 THEE

NEW CASTLE COUNTY RECORDER GF DEEDE.
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Stabe of Dalaware
Secretary of smm

Myigian of i’.’cﬁn
Dedivered 1600 i;{,"’sﬁfzﬁié
FYLES 30:01 BN IXSEnS2014
CERTIFICATE OF (RWNERSHIP AND MERGERY 14140851 ~ RILITFS FLIE

MERGING

Y Conp,
a Delowars corporation

WITH AND INTO

TY Guibpg, Exg.
a Delaware corporation

{Parsuant 1o Section 253 of the Delaware General Corporation Law)

TV Guide, Ine., 8 Delaware corporation (the “Cempany™), doss hereby cortify:

FamsT: That the Company was incorporated pursiant to the General Corporation Law of
the Siete of Delawars on December 18, 1886,

Spcomn: That the Company owns 100% of the sutstanding shares of each class of the
capital stock of UV Carp., 8 Delaware corporation {the “Subsidiany™).

Tairy: That the Company, by the following resolutions of its Board of Directors, duly
adopted on the 28 day of November, 2014, determined to merge into isell the Subsidiary on
the conditions set forth in such reschations:

WHEREAS, the Company owns 100% of the issued and faummfimg s:apxmi
stock of UV Corp,, its subsidiary (the “Sudsidiory™), and it is desmed 1o be in the
best interests of the Corporation to merge Subsidiary with and into the Company
in a statutory short-fonn merger pursuant o the provisions of Section 233 of the
Drstaware General Corporation Law, whereln the Company will be the surviving
corporation of such mergar;

Ny, THEREFORE, BE 17 RESOLVED, that the Subsidiary shall merge with
and into the Company, with the Company being the surviving corporation of such
merger and acquiring thereby all the assets and propertiss of the Subsidiary and
assuming all of the lishilities and oblipations of the Subsidiary;

RusoLven PURTHER, that by vivtue of the merger, and without any action
an the part of the Company or Subsidiary, all of the issued and outstanding shares
of capital stock of the Subsidiary immediately prior io the merger shall be
canceiled;

HESCLYED FUrTiey, thot the merger shall have the offvcts sct forth in the
BGOL {reluding Sectiun 259 therend). Without Hmiting the genemlity of the
forzgoing, and subject therein, at the effective tme of the merger, (i) oll the
propecties, rights, privileges, powers and franchises of the Subsidiary shall vest in
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the Company, and all debts, Habilides and duties of the Subsidiory shall bocome
the debts, Habilites and duttes of the Company and Gi} all the patent assels owned
by the Subsidiary (the “Padent 45reie”} are being transferred to, sssigned to, and
will become the property of the Company by way of the merger contemplated
hereby such that, from and afier the effectiveness of such merger, the Company
witl own all of the Patent Assets (and such transfer inchudes any and all oghts in
and arising from the Patent Assets including without Hmitalion the right to sue
aned mnintain corrently pending lawsubis for damsges, rovaltiss, injunetive relief
and other remedies for past, present or future infringerment).

Hesouven Fyrrieg, that the Company shall retain s own nane 8y st
forth in the Certificate of Ownership and Merger;

ResOvER FUnTHER, that the officers of the Company be, and each of
them hereby is, suthorized and divected to make, execute and couse 10 be Bled a
Certificats of Owrership and Merger seiting forth 8 copy of the resolutions o
merge the Subsidiary into the Company and the date of adoption thereof, attached
hereto as EXHIBIT A, to be filed with the Sserelary of Blate of the State of
Dielaware;

RESQLVED FURTHER, thal the officers of the Company be, and each of
thern hereby i, authorized and divesied, for and on behalf of the Company, to take
such further setionys and execule such documenis as each may deom nesessary or
appropriate to carey out the purposes of the foregoing resolutions,

Fourrti: The Company shall be the surviving corpomation.
Frers: TV Guide, Ine. shall be the name of the surviving corporation.

Srura: The Centificate of Incorporation of the Company, 55 now in foree and effect, shall
continue to be the certificate of incorporation of said surviving corporation.

SEVENTHC The Merger shall become effective on the date of filing of this Certificate of
Oramership and Morger with the Scerctary of State of the State of Delawsars,
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N Wrrness Wrereow, the Company has caused this Cortificate of Gwnerdip and Merger
to be exeaed and acknowledged by the awhorized officer set forth below on this o of
MNovember, 2014

TY Gupe, Ing,

oy A2l A

Nome: Pemela Sergeatf
Tithe: Authorized Officey

State of California

County of Soacs L4848 3

On %Efﬁ*éi?ﬂgté before me, Lt d_sac @&Wﬁh . Notary Public,
personaliy appeared_ FRWES 0 SEQCroow . whe proved o me on

the basis of satisfhctory evidence 10 be the personled whose namels) isfare subseribed fo the within
mstrument and ascknowledged to me that hefsheftbey executed the same in hisherthelr avthorized
capacityfies, and that by histher/thelr sipnoture{s) on the instrument the person{s), or the sty upon
behalf of which the porsonfeYacted, exesuted the instramont.

reertify under PENALTY OF PERIJRY under the laws of the Site of California that the forgoing
paragraph iz true and correct.

WITHESS my hand and official seal,

Sinatiee, et {Seal) T CANT P
e f,z SOn, ;a;esg‘mésa
S Fsmgg;;@mmg 8

Sy Bt e g, st

LERANIAN w
300358 vl
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N WrinEss WiEREoF, the Company has caused this Certifieate of Ownership and Merger
10 be executed and acknowledged by the awthorized officer set forth below on his ¥ of

Movembse, 2014,

UY Core.

&3

*g Fs"‘ ?
> § )
By: (Ddrmadey L4 LA.

Name: S’aﬁdﬂg Kaling.s
Tite: Authorized Officer

State of California

County of Saste {LaRe 3

Chiy EE}Z@ 201 before me,  Lav LA (%ﬁmf% Notary  Public,
personally appeared__ S pa0Y EALLSA whe proved 1o me on

the basis of satisfactory ovidence t© bo the personisy whose name(sd infave subscribed o the within
instrument and acknowledped 1o me that beshe/they sxscuted the same in hivherithelr authorized
capacity(ies), and that by kivtherfthelr signature{s} on the instrument the persontsf or the emity upon
behalf of which the person{sd avied, exconied the instrument.

teartify under PENALTY OF PERILRY wnder the faws of the Sute of California that the foreguing
paragraph is inue and conect.

WITMESS my hand and official zeal.

Siznaures,

RIGTELIR
Holasy ?am
So% Erangiace = Colifueniy

> by Coren B e g}

Fil LAY

o LA PERGIAT ]
g
g
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