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PAGE 1

The First State

I, JEFFREY W. BULLOCE, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF ONNERSHIP, WEICH MERGES:

Py GUIDE, INC.?, A DELAWARE CORPORATION,

WITH AND INTC "ROVI GUIDES, INC.? UNDER THE NAME OF “ROVY
GUIDES, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE THENTY-FIFTH DAY OF NOVEMBER, A.D. 2014, AT 10:02
O'CLOCKE ALM.

A FILED COPY OF THIS CERTIFICATE HAS BREN FORWARDED TO THE

NEW CASTLE CQUNTY RECORDER QF DEEDE.
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Btate of Dalaware
Do Fof Stabe
Bivigdion of & saiions
Selivered 10:80 I3/2E8/2004
FIIED 16:82 M}If;’?ﬁfﬁﬂlé
CERTIFICATE OF OWRERSHIP AND MergegTry +EI480535 ~ S73i8t Fok

Meroing

TY Guipg, Inc.
w Delgware corporation

WITH AND [NTO

Rovi Gines, Inc,
a Dplaware corporation

{Pursuant to Section 233 of the Delaware General Corporation Law)

Rovi (uides, Inc., 2 Delaware corporation {the “Cempany™, does horeby contify:

First: That the Company was incorporaied pursuant to the General Corporation Law of
the State of Delaware on February 9, 2004,

SEconp: That the Company owns 100% of the sutstanding shares of sach class of the
capital stock of TV Guide, Inc., 2 Delaware corporation {the “Subsidiary™.

Tuirm That the Company, by the Ibllowing resolutions of its Board of Directors, duly
adopted on the DR day of Movember, 2014, detormined to merge inn itself the Subsidiary on
the sonditions set forth in such resolutions:

WHEREAS, the Company ovwns 134 of the issued and outstanding capital
stock of TV Guide, Inc, its subsidiary (the “Fudsidiory™), and it is desmed 1o be
inn the best interssts of the Corporation to merge Subsidiary with and inlo the
Company in 2 stabidory short-form merger pursuznt to the provisions of Section
255 of the Delaware General Corporation Law, whesrsin the Company will be the
surviving corporation of such merger;

Mo, THEREFORE, BE 17 R¥SoLVED, that the Subsidiary shall merge with
and into the Company, with the Company being the surviving corporation of such
merger and acguiring thereby all the assels and propertios of the Subsidiary and
assuming all of the Hahilitiss and obligations of the Subsidiary;

Resovven FORTHER, that by virtue of the merger, and withewt any action
an the part of the Company or Subsidiary, ail of the {ssusd and onistanding shares
of capital stock of the Subsidiary immediately prior o the merger shall be
cancelbed;

ResoLveDd FURTHER, thal the Merger shall have the offects set forth in
the DOCL (including Section 259 thereof). Without Umiting the generality of the
foregoing, and subjoct thersty, at the effective time of the merger, ) all the
properties, nighis, privileges, powars and franchises of the Subsidiary shall vest in

.......
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the Company, and al debts, habilities and duties of the Subsidiary shall become
the debts, Habilities and dutics of the Company and (i) all the patent assels owned
by the Subsidiary {the "Parest 4osete™) are being wansforred to, assigned to, and
will becoms the property of the Uompany by way of the merger coniemplated
hereby such that, Fom and after the effectivencss of such merger, the Comparny
will own all of the Patent Assets {(and such transfer inchudes any and all righiz in
and arising from the Patent Assets including withouwt Bmitation the righ! o sue
and maintain cusrently pending lawsuits for dwmages, royalties, injunstive relied
and other remedies for past, present or fulure infringement).

Resorvis FURTHER, that the Company shall retain its ovwn name as set
forth in the Certificate of Ownership and Merger;

ResoLveDn FurTtoeR, thot the officers of the Company be, and each of
them hereby iy, muthovized and direcied o make, execuie and cause o be Gled 5
Certificate of Ownership and Merger setting Rorth 2 copy of the resslutions fo
maeree the Subsidiary into the Company and the date of adoption thoreef, sttached
hereto as Exammar A, 1o be filed with the Secorstary of State of the Swmwe of
Delaware;

HrsoLven FUrTiER, that the officers of the Company be, and each of
them hereby is, amhorized and divected, for and on bebalf of the Company, 1o ke
such further actions and execute such documents sy esch may deem necessary or
appropriate 1o carey oul the purposes of the forsgoing resolutions.

Fourti: The Company shall be the sorviving corporation,
¥Firrre: Rovi Guides, Inc. shall be the name of the surviving corpormtion.

Sexra: The Cenificats of Incorporation of the Company, a3 now in fores and effect, shall
eontinue to be the certificate of incorporation of said surviving corporation,

Sevessu: The Merper shall beeome effective on the date of filing of this Certificate of
Cremership and Merger with the Secretary of State of the State of Delaware.
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IV WITNESS WHEREOF, the Company has caused this Certificate of Ownership and Merger
to be excomed and acknowledged by the authorized officer set forth below on this 4 of
Movember, 2014,

Rovy Guines, Ing,

DA

Name;, Pamsla Serpeeff
Title: Authorized Officer

State of Califomia
Coundy of Newerre fLaga }

on E gf?{}%i% before we, m boals g}g@ 1AL , Notary FPublic,
personally appeared PO TRELS Pl oy , who proved to me on
the basls of satisfactory evidence 10 be the personisd whose name(yh isfwe N‘b‘mi‘ibsﬁ 0 the within
fnstrument and ackaowledged to me that befshe/they sxecuted the same in hisdherfhels authoriesd
capatity{iesy snd that by hisgfhesfthelr signabure(®) on the instument the personfs), or the ontity upon
behall of which the person{s) acted, sxscuted the lnstrument.

T eeetify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
awgmpﬁ is true and correct,

i LANE FoRtiE

WITNESS my hand and official seal, { T Lhke PiRCHL -

g Sactwy Psﬁsﬁgg @fssm;s 2

. - - ¥ Siaet B o =

Sgnature T e A " ™ {Geal) i m@ﬁ@m&w g?%s?msﬁ
»-'“‘"'ﬁ fff_..-* .
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I WrTness Wiereor, the Company has caused this Certificate of Ownership and Merger
w be execuisd and ackoowledged by the authorized officer set forh below on this :23{“ of
Movernber, 2014,

TV Guips, INg,

¢ Vi
By Qgi%ﬁi% U{“"/

Nasme: Sndy Kalish
Title Athorized Officer

State of California
County of _Seear_ {iadd 3

On 1 !2«5@ f?m;,g hefore me,  den b est @me« MNotary  Publie,
personally appeared ToaeCnl KMdal & , who proved to me on
the basis of satisfaciory avidence & be the person{si- whose name{sy isfae subscribed o the within
instrumeny and ackaowledged 1o me that hefshefthey executed the same in hisfherfhelr authorized
capacityeny and that by Metheriheir signature(s} on the instrument the persongs), o7 the entily npon
beball of which the persongs) soted, exseuted the instrumant,

I remify under FENALTY OF PERIURY under the laws of the Swuee of Californie that the faregoing
paragraph i3 true and correct.

TiR EARY FROCISAL

WITNESE my hand and official seal. §
. COMM, BI57§438 4
i Noluy Fobde - Collormis 8

i &
Signature {Seal}]  BY Sans Francises Sy

- P LSS o B d 27 a8}

THESEDIZE ol

PATENT
RECORDED: 12/23/2014 REEL: 034579 FRAME: 0374



