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The First State

I, JEFFREY W. BULLOCHK, SECRETARY OF ZTAYE OF THE STATE OF
DELAWARE, DO HEREBY CERITIFY THE ATTACHED IS A TRUE AND CORRECT
CORY OF THE CERTIFICATE OF ORNEREBEIP, WRICH MERGES:

CITARSIEEY TRLECAST, INC.Y, A& CRLIFORNIZ CORPORBYION,

WITH AND INTO “ROVY GUIDES, IWC.Y UNDER THE BAME OF "ROVI
GUILDES, FTRC.", A CORPORATION ORGANIZED AND BXISYTING UNDER THE
LAWE OF THE STATE OF DELANARE, AF RECEIVED ARD FILED IN THIS
DEFICE THEE TWERTY-FIFTE DAY OF NOVEMBER, A.D. 2014, &% 1Q
DICLOCK ALM.

& FILED COPY OF TRIS CERTIFICATE HAS BEEN FUORWARDED T0 THE

REW CABTLE COUNTY RECCRDER OF DEEDRS.

SANESI

:Zk Jeffrey W Bullock, Secretory of Sate
AUTHENTICATION: 1817838

DareE: 12-03-14

3171181 sigom \ “;—;

1434860570

You may wverlfy this serbtificete oaline
at coxp.delewsre. gov/anthver. sh
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Btate of nizwvara
Sacreiy of Stobe
Bivigion o ﬂaﬁramm
Belivered 18:00 11/88,2034

I0:00 AM 11/75/8814

FILED
SRY 141460870 - 317381 FIIE
CERTIFICATE OF OwnersHp ano MERGER

MERGING

STARSICHT TRLECAST, INC,
a Lalifornia corporation

WITH AND INTO

Bovi GUines, Ino,
a Defoware corporation

{Purstant o Section 233 of the Delaware General Corporation Law)

Rovi Guides, Ine., 2 Delaware corpomation (the “Company™. doss hereby certily:

FirsT: That the Company was incorporated pursuant to the General Corporstion Law of
the State of Delaware on Februsry 9, 2000,

SeooNg Tha the Company owns 100% of the ourstanding shares of esch class of the
capital stock of Starsight Telecast, Inc., a California Corporation (the “Subsidiary™),

TireD: That the Company, by the following resoludons of its Board of Disectors, duly
adopted on the 3 day of November, 2014, determined 1o merge into itself the Subsidiary on
the conditions set forth in such resoiutions;

WHEREAS, the Company owns 100% of the issued and ouistanding capital
siock of Starsight Telecast, Ine., iy subsidiary (he “Sedsidiory’”), and &t &
desmed 10 be in the best interests of the Corporation 1o merge Subsidiary with and
into the Company iv 2 statutory shon-form merger pursuant 10 the provisions of
Sectdon 233 of the Delaware General Corporation Law and Section 1108 of the
California General Corporstion Law, whereln the Company will be the surviving
corporation of such merger;

Mow, THEREFORE, BE 17T RESOLVED, that the Subsidisry shall merge with
and into the Company, with the Compuny being the surviving corporstion of sech
marger and acquiving thessby all the sssels and properties of the Subsidiary and
sssuming all of the Habilites and obligations of the Subsidiary;

Resonven FURTHER, that by virtue of the merger, and withou! any action
on the part of the Company or Subsidiary, all of the issued and cutstanding shares
of capital siock of the Subsidiary immedistely prior 1 the merger shall be
cancalled:

ResoLven FIRTHER, that the Merger shall have the effects set forth in

the DOCL (ocluding Section 259 thereof), Without limiting the gonerality of the
foregoing, and subject thereto, 8t the effective time of the merger, (i) all the

FHOAE0E v

PATENT
REEL: 035333 FRAME: 0418



properiies, rights, privileges, powers and {ranchises of the Subsidiary shall vest in
the Company, and sl debis, Habilities and dutizs of the Subsidisry shall become
the dehis, lighilities and duties of the Company and Gi} all the patent assets owned
by the Subsidiary (the “Fateny As5eis™) ars being wansferred to, wssigned to, and
will become the property of the Company by way of the merger contemplated
hereby such that, from and afier the effectivensss of such merger, the Company
will own sil of the Patent Assets (and such pansfer inchades any and all rights in
and arising Bom the Patent Assels including without limitation the tight to suc
and maimtain currendy pending lawsults for damages, royalties, injunctive relief
and other remedies for past, present or fubuwre infringement).

HesoLven Fumrnes, that the Company shall relain s own name 85 set
forth in the Certificate of Ownership and Merger;

Resouves FURTHER, that the officers of te Company be, and each of
them hereby is, authorized and dirscted to make, executs and cause 1o be filed a
Certificnie of Ownerstap and Merger seiting forth a copy of the resolutions o
merge the Subsidiary inlo the Company and the date of adoption thereof, attached
hereto a5 EXHIBIT A, 1o be fled with the Secorctary of State of the State of
Dielaware;

HresoLven FURTRER, that the officers of the Company be, and each of
them hereby is, suthorized and directed to make, sxecute and cause 1o be filed a
Certificate of Ounership selting forth 8 copy of the resclutions o merge the
Subsidiary into the Company and the date of sdoption thereaf, attached heretp a5
Exumer B, to be filed with the Secretary of State of the State of California;

BEsoLveDd FURTHER, that the officers of the Company be, and each of
them herehy s, mhorized and directed, for and on hehalf of the Company, to ke
such further actions and execute such docmments as each may deem necessary o
appropriate to carry out the purposes of the foregoing resolutions.

Fourrae The Company shall be the surviving corporstion.
Firrs: Rovi Guddes, Ine. shall be the name of the surviving corperation,

Sixrw: The Corificats of Incorporation of the Company, 25 now in {ome and effect, shall
continue 10 be the centificate of incorporation of sald surviving corporation,

Sevenya: The Merger shall become effective on the dade of Hling of this Cortificste of
Orwvnership and Merger with the Seoretary of State of the State of Delaware.

£

MBS v
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re Wrrness WHEREOF, the Company has coused this Certificate of Ownership and Merger
10 be executed and acknowledged by the awtheowized officer ot fonth below on this 2 of

Movember, 2014,

Rov Guines, Ing

By: -----:ifﬁ /

Namg; Pamela Sergeﬁff
Tile: Authorized Officer

State of Califomia

County of_Sastf LLoRs 3
Cm mgﬁ@?“ﬂ befons  mwe, hm_ .--.2:: Yol vl . Motary Public,
personally appeased bORNEL.0 S8 LEEEE , who proved o me on

the basis of satisfactory evidence to be the person{st whose nanwlsd i w&amnbed i the within
imsteament and acknowledped to me that befshefthey eacouted the same in histherfthelr anthorized
capacityfisgl, and that by bio/her/thelr signoture(p¥ on the instrument the personlsd, or the emtily upon
behalf of which the porson(s¥ acted, executed the instrument,

{ certify under PENALTY OF PERFURY under the laws of the Siate of California that the foregoing
paragraph is true and corect,

WETHRESS my hand and officisl scal, 5 il LASE SIaem 3
=4 DOMM. 21975418 o
5 l 3 & ﬁ%ﬁi‘y Publle - Colifpmie
iznat , Frameiens Sty
gnalugg h : o s dor T 300
?E@ ME i3
L0880, eﬂﬁ%@% ;
X mﬁ?ﬁ?’m&sm Gmm?y
MO v Wiy Conen, Esciws feg, 37, misi
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B Wreness WHEREOS, the Company has caused this Cenificae of Gwnership and Merger
o be execuied snd sclmowledged by the awthorized officer set forth below on this 8 of
Movember, 2014,

STassionT TELECAST, NG,

Y

N

Name: Saﬁ'dy Kaling &’
Tithe: Authorized Officer

State of Califomiz

County of SewTn LLARA }
{in ﬁi}gﬁ;‘;ﬂ%&% before me, 0 L ANE @93’ s A . Moty Public,
personally appeared _ﬁwﬁ Ediiaad who proved 10 me on

the busis of satisfactory evidence o he the persenisr whose name(sr isfore subsoribed to the within
instrwment and acknowledged 0 me thal hefsheftbey executed the same in hsfherithair suthorzed
capacitytivel, and that by hisfherfthelr signature(s} on the mstrument the persond{sd, or the entity upon
behalf of which the person(yf scied, executed the instrument.

i eenify under PENALTY OF PERJURY under the laws of the Siate of Califomia that the foregoing
paragraph 15 tus and correct.

WITMESS my band and official seal.

3040380 i
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