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PAGE 1

The First State

X, JEFFREY W. BULLOCK, SECRETARY OF STATE QF PRE ST4rE OF
DELAWARE, DO HEREBY CERUIFTY TER ATTACHER IfF A TRUR AND CORRECY
LOFY QF TRE CERVIFICATE QF (RNERSHRIFP, REICK MERGES:

TV GUIDE, INC.", A DELAWARE CORPORATION,

WITE AND INTQ "ROVI GUIDES, INC.T” UNDER THE NAME QF "ROVY
GUIDES, INC.Y, & CORPORATION ORGINIZED AND RIXISTING NDER T®E
LAKE QF TRE STATE OF DRELAWARE, AS RECEIVED AND FILEL IN THIE
OFFICE TRE THRENTY-FIFTH DAY OF NOVEMBER, &.D. 2014, AT 10:02
GICLOCK & ¥

A FILED COPY OF THIS CERPIFICATE HAR DREN FORWARDED IO TEE

NEW CASILE CQUNTY RECORDER QF DEEDS.

NSNS

jafivoy W Bullonk, Senretawy of sw
31FIIEY BIGsN AUTHENTECRTION: 1525688

T414860535 DAYE: I2-05-14

You may varily this certificate onldise
st corp.Jdeisyare. gov/suthvse, shind
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Siate of Delawsre
Becuebary of Jtabs
Divigdon of & raitions
Deliveced 10100 S84 11/25/2014
FILED 19107 AN 1172572018
»r ~ ~— By
CERTIFICATE OF OWAERSHIP AND MenGeehey SH480535 - 3172181 FIIR

MERGING

TY Guing, Inc.
w Delaware corporation

WITH AND INTO

Rovi Guipes, Ing.
@ Delmware corporation

{Pursus 1o Section 233 of the Delaware General Corporation Law}

Rovi Guides, Inc., 8 Delaware corporation {the *Campany™), docs horeby contify:

Fimst: That the Company was incorporated pursuant to the General Corporation Law of
the State of Delaware on February 9, 2000,

Seoone: Thet the Company owns 100% of the outstanding shares of each olass of the
capital stoek of TV Guide, Inc., 2 Delawars corporation (the “Subsidiarny™).

Trere: That the Company, by the fbllowing resolutions of itz Board of Divsctors, dely
adupted on the DR day of November, 2014, dolermined to merge into iiself the Subsidiary on
the conditions set forth in such resolutions:

WHEREAS, the Company ovwns 100546 of the issued and outsianding capital
stock of TV (uide, Inc, Its subsidiary (the “Subsidiary™), and it is desmed 10 be
in the best interests of the Corporation to merge Subsidiary with and inlo the
Company 1t 8 stiabstory short-form merger pursuant o the provisions of Section
253 of the Delaware General Dorporation Law, whersin the Company will be the
surviving corporation of such merger;

Niswy, THEREFORE, BE 17 RES0LVED, that the Subsidiary shall merge with
and into the Company, with the Company being the surviving corporation of such
merger and aoguining themby all the assets and propertics of the Subsidiary and
assuming alf of the liahiltiss and obligations of the Subsidiary;

ReEsoLven FURTHER, that by virtue of the merger, and without any action
on the part of the Company or Subsidiary, all of the issusd and sutstanding shares
af capital stock of the Subsidiary immedistely prior to the merger shall be
cancelled;

Resorvep Furtigr, thal the Merger shall have the offects set forth in
the DOCL (ncluding Section 239 thereof). Without Umiting the generalhty of the
foregeing, and subject thersty, at the effective time of the merger, ) all the
properties, rights, privileges, powars and franchises of the Subsidiary shall vest in

FEESOBH4E ¥
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the Company, and all debia, Habilities and duties of the Subsidiary shall become
the debts, Habilities and dutics of the Company aad (i1} all the patent asssis owned
by the Subsidiary {the "Parent Asseis™) are belng transfrred to, assigned to, and
will become the property of the Company by way of the merger contemplated
hereby such that, fom and after the effectiveness of such merger, the Company
will own all of the Patent Asseis {and such teansfer inchades any and all rights in
and arising from the Patent Assets including withowt imdlation the right o sue
and maintain currently pending lawsuits for damages, royalties, injunctive reliel
and other remmedies for past, present or future infringement).

Resorvee FURTHER, that the Company shall retain its own name as set
forth in the Certificate of Ownership and Morger;

ResoLveD FURTHER, that the officers of the Company be, and each of
them hereby s, muthorized and directzd to muke, execute and cause (o be fled 8
Certificate of Ownership and Merger seiting forth 2 copy of the resolutions fo
morge the Subsidiary into the Company and the date of adoption thoreod, sitached
hereto as Exusir A, 10 be filed with the Secretary of State of the Swie of
Delaware;

Resorven FURTHER, that the officers of the Company be, and each of
them hereby is, awhorized and divected, for and on behalf of the Company, 1o ke
such frther actions and exscote such documents ay each may deent pecessary or
appropriate 1o carry out the purposes of the foregedng resolutions,

Fourri: The Company shall be the surviving corporation.
Firrr: Rovi Guides, Inc. shall be the name of the surviving corporation.

SixtrH: The Certificate of Incorporation of the Company, as now in fores and ffect, shall
continue to be the certificate of incorporation of said surviving corporation.

Sevesra: The Merger shall hecome effective on the date of Hling of this Certificate of
{ramership and Merger with the Secretary of State of the State of Delaware.

1E1550446 vi
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EN WHTNESS WHEREOF, the Company has caused this Certificate of Ownership snd Merger
to be excomed and acknowledged by the authorized officer et forth below on this 4 of
MNovember, 2014,

Rovy GUines, IRG.

Mame: Pamsls Sergeeff
Title: Avthorized Officer

Sinte of Califomia

Counly of _Naerrs {ioas }
on _Waslzom before me, i Lasls Qg&: iyl . Netary Public,
personally appeared faowan w » who proved to me on

the basis of satisfactory evidence 1o be the personisd whoss name(y) isfave subseribed o the within
fnstrument and acknowledged 10 me that hefshe/they executed the same in histhorfbelr suthorized
capacityliesd snd that by hisherfthelr signature(s) on the instument the person{s), or the entity upon
behalf of which the person{s) acted, executed the Instrument.

! certify under PEMALYY OF PERHIRY under the laws of the State of California that the fovegoing
paragraph iv trag and correct.

WITNESS my hand snd official seal. ig T LsNERLRCHAL )

Y Belery Publts - Callfornis 3

N - SaiFramelute Coutty =

Sigﬁaiuf& W {5’&3&3) @m;m Aos, 57, maﬁ?
w"'"r fﬁ”o

FLESROA4E v
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N Wrrness Wiaersor, the Company bas caused this Certificate of Ownership and Merger
w be execued and ackoowledged by the anthorized officer set forth helow on this 4 of

November, 2014,
TY GUIDE, INC.
£3 £,
e ;!
By: 9:&"“’55% - i‘"“
Mame: %ﬁi’%ﬁd}i Kaliga
Titler Authorized Officer
State of Californta
Covny of _Searn {Lpdd ;
On 3 ;23 ;"Z’s:f:*«} before me, Ln L E @ﬁ(wﬁ&« . Notary Public,
personally appearcd Sepefnl ¥Maal & , who proved o me on

the basis of savisfaciory svidence to be the person{si- whose name(sy isfame subscribed to the within
instrument and ackaowisdged 1o me that kefshefthey executed the sume in Risfherfithedr suthorized
capacity (e and that by ethertheir signature(s on the nstrument the personlal, or the emily upen
behall of which the person{s) acted, exscutsd the instrumeant,

| rerify wnder PENALTY OF PERIURY under the laws of the Swte of Colifornia that the foregoing
paragraph is true and correct.

T LANE FERCIVAL }
- COMM, RISTS4ER &
i Nolney Fuldic < Colifeents 3
San Francligs Sodly 2
Lreren, xoes &, 27, gt

2

WITNESS my hand and offickal seal.

Signature W {Seal)

-

HESRRIZE
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