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PREE 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF TRHE ZTaTE oF
DELANARE, DO BERERY CERIIFY THEE ATTACHED X A TRIUE ANDR COREECT
COPY OF THE CERTIFICATE OF QRNERSHIFP, RHICH MEREES:

TV GUIDE, INC.Y, A DELANAKRE CORPORATION,

HITE AND INTC "ROVI GUIDES, INC." UNDER THE NAME OF YROVY
GUIRES, INC.", A CORPORATION ORGANIZED AND EXIZTING UNDER THE
LAWS OF THE BTATE OF DELAWARE, A5 RECEIVED AND FILED IN THIZ
OFFICE THE TWENTY-FIFTH DAY OF ROVEMBER, A.D. 2014, AT 18:02
OICLOUK A M.

A FILED COPY OF THIS CRRTIFICATE BAS BFEN FUORWARDED TO THE

NEW CASTLE CRURTY RECORDER OF DEEDS,

ot
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State of Dalaware
Rt < off Ritabs
Hwinion of & sabions
Deddveeeed 10:80 IE/ES2004
FIIED I0g2 My\iﬁzﬁ?ﬁfi‘ﬁi-ﬁ
CERTIFICATE OF OWHERSHIP AND Mergegr FHI480555 - HA2iel Fuk

Menomng

TV Guipe, Inc.
w Delgware corporation

WITH AND INTD

Rovi Guines, Ing.
o Deloware corporation

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

Rovi Guides, Ino., 8 Deloware corpomstion {fthe "Uompany”), doos hereby conily:

First: That the Company was fncorporaled pursuant to the Gerenat Corporation Law of
the State of Dslaware on February 8, 2004,

Srcons: That the Company owns 100% of the sutstanding shares of sach class of the
capital stock of TV Guide, Inc., a Delaware corporstion {the "Sudsidiany).

Trirm That the Company, by the hbllowing resodutions of it Bowd of Dirsctors, duly
adopied on the BB day of Movember, 2014, detoonined 1o merpe into itself the Subsidiary on
the conditions sst forth in such resolutions:

WaeERreas, the Company owns 100% of the fssued and ontstanding capital
stock of TV Guide, Ine, its subsidlary (the “Fudsidinry™), and i s desmed to be
itn the best interssts of the Corporation to merge Subsidiary with and inlo the
Company in 3 stahitory short-form merger pursuant to the provisions of Section
253 of the Delaware General Uorpomition Law, whersin the Company will be the
surviviog corporation of such merger

Moy, TUSREFORE, 3817 R¥SoivED, that the Subsidiary shall merge with
and into the Company, with the Company being the surviving corporation of such
merger and acguiting thereby all the assels and propertios of the Subsidiary and
sesuming all of the Hahiliss snd obilgations of the Subsidiany

Rrsouven FURTHER, that by virtue of the merger. and without any action
an the part of the Company or Subsidiary, atl of the {ssued and ouistanding shaves
af capital stock of the Subsidiary immediaiely prior to the merger shall be
cancelled:

ResoLveD FURTHER, thal the Merger shall have the offects set forth in
the DOGCL {including Section 259 thereold. Withowt limiting the generality of the
foregoing, and subjoct themty, gt the elfective time of the merger, ) all the
properiics, nghis, privileges, powers and franchises of the Sobsidiary shall vest in

.... NN Ly
ER Gtk
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the Company, and all debts, Babilities and duties of the Subsidiary shall become
the debis, Habilities and dutics of the Company and (i) s}l the patent asssis owned
by the Subsidiary {the "Parens Asseie™) ave bednp tranaferrad to, assigned 1o, and
will become the property of the Uompany by way of the merger contemplated
hereby such that, from and after the effectiveness of such merper, the Company
witl own ali of the Paten? Asseis {and such tmansfer inchudes any and afl nighis in
and arizing from the Patent Assets including without Bmitation the night o sue
and maintain currently ponding hovsuits for dumages, royvalics, ijunslive relied
and siber remediss Bor past, present o Buture infringement).

Resorven FunrHer, tha the Company shall retain its own name a8 set
forth in the Certificate of Ownership and Merger;

Resouven Furrner, that the offfcers of the Company be, and each of
them hereby ix, mhorized and direcied o make, execue and cause o be Gled a8
Certificate of Owaership and Merger setting fonth 3 copy of the resolulions to
merge the Subsidiary into the Company and the date of adoption thereodf, sitached
hereto as Exnmer A, 10 be filed with the Seoretary of State of the Sue of
Lelaware;

Hesorven Furrner, that the officers of the Company be, and each of
them hereby i3, amborized and directed, for and on hehalf of the Company, 1o mke
such fether actions and exscote such documents as eaeh may deem necessary or
sppropriae 1o carey oul the purposes of the forseoing resedutions

Founrry: The Company shall be the surviving corporation.
¥irra: Bovi Guides, Inc, shall be the nawme of the surviving corpomtion.

Sixra: The Certificate of Incorporation of the Company, a5 now in fores and sffect, shall
gontinue to be the certificate of Incorporation of said surviving corpoeation,

Sevensi: The Mereer shall boeoms effcctive on the dale of filing of this Certificate of
Orwmership and Merger with the Seorctory of State nfthe Suate of Debvware.
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IV Wrrness WHEREDF, the Company has caused this Cortificate of Ovwnersbip and Merger
to be sacomed and acknowledged by the authorived officer et fornth below on this @ of
Movember, 2014,

Rovi Guipes, s

e L

Nmﬁ, Pamsla Secpeeff
Title: Authorized Officer

State of Califomis
Cowty of Newre fLaga 3

on Wasfeom before we, lam Lowde g:}%go w Notary  Public,
porsonally appesared MO DR SEE . who nroved 1o me on
the basiy of satisBictory evideros o be the pervonlsd whoss namslsh Bhe wi:mrﬁaeﬁ 1 the within
mstrument ond scknowiedesd 1o me that befshothe oxesuted the same in hisdhorthele awthorized
capacityiony and that by hisfhisfthelr sionabirely) on the ingnument the personis), or e ontiy upon
belialf of which the porson(s) acled, snecuied the insrument.

 onrtify woder PENALYY OF PERHIRY under the laws of the State of California thet the foregeing
paragraph is rue and ot

WITNEES my hand and official seal, { HE LA pcta,
- g Saaty mség ?i&i%?amis g
; - & _ i : 3
Signatre Tt e (Seal) Ao e
J‘_‘M““T 0“,.-*"‘ > -~
&
TLESEOsd vl
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I WiTNess Waereor, the Company has caused this Certificate of Ownership and Merger
o be ovecuied and ackoowiedpged by the authorized officer sed forh below on this Q&{“ of

Movernber, 2014,

TV Guipg, Ivg,

s %
ng Lol
o+ SEp s

Byt & /i:'{

Name: Sindy Kalish o

Titley Althorized Officer
State of California
County of _Sasmr {1 pdd 3
On ﬁ;l’«ﬁ}’ﬁ;f% hefore me, o Lesg @Lwﬁ&« Netary Publip,
personally appeared Saetnl Vel & . who proved to me on

the basis of satisfaciory evidense o he the porsonish whose namels) isfhse suliscribed to the within
instrument and sckoowlsdeed o me that kefshefthey executed the same in hisfheribelr suthorized
capacityeny and that by Setheritheir signalure(s) on the lnstument the persongs), o7 the entity upon
beball of which the persongs? acted, saseuted the insrument,

! remify under PENALTY OF PERIURY under the lows of the Swmte of Californie tha the fovegoing
paragraph i3 tue and correct,

WITHESS my hand and official seal

Sigmature W {Seal)

TIB LANE PERDINAL §
o RDMM, SIRTSAIE &
i Nobuy Fulde - Coltornle 8
Sas Praswizos Counly 3
By Do Sobse Spr. 1, 0188

ot

St MR ity
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