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PAGE 1

The FHrst State

I, JEFFRYY W. BULLOCK, SECRETARY OF STATE OQF TEE STATE oF
DELANSRE, DO HERERY CERIIFY ITEE APTACHED IE & TRUE AND CORRECT
COPY QF THE CERPIFICATE OF OENEREEIP, WHICH MEREES:

TV GUIDE, IRC.?, A DELANAERE CORPORATION,

WITE AND IHTR "ROVI GUIRES, INC.Y UNDEZ THE NAME QF "ROVI
GUIDES, INC.Y, & CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWE OF THE STATE OF RELAWARE, A5 BECRIVED AND FILEDR IN TEIS
OFFICE THER TRENTY-FIFTH DAY OF BOVEMBER, A.D. 2014, &% 10:82
QICLOCKE A M.

& FILER COPY QF THIS CERTIFICATE HAS OPFRN FORWARDER IO THE

NEW CASTLE COUNTY RECQRDER OF BEEDS.
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Stats of Dalswere
Seopelsry of Stals
BDiviedon of Corporalices
Daddverend 08 A 13;}2@-’#2@3%3
TVIEED 10:02 AM 11/28/3018
{2 3 oy N et 3 y 4R
CORTIFICATE OF (RVNERSHIP AND Mengeaory J48053F - 3321381 FILR

MERGING

1Y Guipe, Inc.
w Deloware corporation

WETH AND INTD

Rovr Guines, Ing,
& Delaware corporation

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

Rovi Gusdes, Ine., a Delaware corposation {the “Compeany’™), dogos horeby coniify:

Fimst: The the Company was incorporated pirsusnt to the General Corporation Law of
the State of Delaware on February 8, 2000,

Szeowvp: That the Company owns 100% of the outstanding shares of each class of the
capital steek of TV Guide, Inc., a Delawarg corporation {the “Sedsidiary™).

Tans That the Company, by the lollowing resolutions of ity Bowrd of Dissctors, duly
adopted on the B day of November, 2014, delormined to merge into iself the Subsidiary on
the conditions st forth in steh reselutions:

Wieneag, the Company owng 100% of the issued and outstanding gapiial
stock of TV Guide, Inc, its subsidiary (the “Sudsidinory™), and 1 18 desmed 1o he
i the best interests of the Corporalion 10 merge Subsidiary with and into the
{ompany in 3 statitery short-form merger pursuant to the provisions of Boction
253 af the Delaware General Uorporation Law, whersin the Company will be the
surviving corporation of such merger,

MNiw, THEREFORE, BE 1Y RES00VED, that the Subsidiary shall merge with
and into the Company, with the Company being the surviving corporation of such
merger and acgquiring thereby all the assets and properties of the Subsidiary and
assuming alf of the labilities and obligations of the Subsidiary;

Resouvee Forvaer, that by virtue of the merger, and without any action
an the part of the Company or Subsidiary, sll of the {ssusd and puisianding shares
of capital stock of the Suhsidiary imumedistely prior W the merger shall be
cancellsd;

RESOLYED FURTHER, that the Merger shall have the offects sei forth in
the DGCL (nchuding Scction 259 thereoll. Without limitog the generality of the
foregoing, and subjoot thersty, st the efifvctive time of the merger, G) 8l the
propertics, nghts, privileges, powsers and franchises of the Subsidiary shall vest in

PATENT
REEL: 047444 FRAME: 0455



the Company, and all debia, Habilities and duties of the Subsidiary shall become
the debis, Habilities and duties of the Company and (i1} all the patens assets owned
by the Subsidiary (the "Pavent Assars™) ave being twansforved to, sssigned to, and
will become the property of the Usmopany by way of the merger contemplaied
hereby such that, from and afior the effectivensss of such merger, the Company
witl own all of the Patent Asseis {and such tiansfer inchades any and all nghis In
and arising from the Patent Assets mcluding without Hmitation the right fo sue
and mudniin cuerently pending Jawsuits for damapes, rovalties, injunctive relief
and other remediss for past, present or Ruure infringement),

Resorven FunTHER, that the Company shall retain il ovn namne 85 seb
forth in the Cortificate of Ovnership and Merger;

Resonven Funrtuen, that the officers of the Company be, and ench of
them hereby is authorized and divected 10 pwke, sxecute and cause o be fled 3
Certificate of Ownership and Merger seiting forth a sopy of the resolutinns ®
meres the Subsidiary inte the Compary and the date of adoption theesof, aitached
hereto g5 BXRIBIT &, to be filed with the Secretary of Staie of the Swe of
Delawars

Resorven Furtnek, that the officers of the Company be, and sach of
shem hereby is, authorized and divected, for and on behnlf of the Company, 10 ke
such futher actions and exccuts such dotuments as each may deem necsssary of
sppropriate o carry oul the pusposces of the foregeing resedutions.

Fourti: The Company shall be the surviving corporation,
Frrrre Kovi Guides, Inc, shall be the nsme of the swrviving corporation.

Suvrn The Certificate of Incorporation of the Company, as now in foree and affecy, shall
gontinue fo be the certificate of insorporation ol sald surviving corporation.

Sevesra The Merger shall beowme effective on the date of Hling of this Certificate of
Cremership and Merger with the Secrotary of State ol the Stte of Dedoware
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Iy Wirness WHEREDS, the Company bas caused this Certificate of Ownership and Merger
to be excomed and acknowledped by the suthorired officer set forth helow on this G of
Nevember, 2014,

Rovi Guines, INC.

By: :’Z;«{i /jj UZ"’!

Name: Pamele Sergeeff
Title: Authorized Officer

Swde of Cslifomia

County of wﬁg‘;@m-g& i‘;u\eggﬁs&- _ }
on  zdbey | | before we, TTenilans ?@E{ L. Motary Fubli,
personally appeered $Morwan SeRemi . who proved to me o

the basis of sstisfacoery pvidence 1o be the person(sd whoss () lehive subsenibed 1o the within
testrument and schnowiedged to me thie beishe/ther executed the same i hafherthelr muthorbeed
capacityliesh and that by wfbar/helr sionature(s) on the insrument the personfel, wr the ontity upon
behalf of which the porsonds) scted, exscuted the Instrament.

T certify under PENALTY OF PERRIRY under the laws of the State of Californis that the foregoing
paragraph is true gnd correet

T LR PR
COMM, 2187808
Halary Pl - Oliteris. 2

WITHNESS myy hand and oificial seal,

o B 5 ; Rae Feanchiea Loy
Stasatrs e e gy ¥ 3t Conws, Easirns v, 37, 3015 4
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¥ WiThEss Warsear, the Company has coused this Terificate of Owasrship and Maog
w be exeomed and scknowledged by the sutherized officer s fonh belowe oo this M of
Novenher, 2084

TV S, Ie.
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YN : ;
Nigne: Sindy Kalida
Title: Avthorized Offieer

State of Californin :
Covmy of _Sean {ladd §

§

s 4 ] §?§:§$§ belfore me, tigﬂ Laug %Eﬁ»i\ﬁ%@‘i« . Motary Pobdi
perssaally appeared Dty KA R . who proved woms o

the basia of satisfuotory evidence o be the povkonisk whose same{r ivfam subsfuibed o ahe Within
instrumeny ond sckoowisdpad b ome that befcivdithey onouted the e o Mederitheis authorizad
papacliy et wnd that by Suddibedr dlonstred®) oot the ninimeit the personds), or g coTiy oo
hehaly of shivh the porsonts? soted, exeonted the strument,

ceriify under PENALTY OF PERIURY wader the kwe of the Sue of Californis that the forogaing
garaprash s insand sorrest
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