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PRGE 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF TEE ZTATE OF
DELAWARE, DC HEREBY CERTIFY THE ATTACHED I5 A TRUF BNL CORRECT
COPY OF TEE CERTIFICATE OF OWNERSEIP, WHICH MERGES:

YTV GUIDE, INC.7”, A DELARAKRE CORPORATION,

WITH ARD TEIPC "ROVI GUIDES, I8C." DHDER THE HAME QF "ROVI
GUIDES, INC. .Y, A CORPORATION ORGANIZED AND EXISTING ONDER THE
LAWs F TEE STATE OF DELAWARE, AS BECEIVED AND FILED IN THIE
OFFICE THE TWENTY-FIFTE DAY OF NOVEMBER, A.D. 2014, AY 10:02
OICLOCK A H.

A FILED COPY OF THIF CERTIFICATE HAL BEEN FORWARDED 70 TEE

NER CASTLE COURTY RECORDER OF DEEDS.

SRS
SRS
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Riats of Dalawsrs
Do af Btabs

Suiaian o %@m&iﬁﬁs
Deliversd 10:00 8 11/25/2014
FILED 19:02 AN 117252014
CERTIFICATE OF OWYERSHIP AND MERQuebty H3480533 - J17I88 FLLR

Mrergmng

TV Guipe, Ing,
i Dedoware corporation

WETH AND INTD

Rovi Guines, Ing.
g Deloware corporaion

{Pursum 1o Section 233 of the Delaware General Corporation Law)

Rovi Guides, Ing., 8 Deloware comomtion fthe “Uempany™), doos hereby contily:

Fimst: That the Company was fncorporaled pursuant to the Gerenat Corporation Law of
the State of Delaware on February ¥, 2000,

Srcons: That the Company owns 100% of the sulstanding shares of sach class of the
capitat stoek of TV Guide, Inc., # Delaware corporation (the “Subsidisny™).

Trire That the Compony, by the btlowing resolutions of its Bowd of Dirsctars, duly
adopted on the 2 day of MNovember, 2014, detoonined 1o merpe nto iself the Subsidiary on
the conditions sat forth in such reselutions:

Warneas, the Company owns 100% of the issued and ontstanding copital
stock of TV Guide, Ine, Its subsidiary (the “Subsidinry™), and it is desmed 1o be
i the best interests of the Corporalion o merge Subsidiary with and inlo the
Company in & statutory short-form merger pursuant © the provisions of Beclion
255 of the Delaware General Corpomtion Law, whersin the Company will be the
surviving corporation of such marger,

Mow, THERFFORE, BE 17 REsoLyven, tha the Subsidiary shisll merge with
ardd into the Company, with the Company being the surviving corporation of such
merger and acquining thereby all the assels and propertics of the Subsidiary and
assuming all of the Habilities and obligations of the Subudiany;

Resouven FURTHER, that by virtue of the merger. and without any agtiog
on the part of the Company or Subsidiary, sl of the issusd and ouistanding shares
of capital stock of the Subsidiary immediately prior fo the merper shall he
canceiled:

Hesorven Fumrnen, tha the Merger shall have the offects sot forth in
the DGCL (ncluding Sectivn 259 theres!d, Without lmiting the generality of the
foregoing, and subjoct thersts, at the elfsctive time of the merger, ) ol the
properties, tighus, privileges, powers and franchises of the Subsidiary shall vest in

..........
3
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the Company, and all debts, Habilities and duties of ths Subsidiary shall become
the debts, Habilities and duties of the Company and (0D} 8] the patent asssts owned
by the Subsidisey (the “Paveat dorard™ ave being transfereed to, assigned to, and
will becoms the property of the Uompany by way of the merger contemplated
hereby such that, from and after the effectiveness of such merger, the Company
will own all of the Patent Assels {and such teansfer includes any and all ghis in
and arizing Bom the Palent Assets including without Bmitation the nghl o sue
and mainisin currently ponding hawsuits for dunasges, rovalties, injunctive relief
and other rerediss for past, present or Ruure infingement),

Resorvee Furrses, that the Company shall retain its own name a5 set
forih in the Certificate of Ohwinershop and Merger;

Resorven Furtaer, that the officers of the Company be, and ench of
them hereby {5, authorized and directed io meke, exocule und cause o be Gled 8
Certificate of Ohwnership and Merger setting forth 2 copy of the resolulions o
merge the Subsidisry into the Company and the date of sdoption thereof, altached
hersto as Bxasir &, to be filed with the Seoretary of State of the Sute of
Uslavesre;

ResoLven FurRTHER, that the officers of the Company be, and cach of
them hersby i, authorized and divected, for and on bebalf of the Company, 1o take
such further setions and executs such documents a3 each may deem necessary o
appropriaic 1o saicy oul the purposes of the foregeing resolutions,

Fourts: The Company shall be the surviving corpomtion
Firrx: Rovi Guides, Inc. shall be the name of the surviving corporation.

Stxrs: The Certifivats of Incorporation of the Company, a3 now in fores and sffect, shall
zoatinue to be the cectificate of incorporation of said surviving corporation,

Sevents: The Moreer shadl boecome effoctive on the daie of Gling of this Cortificate of
Orwnership and Merger with the Seorctary of State of the State of Delavwars.

........
FHEERAE Y
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IN Wrrness Wabseor, the Company has caused this Certificste of Ownership and Merger
0 be sacoted and acknowledged by the authorized officer set forth below on this M of

Movember, 2014,

Rovy Guipes, Ine,

E AN

Mame: Pamels Sergeeft
Tithe: Aunthorized Officer

Staie of Califomin

County of Negrre Linga )
os OV asrew imism we, e loals MEgo vy Notary  Publie,

personally spperred. Moirwno SalesslE ; who wroved to me on
the dusis of satigfiotory peidence o be the personiss whuss nuns(y Isfes ;‘srbsmbm 1o the within
mstrument ond sckoowlsdand 10 me tha heofshotha cxecuted the swme in histherihslr authorized
capacitviiesy snd that by MisSerithelr signatoe(® on the insnument the personfel or the cntity upon
belialf of which the porson{s) acled, cnscuted the nstrument.

T eortify under PEMALTY OF FERIIRY under the laws of the State of California thet the foregoing
paragraph 18 trus and comrsst,

WITNESS wmy hand and official seal, fi, S : §§$§§§§§§§§§§§ }E
. § gx%m;gwi ﬁéﬁiﬁtms £
- % Fesmelige Couy %
Signature b “:?m:‘:.«"j yw {Seal) & o G, Exiens dav 7 201
e ‘_‘.»v“
&

FIFANeAd v}
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I WiTNESS WrEREDE, the Company has caused this Certifiente of Ownership and Merger
i3 be sxeouted and acknowledped by the authorized officer set forth below on this &L of

November, 2014,
TV Gusoe, Ine,
:‘f f s‘x
% £2 3-“’{ S
By: Wé/f&“é
Mame: Sindy Kalina

Title: Althorized Officer

State of Californis

Coumy of Saamn (i pdd 3
or U f?ﬁi vg?&?s‘é before me, hen Lewe @&w% Notary  Publig,
personally appearcd Nl YSial B who proved fo me on

the basiz of sanisfaciory evidense o he the porsonish whose namels) ishse sebscribed tothe within
instrument and acksowisdeed 10 me that helshofthey executed the sume in Ksfhertheir suthorized
capaciiy(leny and that by bisthertheir signalurets) on the nstument the personied, of the emity npon
bebaif of which the personis? acted, saseuted the instrument,

I verify under PENALTY OF PERIURY under the lows of the Swte of California that the foregoing
parageash 5 rue and correct

WITHNESS my hand and offfeial sead

R R R

M g COMM. $1576418 o
e (Seal} % e Slliais g
- Melrewn, Endres de 27, i |

PHSAREE
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