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State of Delaware
Office of the Secretary of State race 1

QP’S

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"TV GUIDE FINANCIAL, INC.", A DELAWARE CORPORATION,

WITH AND INTO "NEWS AMERICA PUBLICATIONS INC." UNDER THE
NAME OF "NEWS AMERICA PUBLICATIONS INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH DAY OF
DECEMBER, A.D. 1998, AT 9 O’'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ it tnod

Edward J. Freel, Secretary of State

AUTHENTICATION:
0377409 8100M 9499145

DATE:
981509987 12-31-98
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
TV GUIDE FINANCIAL, INC.
INTO
NEWS AMERICA PUBLICATIONS INC.
(Pursuant o Section 253 of the
Gentral Corporation Law of the State of Delaware)

News America Publications Inc., a a.:rporation organized and existing under the laws of the
State of Delaware (the “Corporation”), does hereby certify:

FIRST: That the Corporation owns all of the issued and outstanding capital stock of
TV Guide Financial, Inc., a corporation organized and existing under the laws of the State of
Delaware (“TV Guide Financial').

SECOND:  That the Corporation, by the following resolutions duly adopted and approved
by unanimous written consent dated as of December 30, 1998 of the Board of Directors of the
Corporation, pursuant to Section 141 of the General Corporation Law of the State of Delaware, did
determine to merge TV Guide Financial into the Corporation, effective on December 30, 1998,
pursuant to Section 253_ of the General Corporation Law of the Statf: of Delaware:

RESOLVED, that the Corporation shall merge TV Guide Financial, Inc., a

Delaware corporation and wholly-owned subsidiary of the Corporation (*TV Guide

Financia]”) into the Corporation and assume all of the obligations of TV Guide

Financial, and it is further

RESOLVED, that the following Pian of Merger be, and it hereby is, adopted

and approved in all respects:
1. (2) The pame of the parent corporation is News America Publications Inc., a
Delaware corporation.

262227 v.2 [SMC302!. WPD}
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(b) The name of the subsidiary corporation is TV Guide Financial, Inc., a
Declaware corporation.

(c) The name of the surviving corporation is News America Publications Inc., a
Delaware corporation. The principal executive office of the surviving
corporation is located at 100 Matsonford Road, Radnor Corporate Center,
Building 4, Radnor, PA 19088.

2. The Corporation owns all of the issued and outstanding shares of capital stock of
TV Guide Financial.
3. Upon the effectiveness of the merger, (i) the separate existence of TV Guide

Financial shall cease, and (ii) all of the issued and outstanding shares of capital stock
of TV Guide Financial shall be canceled.

4. The Certificate of Incorporation of the Corporation in effect immediately prior to the
cffectiveness of the merger shall be the Certificate of Incorporation of the surviving
corporation.

THIRD: That the effective date of this Certificate shall be December 30, 1998.
262227 v.2 SMC302!. WPD] -2-
TRADEMARK
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IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by its

authorized officer this 30tkday of December, 1998.

262227 v.2 [SMC302'. WPD)

RECORDED: 02/16/1999

NEWS AMERICA PUBLICATIONS INC.

By: //"‘"‘
- Name: Ladvence A.Jacobs

Title: Vi President
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