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GUIDEWORKS PATENTS ASSIGNMENT AGREEMENT

THIS GUIDEWORKS PATENTS ASSIGNMENT AGREEMENT (this
“Assignment”) is dated February 26, 2010, by and between Guideworks, LLC,
(Tk/a PGV, LLCY 8 Delaware limited lability company (“SeHer”) and Rovi
Guaides, Inc. , a Delaware Corporation (“Buyer”). As used herein, each of Seller
and Buyer may sometimes be individually referred to as a *“Party” or collectively
referred to as the “Parties.” Unless otherwise defined herein all capitalized terms
shall have the meaning ascribed thereto in the Master Agreement {(as defined
below).

WHEREAS, pursuant to a Master Agreement executed and delivered
contemporanecusly with the execution of this Assignment by, among others,
Buyer and Seller {the “Master Agreement”), the Parties have agreed to enter into
this Assignment whereby Seller would sell, transfer and convey its entire right,
title and interest in, fo and under all patents and patent applications owned by
Seller as of the Closing Date (the “Guideworks Patents”), including, without
himitation, the patents and patent applications set forth on Schedule A, to Buyer,
subject to Seller receiving a license from Buyer to such Guideworks Patents
pursuant to the terms and conditions of the Transaction Documents (including
without limitation the Amended and Restated License and Distribution
Agreement).

NOW, THEREFORE, for good and valuable consideration {including the
mutual promises and other consideration set forth herein and the other
Transaction Documents), the receipt and sufficiency of which is hereby
acknowledged by both Parties, the Parties agree as follows:

Section 1.01. Transfer Of Guideworks Patents. Subject to the terms and
conditions of the Transaction Documents (including without limitation the license
to Buyer set forth in the Amended and Restated License and Distribution
Agreement), Seller hereby sells, assigns and transfers unto Buyer its entire right,
title and interest in and to the Guideworks Patents including all rights to sue for
any past, present or future infringement of any such Guideworks Patent. Seller
hereby agrees to sign all necessary papers and do all lawful acts reasonably
necessary {in each case at Buyer’s expense) {o effect the sale, assignment and
transfer of Seller’s entire right, title and interest in the Guideworks Patents.

Section 1.02. No Warranties or Indemnities. The Parties agree that the
Guideworks Patents are sold, assigned and transferred unto Buyer on an “as-is”
basis and Seller (a} makes no representations or warranties {express or implied),
(b} grants no indemnities (express or implied) and (¢} shall have no other lability
or financial obligation to Buyer or any other Person, in the case of (&), {b) or (¢},
with respect to the Guideworks Patents or otherwise in connection with this
Assignment.
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Section 103, Governmental Authorities. Seller hereby authorizes the
Governmental Authorities of all countries in which the Guideworks Patents are
now or will in the future be issued to issue to Buyer all of Seller’s entire right,
title and interest in and to the Guideworks Patents for the sole use and enjoyment
of Buyer, its successors and assigns (it being understood that, notwithstanding the
foregoing, nothing herein shall be construed as limiting in any way the rights
granted to Seller in respect of such Guideworks Patents pursuant to the
Transaction Documents {including without lmitation the Amended and Restated
License and Distribution Agreement}).

Section 1.04.  Governing Law. This Assignment shall be governed by,
and coustrued under the Laws of the State of New York and without regard to
conflicts of Laws principles.

Section 1.05. Venue. Any dispute arising under or out of this Assignment
shall be venued exclusively in the state or federal courts of the State of New York.

Section 1.06.  Counterparts; Effectiveness.  This Assignment may be
signed in any number of counterparts, cach of which shall be deemed an original.
This Assignment shall become effective only after and subject to each Party
having received a counterpart hereot signed by the other Party.

Section 1.07. Successors. This Assignment shall inure to the benefit of
and is binding upon the respective successors and assigns of Seller and Buver.

{signature page follows]

3
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IN WITNESS WHEREQF, the Parties have caused this Assignment to be
executed and delivered as of the date first above written,

ROVI GUIDES, INC.
By
Name:
Title:
GUIDEWORKS, LLC
ay b
N :
Tite: ARTHUR R, BLOCK
. Senlor Vice Prasident

Signature Page To The Patent Assignment Agreement
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IN WITNESS WHERECF, the Parties have caused this Assignment to be
‘executed and delivered as of the date first above writien,

ROVI GUIDES, INC.,

o Ml

Name; W SN

Title: f—é,g p{};ui Se jm%
GUIDEWORKS, LLC
By:

Name:

Title:

Stgnature Page To The Pazfem Assigmment dgreement
(MY} OSTINYU AGT SOl prters. exsign agt doo
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SCHEDULE A

GUIDEWORKS PATENTS

[See Attached]

Schedule A
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