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HUMAN RESOURCES BEMEA

Froprietary Information, Inventions ang
Ethics Agresmaent

This Agreement is betwesn Rovi Eirope Limited o whally-owned subsidiary of Rovi Corporation
teend in England aad Wales with number 2038781} of Malvarn House, 14-18 Ball Straet, Maidenhaad,

e, SLE {"tha Company™) and Gavin Qlarke of € Lamb Strael, London, EY 884 (the Employae’).

INTRODUCTION

A

&

famsnow, or somn may be, emploved by the Cormpany.

The Company and the Groug Underlakings are angaged in the busineas of creating, develoning,
producing and markgting slsctonic program guides ang content, musdadata, digha! connection devices
and prelocols, leleviden, {elscommunications, ootioal dize and compuger sofhwars technology,
roossses, equipment and devices and are sngaged i a continlgus program of research,
developmant and produchion with respact fo thelr raspective businesses, present and future,

As an employee of the Company, | May ba expectsd to devalop new ideas of inventions or ruake other
contnbutions of vaive to the Compeny and Group Lndertakings.

i}

bligation of confidence and trust with resoset i any

As an employee of the Company, | have an
information:

=]

1. Applicable io the business of the Company or any Group Undertaiing: or

2. Applicable to the business of any client or sustomer ar athar business affitiate of the Carmpany or
any Group Undertaking, which may be made known o me by the Company or any Sroup
Undertaking or by any clieal or customer o other businese affilizte of the Company ar ary @roup
Undertaking, or iearmed by me in such cortext during the period of mv smployment.

The Company and Group Undertakings possess and will contings o possesy Prapristary Information.
The Progrietary Information & the dole property of the Company or the Or up Underiakings, a5
appropriste, and thelr respective succeasars. and aesigns. While being sonsidared for retention as an
ampdoyse and while retained as an armploves of s Company, | may have access 1o such Fropristary
iNformation,

The Company and the Group Underlalings have received and in the futurs Wil reseive Third Party
Information. As anamployse of the Company, | may have aocess o such Third Farty formation.

AGREEMENT

1

DEFINITIONS

Unigas the oontaxt othenviss raguiras i this Agregment the words and expressions defined in the Schedule

will |}

ave e reeanings given to them in such Schedige, The Schedules ang Alischrosnts are part of his

Agraement and witl have full foros ang effent a8 though expressily set out in the body of this Agresment,

2.

EMPLOYRMENT

Uwatrant thab

2 My performance of all fhe ferms of this Agreement and a8 s employee of the Conmpany does nol, o
the bast of my present knowledgs and beils!, and will not braaeh any agreamat or duly o keep in
confidence propristary information acguired by mig i corfidence or i trust prior o oy employvment
with the Corapany. | have not enterad info, ang § sgree | will not enter inte, any agreement sither
writlen or anal in conflist herewiths and

HRENMEARGprietary w1l ) Rowl Employee 1ot 10
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. @ § Propristary nformation, Inventions and

%

Ethics Agrsement

Fddo not have in my possession any confidential information or documeris belonging to othars {a Yoot
aw noted below), and will not Use, discloze o or induse the Company or any Group Undenaking o
ust arty such information or doctments, | wamant that | will not viclate any obiigation o, or
nonfidente with, snother ax a result of oy employmant with the Company. Sienitarly, any voniideriial
information or documenty may have In my possession of a former emplayer or olient are lsing
hereld in Attuchment A, wivich infarmation or dostrnents TEy o may not be ussd during my
emplyment with the Company, and for which | have obtained written auihorization far their
possassion.

DUTIES

Budng my Emplowment Hwilh

a1

0

el

:§>.

:gm.
-

devalop new ideas and nventions oy make oihar zoniributions of valug o e Cotrpany or fo the
Group Undertalings;

xeen I confidenios and witl not use of disclose any Progriotasy Information or Third Purty Information
or anything directly relating to it, axsept as raguired i the ardinary course of parforming vy werk for
the Company or the Group Uindertakings, or with privorwciiten aporovel of the Company or the 3roun
Undertaking, as approgniate, ar pursuant tooan order of & couit of compaiont frisdiction. | will alsg
use my best effonte to preverd unauthorizas raprofuction, disclosure or use of any Proprietery
infarmation or Thind Parly information by mysef or others. agree that | shall b bound by the
provisions of this olatise 3 with respadt ta Propristary information sng Thies Party Information which §
may receive sy ¥ Lam not snpioyved as an smpioyes by the Company w any 3roup Undertaking:

ot without the Company’s axpress priorwritten cansent, EngRge it any employment or business thit
would prasent a confiict of inferesl with the work of the Sompany of any Groud Undertaking. | have
derdified on Attachmeni B any employment o business soportunlies i owhish oy chirrently

iwedvad: and

act &t all toes duing wmy amployment by tha Company or any Brovgy Undertaking i 2 manner
consistent with my duty of frust ang confidence to the Comgany or Sroup Undertaiings, as
appropriate. For the avoldance of doubt, this ouse 3.4 i without prejugiios to ray Implied didy of trust
and oonfidencs o the Company andior my duties 1o the Company oy any 3raun Underiaking as sat

ot in this Agreament,
CORFIDENTIALITY

Erior o and during my Employment with the Lvipany or any Groug Undertaking | fay have acness
o and oill become gware of Propristary infermation and Trade Sacvets of the Company and Group
Undertakings and of Thirg Party information. Ascordingly the Company and | mttually agres that it is
in they inferests of both parliss for me W anter info the resirictive covananix set out below and that
such resiritions and covenanic ars regsonable given the naturs of oy dulies and the natire of the
busingss of the Company and each 1 the Group Underiakings.

fundertake that § wilt Bot of any time after the Terminatiog Date, direatiyor indirestiy, uss or Ssclose
any Trade Setrets or afything dirscily refating to Trade Sscrels o Ay Third Pany information or
arything disgoliy refating to Thirg Party Inférmation or aliow athers to use o disclose such Trade
Secrels or Third Party information axcept with the Company's or relevant Grouy Undenaking's prior
wrilten consert of as raguired by law,

bunderteks et § will nob for period of twelve monthe after the Termination Date, diracily or
indirectly, use ¢r discines any. Propristary Information or aryihing dircotly relating to Proprietary
Information or alfow others b use or disclose such information, axtept with the Company's or relavant

Group Undertaking’s prior writtan consernt or as required by law

HREME S ropriatared] G
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Ethics Agreement

4.4 Since | may in the oourse of the Emplovment or by reason of sarvions rendared for or offices held in
any Group Undeitaking ohiam knowledas of Trade Ssorets or confidential information of such Group
Undertalting | agres that | wilf st the reguest and cost of the Sroup Undartaking enfer into 2 direct
agraement oF undertakdng with such Group Undariaking whavehy | owill accep! restrictions
sorresponding in the restrictions comtained in thig Agresmant (or such of thawy as Ry be appropriate
in-the clrcumstances)

& INTELLEOCTUAL PROPERTY

Pl prompliydistiose 1o the Comparnty, or ary persons desigrated by it 8 nventions.

111
-

Pagres that all inventions shall be the solp praperty of the Company of Group Undertaking, as
apprapriate, and Ot the extent s ot swhed by the Company) hereby, a8 beneficia ownar with figl
title guarantes, assiogn all tghls, tite and interest in the fnventions o e LCamparny, o 1o any Group
Undertaking, as appropriste. § further agree in respect of alt Inventions 1o do sl acis necessary, both
during and adfter the fermination of my Employmant, o assist the Company and any Groug

&
]

Urndtertaking iy every groper way 1o obialn amd anforee patents on s@id Inventions in any and alf
cuuntncs. and to thal end, | will axecute atf documents Tor use in anpiying for, obtaining and anfaroing

sunh patents, as the Company or any Griup Underiaking raay desia, togather with any asalgnments

theveof to the Company or any Growp Undertaling or parsons desigrated by any of thew  Ths
Company or relsvant Group Undertalang shall pay all ressonable expanses rolaied fo such activitias,

hereby revooably and by way of security suthorize the Company 1o appaint any persoy inmy stead
and ornmybehalf 6o do ol such things and executs all such documenta whish | am obliged to do and
execute under this Agreement { inclutling without fenftation, those dosumants which may be Hecessary
for or incidentat to applving for, oblaining and erfording any patents pursuant 1o clause 5.2}

o
)

f.4 Phave wantfied on Atlachment C attachad hereto and incarporated by referance hersin, all vsntiona
or mpvovements rélevant to the sidxjact matler of my Employment with the Company or any Groun
Undartaking thal have besn previously made & conceiver solely or jointly by ms prior to my
engagement by the Company, whish | dogire & ramove from the aperation of this Agreament and |
coverant that sueh list ia complete. i thers it ne such st on Atfachnsert Ot warrant thet 1 bave

|
made nosuch mventions snd nprovements st the time of signing this Agreeniant,

&, TERMINATION

Lpon the termination of my Employment with the Dempany o any Group Lindertaking (or upon aarlier rEQuest
by the Company or any Group Undertaiing), 1 will survender 1o the Company all documants snd dats of any
nature, perlaining o my work with ‘the Company w any Group Undertaldng and | will refain no aoples,
saproductions, descriptions. nofes or samples of the same, exeept that this requiremant will not apply to Ay
formation mads public ey faot shests, prass releasss, videos, alo). This clause 8 shall not apply to
persanal records of muing st do niot sontain Frogrietany infarmation,

7. INTEGRITY

funderstand thad # is the estabiishey policy of the Company and the Gegiip Undertakings to contluct businsses
i ancordance with the applicable laws of the various cauiries in which the Company or ary of the Grouy
Undertakings does business, gnd 1 secordanos with fgh standards of integrity and ethical brsiness conduct,
Acts of huspitalily toward pubiic officisls should corform o any appiiveble laws and requiations and shouls be

of surh scale and nature as o avoid com promising the ntegrity of the public official and of th Company and
refevant Group Undeartaking.
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@ Nl Propristary Information, Inventions and
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8. SOVERNING LaWw
8.1 This Agreement will be governed Iy and interpreted Iy avcordancs with e lawa of England

and Walas and the parties herstn submil fo the exclusive lurindicon of the Courts of England
and Walss excapt that this Agresment may be enforoad iy any oot of compatent authority.

»
3%

Each of the restrictions containad iy this Agresinant;

&21 s consicered by the patties 1o be reasonable in all the elrcumsianess. Howsver both pariies
regognive that such restrictione may Tall for fenhinical ressons ang sccordingly 1 ia harehy
agread dnd dedlared that i aby ore of more of suzh resiriclions shall gither by el or
tHhemssdves or tlaken with others be adjudasd do'be Irvalid as oxcesding what is regsonable in
all ‘the ciroumstiness for the protection of the inderests of the Company or any Group
Uridertaking bt wauld be valid i any pariiouiar restriction or restrictions were delated or if
part of parls of the warding thereof wars deleted or if the veid or wenforosatle provisions
were reftaced with vaild and eifarcaatis provisions then the said restrictions shiall appdy with
sueh defetion(s) and replacements as may be necsssary o make them valid and sfastive:
ang

o3

S

is & saparate restriction on me and will be enforcentile by the Company both for Resdf ang it
agent or frusted of the Group Unda takings and separately and indapandentiy of & sght to
enforee any tne of tiore of the othar sestrictions contained in this Agreement,

7
&

83 Lunderstand and scknowisugs that the Company and Groug Undertakings, in addition o ary witar
forms of remedy availalie to them, will be antited o dnfunclive reflef i the svent of a breask o
Wreatened breach by me of the provisions of this Agreemerndt.

8.9 Lach Group Undeflaking may enforcs the provisions of this Agraement in aoeordance with the
provisions of the Cohiracts (Rights of Third Partins) Act 1986, Excep ay prvadad in this Section 3.4,
2 DEFSON Who I8 not 3 party 1o this Agreement hes o right under the Cortracis {Rights of Thirg
Farties) Act 1899 1 mdoiee amy term of this Agrasmend, otherthan in regpatt of any right or remady
which exists or is available but for the provisions of that Act.

B35 This Agreemernt shall be binding upon me, my belrs, axecuings, SUCoBasofs and agsighs and the
Senefit of this Agreement shall engure 1o the haneit of the Company’s and Group Undenakinas’
fwful sucosssorg and assigns.

HRAEMEA Proprietaryiul?tig Rovi Employes Sof 10
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This Agreement shall be sifective as of the first day of my Employment by the Capany,

N WITNESS whersef thia Agresment bas been executed 58 a deed 8568 daliverad i s ;
fofors writton. tis Agresmen et axecuted ax a deed and defvered the day and yesr st

oy
3

.e"’g N &
EXEC one v >
EXE T . \ v:‘,,.\; P ,,.,-“? . ‘\ & # 7&.‘; § . f’ "53?“[%'\__"‘ e . .
UTED as adnad by e Lo &;fify __‘_z--\iv N LA G e presenon of
Signafure of wilpgsx W 1y . T -
i

kot

Nameofwitness  Heeivnr RiesHggnied
Address of witness T PR GTIwReS | HedTrierpa ]
Uocupation of wilness

EXECUTED as a doed by Revi Ewrope Lid Acting by

Authovized Signature

Authonzed Signatire
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§ §§* § Froprietary information, Inventions and
Ethics Agresmaent

THE SCHEDILE
Dafindtions
The following words and exprassions shalt have the folbiwing maanings:
“Enployment”  means my stnployment with the Company or any Group Underiaking.

“Groug Undertaking® means amy grodn undertaidng of the ompany as defined in sections 258
and 258 of the Companies Aot 1085 and 25 at the dabe of this Agrasment indudes, butis rot Tmiteg to,
Rovi Selutions Serporstion and s Subsidiariag,

“Iventon” oreang ineentions, ImprsTents, foroulas, processss, fechniguss, Keow-how, ang
dats, whether or not pateniable, mads of concaived or reduced o praction or samedd by me, either
alons or jointly with others, suring the periag of ny Employment that result from tasks assigned to ma
by the Company or any Groun Undertaking or result from use of Proprietary Information, Third Party

Information, or any premises owned, feased, or contracted for or by the Company or any Grup
Undertaking.

"Proprietary infonmation” means any formation created, discovared, devaloped or Gihensien
become known o the Company or any Group Undertaking {Inoluding but oot Hmited o information
Grealnd, dlscoversd, developed, ar made knowst By me during the nevicd of or arising out of my
Enployment with the Company or any Group Unddertaking) andfor in which praperty rights have been
agsigned or othenwise curveyed 1o the Company or any Group Undertaking, which information hiss
commercial value ang colides 5 e busineas or any fisld of imerast of the Lampany o any Groun
Undattaking ncluding but ot Jimied o frade gsecrets, pricesses, siutiores, systems, krivwhow,
methods, lechniques, recipes, drawings, soparata, formulas, goverrivent § ngs, patents, patsnt
applications, matarials, devicss, resuarch activities ang plans, dals, specifications, aoats of
productions, wices, prosations mathods, finsncial rformation, business and markating dlans,
forerasts, cusiomer bsls, customer formation and supplisr idormation of e Company or any Group
Undertaking. Cortagls known o e prior fo my Employment with the Company or any Group
Underaking do not sonaifuts Progristary bformation,

‘Bubsidian” means any sty in which g majority of shares entitlad to vl for the slection of
dirsotors is owned ar diractiy ar indiractly controtieg by Rovi Solutinns {orporation,

“Termination Date” meany tha date the Employment ferminates.
“Thivd Party Infonmation” maans Bformation the Company or any Group Underiaking haa

recadvad and that is confidential oy propristery o such third porties and that s subliect 9 a duby o the
part of the Comgany wr Group Urdertaking fo maintdn the sonfidentiality of sunh informiation andfor tn
uge it only for certain mited PRIPOBES.

T

“Trade Seorel”  msans fade secrels ahd confidential informstion In the nature of & rade soorst of the
Company or any Group Undertaking nohuding but not lmited to patent applications, procesass,
struchires, systama, knowshow, methods, tachniques, recipes, drawdngs,  apparatus, formutas,
government Tings, patens appicativne, niaterisds, devices, rssearch activities and plane, datg, ans

spacifications.

7

s

4, This Agreement and any schedyules will be intarprated in accordanos with ithia
Sehedule,

2. Words and expressions whick are defined in the Companies Aot 1888 and are used in this
Agroanent will bear the same manings as in such statuts,
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3, !\ re?exem:e o a siafutory provision wilf be interprated as 2 refersnce o the provision ag

metded or re-anacted from time to time, @ any statigory msxu nent, order or govarnmernia

-\ziat.or from time to ime hade or ssued pursuant i such rovision and s g ¢ sference o
§l‘

"‘-

am; past slattory provision, insbument, order of teguistion wiich augh vision. has.
rded or frourt which I derives as from s 1o time {whather before or after e date of this
A&\mement}_ gmended or resenacted.

w\(,

4. A referenine fo 3 Clause or Behedule will be inter prafad as 8 seforence fo the dlauss of
sehadule of that number in or o this Agreement.

5. The clavse headings #re for ease of reference andy and do not affent frfarpretation:
8. Werds importing the masculine gendsr include the Teminine and words importing the singular

include the plural.

Y40
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Bocumants in Possession

{f Nong, So Staly)

&,

53

o

63
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ATTACHMENT B
Ciher Employmant or Business
{If Mon, Bo Siats)

Company Nams Naturs of Buginess Cuties & Besoonsibilities

P

7

&

4,
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ATTAGHMENTY G

frventizas and Improvements

{4 Mong, So State)

£

¥

NS ME AP roprietand Ao ) Bt Brapinyae TR 0

PATENT
RECORDED: 02/19/2021 REEL: 055344 FRAME: 0833



