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| Propristary Information,
Inventions and Ethics Agreement

fam now, of soon may be, employed by or confracting with TiVe Corporation, a Delaware
sorporation or s subsidiariss o afflistes {oollectively called "TiVo™ of “the Sompany™).

P understand that:

A, Tive is engaged in the business of craating, developing, producing and marketing propristary
technology, processes, squipment and devices and is engagad in a continuous program of
research, development and production with respedt o s business, present and future.

8. As an employes of contractor lo the Company, | may b expected o develop new ideas or
inventions or make other contributions of value o the Compary.

o

Az an employes or contracter to the Company, | have an obligation of confidence and trust with
respect 1o any nformation:

1. Applicable o the business of the Campany; or

2. Applicalils to the business of any olient or customer of olber business affiiate of the
Company, which may be made known 1o me by e Company or by any cliert or customesr
or other businass afiiliate of the Company, o lsamed by me in such context uring the
pariod of my engagement,

3 TiVis possesses and will continue o possess information that has been cragted, discoveared,
developed o otherwise become known fo the Company Gncluding without finvitation information
created, discovered, devsloped, or made known by me during the period of or arising out of my
engagement with the Company} andior in which properly rahis have baen sasigned or othenwiss
conveyed 1o the Company, which information has commercial value and relates o the husiness ar
any field of interast of the Company. Al of the aforementioned information is hereinafter called
“Proprietary Information”. By way of Husiration, but not fimitation, Fropristary Information includes
frade secrels, procssses, sbuclurss, systems, know-how, msthods, technkguss, redipes,
drawings, apparalus, Toroudas, govemment filings, patenis, patent applications, materials,
devices, rosearch aolivities and plans, data, specifications, costs of productions, prices,
promotional mathads, Snancial informetion, business and markaling plans, forecaste, customer
lists, custorner information and supplisr information. While being considerad for retention as an
smpioyee or contractor and wihile refained as an employse or contractor to the Company, | may
fave access 1o such Proprietary information,

E. The Company has recelved and i the fulure will receive cortain Information from thirg partiey
{"Third Parly Information”) that s confidential or proprietary to such thirg parties and that is subject
to & duty on the part of the Company ' malniain the confidentiality of such information and o use
it only for certain fimited purposes. As an emploves or contrecter fo the Company, | may have
aceess 1o such Third Pasty information.

in consideration of my initial andfor continued engagement and benefils recsived by mis from the
Company, | heraby assign io the Company aff of my right, tile and infersst I and 1o any and alf
nventions, as defined below, {and alf Proprietary information or sights with respect thersio)
whether or not patentable or registrable under copyright or simifar statufes, made or conceivsd or
reduced 1o practice or lsamed by me, either slone or jointly with others, during the period of my
anpdoyment or contracting period with the Company.

Furthermore, | hereby agree as follows:
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3. All Propristary Infarmation shall be the sole property of the Compary and His assigns, and the
Company and #is assigns shall be the sole owner of afl patents ang other tights in connection
therawith,

™

At all times, prior (o and dudng my engagement with the Company and after the termination of
such sngagement, | will keep in confidence and Wil not use or disclose any Praprietary
Information or Third Parly Information or anyihing directly ralaling 4o i, excep! &y remusired i the
ordivary course of performing my wark for the Company, or with the Company's prior writen
approval. | will also use my best efforls fo prevent unauthovized raproduction, disclosuve or use of
any Propristary Information or Third Party Information by myself or athers. | is undarsiond that the
foregoing shall apply to information that is not known by the trade gerarally, aven though portions
of such information may be publicly svailable or may be availeble Io certain third papties pursuant
o arangements with the Company or othenwise. | agree that | shall be bound by the provisions of
this Section 2 with regpect Yo Propristary information and Thirg Party Information which | may
receive aven after my engagerent by the Comipany.

3. I agres that during the pesiod of my engagemeant with the Company | will not, without the
Corpany's express written oonsent, sngage i any engagemant or business that would present &
contlict of interest with my work for the Company. { have identifisg on Allachment & any such
engagerment of business opportunities in which | am curently involved.

4, Upon the termination of my sngagement with the Company {or upon sarfier request by the
Company). Dwilf surrender to the Company alf documents and dats of any halirs perlaining o my
work with the Company and | will selain no coples, reprofictions, descriptions, notes or samples
of the sane, axcept that information mads public {fact shoatls, press releasss, videos, efc.). This
Saction 4 shall not apply 1o personal records of mine that do not contain Propristary information.

5. Vwill promptly disclose S0 the Company, of @y persons designated by # aff iwentions,
improvements, formulas, processes, lechnigques, know-how, ang data, whathsr or not patentable,
made or conceived or reduced fo praciice or lesned by me, sither alone ar jointly with others,
during the period of my engagement that resull from tasks assigned & me by the Company or

- resulf from use of Proprietary information, Third Parly information, or any premises owned,
leased, or contractsd for by the Company {hereinafter “Inventionsg™.

o

§ agrae that all nventions shall be the sofe property of the Company and further agree ax B all
Inventions to do all acty necessary, hoth during and alter the termination of my engagemead, o
assist the Company iy every proper way o ebiain and enfores patents on said nveantions n any
antd all countries, and fo that end, | will axecute ol documents for use i applying Tor, oblaining
and erforcing such patents, as the Company may desirs, together with any assignmaents thereof
io the Company or persans designated by ¥ The Company shal pay all reasonable axponses
redated o such activies.

Any provision in this Agreemnent requiring me to assign my riahis in any Invention doss not apply
o any invention which qualifies under the provisions of Section 2870 of the California Labor Code.
A capy of which ie attached hereto as Aachment B and incorporated by reference haveln.

7. | have identified on Allachment  altached herslo and ncorporated by rofersnce herein, all
vanstions or improvemenis relovant o the subject maiter of my engagement with the Company
that have been praviously made or conteived solsly or ointly by me pricr to Ay sngagement by
the Company, which | desire to remove from the operation of s Agreement, and | covenant that
sucly list s complete. If theve s no such fist on Altachment C, § represent that | have mads no
such fventions and baprovements at the ime of signing this Agresment,

8. i represent that my performance of all the ferms of this Agreement and as an employes or
contractor i the Company does not, fo the best of my prasent knowledge and badief, and will not
breach any agreement or duly fo keap in confidence proprictary information acquired by me in
confidence or in trust prioy o my engagement with the Company. | have not entered info, and |
agree hwill not enter info, any agresment sither written or oral In confiict herewith,

@

Packnowledge that | do not have in my possession any confidential information of documents
belonging o others (except as noted belowy, and will not use, discloss o or induce the Company
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fo use any such information or documents. | represent that | will not viclate any obligation o, or
corfidence with, another as 2 resull of my sngagement with the Company. Attachment I} hersto
tists any confidential information or documents of a former smplover or client that | snay have i
my possession and that | might use during my engagement with the Company. | hersby agres that
Pwill not use any of the information or documents fisted on Altachmeant D during my engagement
with the Company unless | have obiained written autharization for thair possession and use from
the former emplover or clisnt.

tith I agres that for a peried of one year following the termination of my amployment from or
confractual relationshin with the Company, for whatever reason, | will nod shrectly or indiractly
solicit, induce or influence any person who & engaged ag an employse or otherwise by the
Company 0 seek smployment with any other busingss, nor will | pravide any information
regarding employees of the Company, including without fimitation neme, e-mall address,
jelephane or fax numbers, job tilles or compensation information, to any third parly without the
prioy written consent of the Company. | acknowledge that such information is progietary to the
Company and that providing such information for any unauthorized purpose, including without
fimitation the divect or indirest solicitation of such employees for smployment, is strictly prohibited,
and | further ackrowledge that viclation of this provision would rasull in damage o the Company
for which | may be held personally lable, and | agres that should | violate this provdsion, the
Company may obtain injunctive relief as well as actual, incidental, or punitive damages,

appropriate,
11 f agree that for 3 reasonabls period of tme after the termination of my employment of contractual

relationship, which | agree is & period of two vears, | will not directly or indirectly soficit any
customer of the Company for any product that is the same as, similer to or competes with any
product that the Company produces of seills 1o the extent Hie eniily of the customer sonstifutes a
frade seoret or is propriefary or confidential information. Confidential and propristary information
consists of all business information (1) that fs not penerally known 1o, and cannot be readily
ascertained by others, (2} thal have actual or polential sconomic value o the Company, and
{3y that is heated as confidential by the Company. By way of flustration. confidential and

- proprietary information includes, but is not fdted to, wiitien and srerittey information CONCEINING
prasenl and prospective products, services, andfor customers, sales and marketing msthods,
customer lists, costs, profits, market studiss, and matters of a tochnical nature including know
how, methods, techniques, computer programs, computar software and documentation, research
projects and studies, compliations, and personne! data about amplovess of the Company,
including salaries, and other information of & similar nature.

12. tundarstand that # is the sstablished policy of the Company to conduct business in accordances
with the applicable laws of the various countriss in which the Company doss business, and in
ascordance with high standards of integrity and eiical business condust, Acts of hospitadity
toward public officialy should conform fo any applicable laws and regulstions and should be of
such scale and natwre as to avok! compromising the integrity of the public official and of the
Company.

13 F undersiand that this Agreement i3 not & contragt of engagement but is merely an expressed
understanding between the Company and me concerming certain conditions applicalls to my work
al the company. Nothing i this Agrsament shall be constiued i grant o me any nght o continue
in the engagament of the Company for any specific period of ime or to interfers with e right of
the Company fo discharge me at any tme and for any reasen o no reason 28 af, nor shall it be
construed o give the Company the rght to require me o remain in engagemant or 1o interfare
with my right to terminate my engagement with the Company,

14 This Agreament shall be governed by the iaws of Calfornia, without reference o ite principdes on
the conflict of lows, and shall be hinding upon me, my helrs, execulors, assigng, and
administrators and shall inure to the bensfit of the Company, its successors, and gssigne. Except
for claims relating Yo reach of & nondisciosurs obligation or refating to ownership of proprietary
information, which claims shall not be subject to arbitration, any confroversy, or clalm arising aut
of, o refating to this Agreement, or breach thersef, shall be seitiod by arbifration, o be haid in San
Frangiscs, California, in accordance with the rules of Judicial Arbitration and Mediation Sendeas
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{JAMS} and the decision of the arbilrators shall be binding on the parties therelo. | understand
and acknowlzdge that the Compary, in addiion to any other forms of remady availobls to i, will
be snfifed o injunctive wmilief in the event of a breach or threatened breach by me of the
provisions of thiz Agreemeant.
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ATTACHMENT A
OTHER ENGAGEMENT OR BUSINESS

{if None, 50 Siate}

Company Nawe MNature of Business Duties & Responsibililies
1. None
2.
3.
4.
Revision March 2016 5
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ATTACHMENT B
CALIFORNIA LABOR CODE
Section 2870. Inventions on Own Time - Exemption from Agresment

(&  Any provision in an engagement sgreement which provides that an employes shall
assign or offer {o sasign any of his or her rights it an invention o his or her amplover shall not
apply to an invention that the employee developed antirely on his or her own Hime, without
using the smployers equipment, supplies, faciliies, or trade ssoret information axcept for
those inventions that sither

1. Relate at the time of conceplion or reduction fo practice o the invention fo the
amployer's business, or aclual or demonsirably anticipated research or development of the
amployer,

2. Result from any work performed by the employee for the ampiover.

{b)  To the extent a provision In an engagement agreement purposts o roequire g contracior
to assign an vention otherwise excluded from bsing required o be assigned under
subdivision (&), the provision is against the public policy of this state and is unenforceabis.

{1878 ch. 1001, 19886 ch. 348)

o
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ATTACHMENT ©

{3 None, Bo State)
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