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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
TIVO CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except per share amounts)
June 30, 2019

ASSETS

December 31, 2018

(unaudited)

Current assets:
Cash and cash equivalents

$

147,334

$

161,955

Short-term marketable securities

114,183

158,956

Accounts receivable, net

177,813

152,866

Inventory
Prepaid expenses and other current assets
Total current assets

3,777

7,449

33,772

30,806

476,879

512,032

Long-term marketable securities

25,766

73,207

Property and equipment, net

50,971

53,586

Intangible assets, net
Goodwill

464,367

513,770

1,544,439

1,544,343

Right-of-use assets

62,645

—

Other long-term assets

61,440

63,365

Total assets

$

2,686,507

$

2,760,303

$

110,716

$

104,981

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable and accrued expenses
Unearned revenue
Current portion of long-term debt
Total current liabilities
Unearned revenue, less current portion

51,269

46,072

285,914

373,361

447,899

524,414

51,896

54,495

619,670

618,776

Deferred tax liabilities, net

43,959

45,030

Long-term lease liabilities

63,898

—

Other long-term liabilities

13,318

24,647

1,240,640

1,267,362

—

—

127

126

Long-term debt, less current portion

Total liabilities
Contingencies (Note 11)
Stockholders' equity:
Preferred stock, $0.001 par value, 5,000 shares authorized; no shares issued or outstanding
Common stock, $0.001 par value, 250,000 shares authorized; 127,313 shares issued and 125,156 shares
outstanding as of June 30, 2019; and 125,781 shares issued and 123,975 shares outstanding as of December
31, 2018
Treasury stock, 2,157 shares and 1,806 shares as of June 30, 2019 and December 31, 2018, respectively, at
cost

(35,219)

Additional paid-in capital

(32,124)

3,230,303

Accumulated other comprehensive loss
Accumulated deficit
Total stockholders’ equity
$

Total liabilities and stockholders’ equity

(3,869)

(1,746,771)

(1,710,587)

1,445,867

1,492,941

2,686,507

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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3,239,395

(2,573)

$

2,760,303
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TIVO CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share amounts)

(Unaudited)

Three Months Ended June 30,
2019

Revenues, net:
Licensing, services and software

$

Hardware
Total Revenues, net
Costs and expenses:
Cost of licensing, services and software revenues, excluding
depreciation and amortization of intangible assets
Cost of hardware revenues, excluding depreciation and
amortization of intangible assets
Research and development
Selling, general and administrative
Depreciation
Amortization of intangible assets

$

330,657
3,750

$

355,712
6,985
362,697

35,786

42,583

75,219

85,798

5,768
38,202
47,600
5,327
28,184
2,676

4,989
43,411
42,957
5,773
40,809
1,101

9,861
79,583
93,593
10,691
56,362
4,489

10,040
91,841
94,039
10,914
82,221
5,647

163,543

181,623

329,798

380,500

12,629
(12,475)
1,515
(3,364)
(101)

(8,763)
(12,171)
544
1,841
—

4,609
(24,636)
3,290
(5,085)
(300)

(17,803)
(23,805)
2,110
6,152
—

(1,796)
7,744

(18,549)
4,319

(22,122)
14,062

(33,346)
8,536

(9,540)
—

(22,868)
2,298

(36,184)
—

(41,882)
3,595

$

(9,540) $

(20,570) $

(36,184) $

(38,287)

$

(0.08) $
—

(0.19) $
0.02

(0.29) $
—

(0.34)
0.03

$

(0.08) $

(0.17) $

(0.29) $

(0.31)

Income tax expense
Loss from continuing operations, net of tax
Income from discontinued operations, net of tax

Discontinued operations

Diluted loss per share:
Continuing operations
Discontinued operations

169,554
3,306

334,407

Loss on debt extinguishment
Loss from continuing operations before income taxes

Basic loss per share
Weighted average shares used in computing basic per share
amounts

$

2018

172,860

Total costs and expenses
Operating income (loss)
Interest expense
Interest income and other, net
(Loss) gain on interest rate swaps

Basic loss per share:
Continuing operations

174,496
1,676

2019

176,172

Restructuring and asset impairment charges

Net loss

Six Months Ended June 30,

2018

124,960

122,713

124,692

122,399

$

(0.08) $
—

(0.19) $
0.02

(0.29) $
—

(0.34)
0.03

Diluted loss per share
Weighted average shares used in computing diluted per share
amounts

$

(0.08) $

(0.17) $

(0.29) $

(0.31)

Dividends declared per share

$

124,960
0.08

122,713
$

0.18

124,692
$

0.26

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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122,399
$

0.36
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TIVO CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)
(Unaudited)

Three Months Ended June 30,
2019

Net loss
Other comprehensive income, net of tax:
Change in foreign currency translation adjustment
Unrealized gains (losses) on marketable securities
Change in unrealized gains (losses) on marketable
securities

$

(9,540) $
691

391
—

Less: Reclassification adjustment on sale

1,082

Other comprehensive income (loss), net of tax
Comprehensive loss

2018

$

(8,458) $

Six Months Ended June 30,
2019

(20,570) $
(2,712)

225
—
(2,487)
(23,057) $

2018

(36,184) $

(38,287)

404

(1,603)

892
—

(108)
216

1,296
(34,888) $

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.

4

(1,495)
(39,782)
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TIVO CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In thousands)
(Unaudited)

Accumulated
Additional
other
Total
paid-in comprehensive Accumulated stockholders’
Shares Amount Shares Amount
capital
loss
deficit
equity
Common stock

Balance as of March 31, 2018

124,389 $

124

Treasury stock

(1,465) $(27,634) $3,272,119 $

(1,746) $ (1,378,956) $ 1,863,907

Net loss

(20,570)

Other comprehensive loss, net of tax
Issuance of restricted stock, net

(2,487)
139

1

Equity-based compensation
Dividends
Withholding taxes related to net share settlement
of restricted awards
Balance as of June 30, 2018

(92)
124,528 $

125

(20,570)
(2,487)

—

1

7,092

7,092

(22,118)

(22,118)

(1,291)

(1,291)

(1,557) $(28,925) $3,257,093 $

(4,233) $ (1,399,526) $ 1,824,534

Accumulated
Additional
other
Total
paid-in comprehensive Accumulated stockholders’
Shares Amount Shares Amount
capital
loss
deficit
equity
Common stock

Balance as of March 31, 2019

126,841 $

127

Treasury stock

(1,946) $(33,521) $3,232,310 $

(3,655) $ (1,737,231) $ 1,458,030

Net loss

(9,540)

Other comprehensive income, net of tax
Issuance of restricted stock, net

1,082
472

—

Equity-based compensation
Dividends
Equity component related to repurchase of 2020
Convertible Notes
Withholding taxes related to net share settlement
of restricted awards
Balance as of June 30, 2019

(211)
127,313 $

127

1,082

—

—

8,987

8,987

(9,998)

(9,998)

(996)

(996)

(1,698)

(2,157) $(35,219) $3,230,303 $
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(9,540)

(1,698)
(2,573) $ (1,746,771) $ 1,445,867
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Accumulated
Additional
other
Total
paid-in comprehensive Accumulated stockholders’
Shares Amount Shares Amount
capital
loss
deficit
equity
Common stock

Balance as of December 31, 2017

123,385 $

123

Treasury stock

(1,269) $(24,740) $3,273,022 $

(2,738) $ (1,392,651) $ 1,853,016

Cumulative effect adjustment
Net loss
Other comprehensive loss, net of tax

31,412

31,412

(38,287)

(38,287)

(1,495)

(1,495)

Issuance of common stock under employee stock
purchase plan

639

1

7,574

Issuance of restricted stock, net

504

1

—

1

20,726

20,726

(44,229)

(44,229)

Equity-based compensation
Dividends
Withholding taxes related to net share settlement
of restricted awards
Balance as of June 30, 2018

(288)
124,528 $

125

7,575

(4,185)

(4,185)

(1,557) $(28,925) $3,257,093 $

(4,233) $ (1,399,526) $ 1,824,534

Accumulated
Additional
other
Total
paid-in comprehensive Accumulated stockholders’
Shares Amount Shares Amount
capital
loss
deficit
equity
Common stock

Balance as of December 31, 2018

125,781 $

126

Treasury stock

(1,806) $(32,124) $3,239,395 $

(3,869) $ (1,710,587) $ 1,492,941

Net loss

(36,184)

Other comprehensive income, net of tax

1,296

(36,184)
1,296

Issuance of common stock under employee stock
purchase plan

735

1

6,951

6,952

Issuance of restricted stock, net

797

—

—

—

Equity-based compensation
Dividends
Equity component related to repurchase of 2020
Convertible Notes
Withholding taxes related to net share settlement
of restricted awards
Balance as of June 30, 2019

(351)
127,313 $

127

17,420

17,420

(32,467)

(32,467)

(996)

(996)

(3,095)

(2,157) $(35,219) $3,230,303 $

(3,095)
(2,573) $ (1,746,771) $ 1,445,867

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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TIVO CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)
Six Months Ended June 30,
2019

Operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by operating activities:
Income from discontinued operations, net of tax
Depreciation
Amortization of intangible assets
Amortization of convertible note discount and note issuance costs
Restructuring and asset impairment charges
Equity-based compensation
Change in fair value of interest rate swaps
Loss on debt extinguishment
Deferred income taxes
Other operating, net
Changes in operating assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other current assets and other long-term assets
Right-of-use assets, net of lease liabilities
Accounts payable and accrued expenses and other long-term liabilities
Taxes payable
Unearned revenue

$

Net cash provided by operating activities
Investing activities:
Payments for purchase of short- and long-term marketable securities
Proceeds from sales or maturities of short- and long-term marketable securities
Payments for purchase of property and equipment
Payments for acquisition of patents
Other investing, net
Net cash provided by (used in) investing activities
Financing activities:
Principal payments on long-term debt
Payments for dividends
Payments for withholding taxes related to net settlement of restricted awards
Proceeds from employee stock purchase plan
Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
$

Cash and cash equivalents at end of period

2018

(36,184) $
—
10,691
56,362
8,000
4,489
17,311
4,709
300
(1,307)
3,943

(3,595)
10,914
82,221
7,674
5,647
18,755
(8,505)
—
(298)
2,248

(25,615)
1,280
(3,794)
9,004
(17,882)
(2,055)
2,598

14,335
1,347
2,942
—
(28,976)
(1,178)
(3,452)

31,850

61,792

(51,615)
145,298
(8,863)
(6,850)
3

(89,012)
89,583
(14,165)
—
15

77,973

(13,579)

(95,963)
(32,545)
(3,095)
6,952

(3,500)
(44,348)
(4,185)
7,575

(124,651)
207

(44,458)
(530)

(14,621)
161,955

3,225
128,965

147,334

$

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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(38,287)

132,190
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TIVO CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(1) Basis of Presentation and Summary of Significant Accounting Policies
Description of Business
On April 28, 2016, Rovi Corporation ("Rovi") and TiVo Inc. (renamed TiVo Solutions Inc. ("TiVo Solutions")) entered into an Agreement
and Plan of Merger (the “Merger Agreement”) for Rovi to acquire TiVo Solutions in a cash and stock transaction (the "TiVo Acquisition").
Following consummation of the TiVo Acquisition on September 7, 2016 (the "TiVo Acquisition Date"), TiVo Corporation (the "Company"), a
Delaware corporation founded in April 2016 as Titan Technologies Corporation and then a wholly-owned subsidiary of Rovi, owns both Rovi and
TiVo Solutions.
The Company is a global leader in media and entertainment products that power consumer entertainment experiences and enable its
customers to deepen and further monetize their audience relationships. The Company provides a broad set of intellectual property, cloud-based
services and set-top box ("STB") solutions that enable people to find and enjoy online video, television ("TV"), movies and music entertainment,
including content discovery through device-embedded and cloud-based user experience ("UX"), including interactive program guides (“IPGs”),
digital video recorders ("DVRs"), natural language voice and text search, cloud-based recommendations services and the Company's extensive
entertainment metadata (i.e., descriptive information, promotional images or other content that describes or relates to television shows, videos,
movies, sports, music, books, games or other entertainment content). The Company's integrated platform includes software and cloud-based
services that provide an all-in-one approach for navigating a fragmented universe of content by seamlessly combining live, recorded, video-ondemand ("VOD") and over-the-top ("OTT") content into one intuitive user interface with simple universal search, discovery, viewing and
recording, to create a unified viewing experience. The Company distributes its products through service provider relationships, integrated into
third-party devices and directly to retail consumers. The Company also offers advanced media and advertising solutions, including viewership
data, sponsored discovery and in-guide advertising, which enable advanced audience targeting and measurement in linear and OTT TV
advertising. Solutions are sold globally to cable, satellite, consumer electronics ("CE"), entertainment, media and online distribution companies,
and, in the United States, the Company sells a suite of DVR and whole home media products and services directly to retail consumers.
On May 9, 2019, the Company announced that its Board of Directors unanimously approved a plan to separate the Product and
Intellectual Property Licensing businesses (the “Separation”) into separately traded public companies. The Separation is expected to be completed
through a dividend of newly issued shares of the common stock of a Company subsidiary that will hold the Product business (“ProductCo”). The
Company intends that the Separation will be completed in a manner generally intended to qualify as tax-free to TiVo Corporation’s stockholders for
U.S. federal income tax purposes. The Separation, expected to be completed in the first half of 2020, is subject to certain conditions, including,
among others, obtaining final approval from TiVo Corporation's Board of Directors, receipt of a favorable opinion and/or rulings with respect to the
tax-free nature of the transaction for federal income tax purposes and the U.S. Securities and Exchange Commission declaring ProductCo's
Registration Statement effective.
Basis of Presentation and Principles of Consolidation
The accompanying unaudited Condensed Consolidated Financial Statements have been prepared in accordance with the rules and
regulations of the Securities and Exchange Commission. Certain information and disclosures normally included in financial statements prepared in
accordance with accounting principles generally accepted in the United States of America ("U.S. GAAP") have been condensed or omitted in
accordance with such rules and regulations. However, the Company believes the disclosures made are adequate to make the information not
misleading. In the opinion of management, the accompanying unaudited Condensed Consolidated Financial Statements reflect all adjustments,
consisting only of normal recurring adjustments, which in the opinion of management, are considered necessary to present fairly the results for the
periods presented.
The information contained in this Quarterly Report on Form 10-Q should be read in conjunction with the audited financial statements and
notes thereto and other disclosures contained in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018.
The Condensed Consolidated Statements of Operations, Condensed Consolidated Statements of Comprehensive Loss, Condensed Consolidated
Statements of Stockholders' Equity and the Condensed Consolidated Statements of Cash Flows for the interim periods presented are not
necessarily indicative of the results to be expected for the year ended December 31, 2019, for any future year, or for any other future interim period.
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The accompanying Condensed Consolidated Financial Statements include the accounts of TiVo Corporation and subsidiaries and
affiliates in which the Company has a controlling financial interest after the elimination of intercompany accounts and transactions.
Certain prior year amounts have been reclassified to conform to the current year presentation.
Use of Estimates
The preparation of the Condensed Consolidated Financial Statements in conformity with U.S. GAAP requires management to make
estimates, assumptions and judgments that affect the reported amounts of assets and liabilities and related disclosures as of the date of the
financial statements and the results of operations for the reporting period. On an ongoing basis, management evaluates its estimates, including
those related to revenue recognition, long-lived asset impairment, including goodwill and intangible assets, equity-based compensation and
income taxes. Actual results may differ from those estimates.
Right-of-Use Assets and Lease Liabilities
At inception of an agreement, the agreement is reviewed to determine if it is or contains a lease. If an agreement is or contains a lease, the
Company recognizes a Right-of-use asset, representing the right to use an underlying asset for the lease term, and a Lease liability, representing
the obligation to make lease payments arising from a lease.
Right-of-use assets and Lease liabilities are measured based on the present value of the lease payments over the lease term. The lease
term includes options to extend or terminate the lease when it is reasonably certain that the Company will exercise that option. The present value of
future lease payments is calculated utilizing the discount rate implicit in the lease. If the discount rate implicit in the lease is not readily
determinable, the present value of future lease payments is calculated utilizing the Company’s incremental borrowing rate. Right-of-use assets and
Lease liabilities are subject to adjustment in the event of modifications to lease terms, changes in the probability that an option to extend or
terminate a lease would be exercised and other factors. In addition, Right-of-use assets are periodically reviewed for impairment.
Certain of the Company’s lease agreements require variable payments, such as inflation-indexed measures. When a lease requires an
indexed payment, Right-of-use assets and Lease liabilities are measured based on the variable rate in effect at the measurement date. All other
variable fees, such as increases in lessor operating costs and usage-based fees, are excluded from the calculation of the Right-of-use assets and
Lease liabilities and are expensed as incurred.
The Company has lease agreements that contain both lease components (e.g., fixed payments including rent, real estate taxes and
insurance costs) and non-lease components (e.g., common-area maintenance costs). The Company applies a practical expedient to combine lease
components and non-lease components into a single lease component for recognition and measurement purposes.
Lease expense includes amortization of the Right-of-use assets and accretion of the Lease liabilities. Amortization of the Right-of-use
assets is calculated as the periodic lease cost less accretion of the lease liability. The amortization period for Right-of-use assets is limited to the
expected lease term. For operating leases, lease expense is recognized in the Condensed Consolidated Statements of Operations as an operating
expense over the lease term on a straight-line basis. For financing leases, amortization of the Right-of-use asset is recognized as an operating
expense in the Condensed Consolidated Statements of Operations over the lease term separately from accretion of the Lease liability.
The Company applies a practical expedient to not measure or recognize Right-of-use assets or Lease liabilities for leases with a lease term
of 12 months or less and lease expense for these leases is recognized as incurred.
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Recent Accounting Pronouncements
Standards Recently Adopted
In February 2016, the Financial Accounting Standards Board ("FASB") issued a new accounting standard for leases. The new lease
accounting standard generally requires the recognition of operating and financing lease liabilities and corresponding right-of-use assets on the
statement of financial position. The Company adopted the provisions of the new lease accounting standard on January 1, 2019 using the modified
retrospective transition approach and certain practical expedients as described in Note 10. On adoption, the Company recognized the present value
of its existing minimum lease payments as a $66.7 million Right-of-use asset and an $81.9 million Lease liability. The difference between the Rightof-use asset and the Lease liability on adoption primarily arises from previously recorded deferred rent, which was effectively reclassified to the
Right-of-use asset on adoption. As a result, there was no impact on Accumulated deficit. Results for periods beginning after December 31, 2018 are
presented in accordance with the new lease accounting standard, while prior period amounts were not restated and continue to be reported in
accordance with the Company's previous lease accounting policies.
In March 2017, the FASB shortened the amortization period for certain investments in callable debt securities held at a premium to the
earliest call date. Application of the shortened amortization period was effective for the Company beginning on January 1, 2019 on a modified
retrospective basis. The application of the shortened amortization period did not have a material effect on the Company's Condensed Consolidated
Financial Statements.
In February 2018, the FASB issued guidance on the reclassification of certain income tax effects from accumulated other comprehensive
income resulting from the Tax Cuts and Jobs Act of 2017 (the "Tax Act of 2017"). Application of the reclassification guidance was effective for the
Company beginning on January 1, 2019. On adoption, the Company made an accounting policy election to use the specific identification method to
release income tax effects from Accumulated other comprehensive loss. The Company also made an accounting policy election not to reclassify
the stranded tax effects of the Tax Act of 2017 from Accumulated other comprehensive loss to Accumulated deficit. The application of the
reclassification guidance did not have a material effect on the Company's Condensed Consolidated Financial Statements.
Standards Pending Adoption
In August 2018, the FASB modified the requirements for capitalizing costs incurred to implement a hosting arrangement that is a service
contract. The modified requirements were intended to align the cost capitalization requirements for hosting arrangements with the cost
capitalization requirements for internal-use software. The modified guidance is effective for the Company beginning on January 1, 2020, with early
adoption permitted. The guidance can be applied prospectively to all arrangements entered into or materially modified after the effective date or
using a retrospective transition approach. The Company does not expect application of the modified requirements for capitalizing costs incurred to
implement a hosting arrangement to have a material effect on its Condensed Consolidated Financial Statements.
In June 2016, the FASB issued updated guidance that requires entities to use a current expected credit loss model to measure creditrelated impairments for financial instruments held at amortized cost. The current expected credit loss model is based on relevant information about
past events, including historical experience, current conditions and reasonable and supportable forecasts that affect collectability. Current
expected credit losses, and subsequent adjustments, represent an estimate of lifetime expected credit losses that are recorded as an allowance
deducted from the amortized cost of the financial instrument. The updated guidance also amends the other-than-temporary impairment model for
available-for-sale debt securities by requiring the recognition of impairments for credit-related losses through an allowance and eliminating the
length of time a security has been in an unrealized loss position as a consideration in the determination of whether a credit loss exists. The updated
guidance is effective for the Company beginning on January 1, 2020 and is effective using a modified retrospective transition approach for the
provisions related to application of the current expected credit loss model to financial instruments and using a prospective transition approach for
the provisions related to credit losses on available-for-sale debt securities. Early application is permitted. The Company is evaluating the effect of
application on its Condensed Consolidated Financial Statements.
(2) Discontinued Operations
In the three and six months ended June 30, 2018, the Company recognized Income from discontinued operations, net of tax, of $2.3 million
and $3.6 million, respectively, as a result of the expiration of certain indemnification obligations and the execution of settlement agreements during
the period associated with previous business disposals.
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(3) Financial Statement Details
Inventory
Components of Inventory were as follows (in thousands):
June 30, 2019

Raw materials
Finished goods
Inventory

December 31, 2018

$

641
3,136

$

864
6,585

$

3,777

$

7,449

Property and equipment, net
Components of Property and equipment, net were as follows (in thousands):
June 30, 2019

Computer software and equipment

$

152,863
50,377
9,736

Leasehold improvements
Furniture and fixtures
Property and equipment, gross

December 31, 2018

$

148,935
47,431
9,494

212,976
(162,005)

Less: Accumulated depreciation and amortization
Property and equipment, net

$

50,971

205,860
(152,274)
$

53,586

Accounts payable and accrued expenses
Components of Accounts payable and accrued expenses were as follows (in thousands):
June 30, 2019

Accounts payable
Accrued compensation and benefits
Other accrued liabilities
Accounts payable and accrued expenses

December 31, 2018

$

15,155
33,539
62,022

$

2,180
46,466
56,335

$

110,716

$

104,981

(4) Revenues
Revenue Details
The following information depicts how the nature, amount, timing and uncertainty of revenue and cash flows are affected by economic
factors by disaggregating revenue by product offering (presented in Note 15), significant customer, contract-type and geographic area. This
information includes revenue recognized from contracts with customers and revenue from other sources, including out-of-license settlements.
Customers representing 10% or more of Total Revenues, net were as follows:
Three Months Ended June 30,
2019

Shaw Communications
AT&T Inc. ("AT&T")
Virgin Media

2018

15%
10%
(a)

Six Months Ended June 30,
2019

(a)
10%
(a)

2018

(a)
11%
(a)

(a)
10%
10%

(a) Customer below 10% of Total Revenues, net for the period.
Substantially all revenue from Shaw Communications and AT&T is reported in the Intellectual Property Licensing segment. Substantially
all revenue from Virgin Media is reported in the Product segment.

11

Table of Contents

By segment, the pattern of revenue recognition was as follows (in thousands):
Three Months Ended June 30, 2019
Intellectual
Property
Licensing

Product

Goods and services
transferred at a point in
time
$
Goods and services
transferred over time
Out-of-license
settlements
Total Revenues, net

$

17,353

$

30,303

67,854

$

90,965

$

20,675

104,033

24,483
$

$

92,787

Six Months Ended June 30, 2019

Product

Goods and services
transferred at a point in
time
$ 38,347
Goods and services
transferred over time
138,163
Out-of-license
—
settlements
Total Revenues, net $ 176,510

$

58,431

$

$

48,005

42,594

114,706

10,149
$

10,149

80,073

$

172,860

Six Months Ended June 30, 2018

Total
Revenues,
net

$

Total
Revenues,
net

27,330

—

176,172

Intellectual
Property
Licensing

$

72,112

24,483
$

Intellectual
Property
Licensing

Product

47,656

36,179

—
85,207

Three Months Ended June 30, 2018

Total
Revenues,
net

Intellectual
Property
Licensing

Product

96,778 $

57,476

$

Product

55,449

$ 112,925

72,879

211,042

152,163

85,444

237,607

26,587

26,587

—

12,165

12,165

153,058

$ 362,697

157,897

$

334,407 $ 209,639

$

Revenue by geographic area was as follows (in thousands):
Three Months Ended June
30,
2019

United States
Canada
United Kingdom
Rest of the world
Total Revenues, net

Six Months Ended June 30,

2018

2019

2018

$

106,836
32,488
7,390
29,458

$

117,176
11,283
13,718
30,683

$

214,674
42,547
13,586
63,600

$

236,111
20,376
47,230
58,980

$

176,172

$

172,860

$

334,407

$

362,697

Revenue by geographic area is predominately based on the end user's location. Other than the U.S. and Canada, no country accounted
for more than 10% of Total Revenues, net for the three and six months ended June 30, 2019. Other than the U.S., no country accounted for more
than 10% of Total Revenues, net for the three months ended June 30, 2018. Other than the U.S. and United Kingdom, no country accounted for
more than 10% of Total Revenues, net for the six months ended June 30, 2018.
Accounts receivable, net
Components of Accounts receivable, net were as follows (in thousands):
June 30, 2019

Accounts receivable, gross
Less: Allowance for doubtful accounts
Accounts receivable, net

December 31, 2018

$

180,733 $
(2,920)

155,708
(2,842)

$

177,813

152,866

$

As of June 30, 2019 and December 31, 2018, AT&T represented 25% and 18% of Accounts receivable, net, respectively. Other than
AT&T, no customer accounted for more than 10% of Accounts receivable, net as of June 30, 2019 and December 31, 2018.
Contract Balances

Contract assets primarily consist of revenue recognized in excess of the amount billed to the customer, limited to net realizable value and
deferred engineering costs for significant software customization or modification and set-up services to the extent deemed recoverable. Contract
assets also include the incremental costs of obtaining a contract with a customer,
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principally sales commissions when the renewal commission is not commensurate with the initial commission. Contract assets were recorded in the
Condensed Consolidated Balance Sheets as follows (in thousands):
June 30, 2019

Accounts receivable, net
Prepaid expenses and other current assets
Other long-term assets
Total contract assets, net

December 31, 2018

$

55,396
2,166
10,645

$

35,115
1,654
8,532

$

68,207

$

45,301

No impairment losses were recognized with respect to contract assets for the three and six months ended June 30, 2019 and 2018.
Contract liabilities are mainly comprised of unearned revenue related to consumer lifetime subscriptions for the TiVo service, multi-period
licensing or cloud-based services and other offerings for which the Company is paid in advance of when control of the promised good or service is
transferred to the customer. Unearned revenue also includes amounts related to professional services to be performed in the future. For the three
and six months ended June 30, 2019, the Company recognized $10.4 million and $24.4 million, respectively, of revenue that had been included in
Unearned revenue as of December 31, 2018.
As of June 30, 2019, approximately $714.5 million of revenue is expected to be recognized from unsatisfied performance obligations that
are primarily related to fixed-fee intellectual property and software-as-a-service agreements, which is expected to be recognized as follows: 16% in
the remainder of 2019, 24% in 2020, 17% in 2021, 12% in 2022, 11% in 2023 and 20% thereafter.
(5) Investments
The amortized cost and fair value of cash, cash equivalents and marketable securities by significant investment category were as follows
(in thousands):
June 30, 2019
Unrealized
Gains

Amortized Cost

Cash
Cash equivalents - Money market funds
Cash equivalents - Corporate debt securities
Cash and cash equivalents
Corporate debt securities
U.S. Treasuries / Agencies
Marketable securities

Unrealized
Losses

Fair Value

$

40,398
102,453
4,483

$

—
—
—

$

—
—
—

$

40,398
102,453
4,483

$

147,334

$

—

$

—

$

147,334

$

51,882
87,744

$

77
287

$

(11) $
(30)

51,948
88,001

$

139,626

$

364

$

(41) $

139,949

$

287,283

Cash, cash equivalents and marketable securities
December 31, 2018
Unrealized
Gains

Amortized Cost

Unrealized
Losses

Fair Value

Cash

$

$

—
—

$

—
—

$

Cash equivalents - Money market funds
Cash and cash equivalents

40,125
121,830

40,125
121,830

$

161,955

$

—

$

—

$

161,955

$

114,159
118,497

$

1
70

$

(400) $
(164)

113,760
118,403

$

232,656

$

71

$

(564) $

232,163

$

394,118

Corporate debt securities
U.S. Treasuries / Agencies
Marketable securities
Cash, cash equivalents and marketable securities
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As of June 30, 2019, the amortized cost and fair value of marketable securities, by contractual maturity, were as follows (in thousands):
Amortized Cost

Due in less than 1 year
Due in 1-2 years
Total

Fair Value

$

114,047
25,579

$

114,183
25,766

$

139,626

$

139,949

As of June 30, 2019 and December 31, 2018, Other long-term assets include equity securities accounted for under the equity method with a
carrying amount of $3.1 million and $2.2 million, respectively, and equity securities without a readily determinable fair value with a carrying amount
of $1.5 million and $1.5 million, respectively. No impairments or adjustments to the carrying amount of the Company's equity securities without a
readily determinable fair value were recognized in the three and six months ended June 30, 2019 and 2018.
(6) Fair Value Measurements
Fair Value Hierarchy
The Company uses valuation techniques that are based on observable and unobservable inputs to measure fair value. Observable inputs
are developed using publicly available information and reflect the assumptions market participants would use, while unobservable inputs are
developed using the best information available about the assumptions market participants would use. Fair value measurements are classified in a
hierarchy that gives the highest priority to observable inputs and the lowest priority to unobservable inputs. Assets and liabilities are classified in
a fair value hierarchy based on the lowest level input that is significant to the fair value measurement in its entirety:
•
Level 1. Quoted prices in active markets for identical assets or liabilities.
•
Level 2. Inputs other than Level 1 inputs that are observable for the asset or liability, either directly or indirectly, such as quoted prices for
similar assets or liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets that are not active, or
market-corroborated inputs.
•
Level 3. Unobservable inputs for the asset or liability.
The Company recognizes transfers between levels of the fair value hierarchy as of the end of the reporting period. For the three and six
months ended June 30, 2019 and 2018, there were no transfers between levels of the fair value hierarchy.
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Recurring Fair Value Measurements
Assets and liabilities reported at fair value on a recurring basis in the Condensed Consolidated Balance Sheets were classified in the fair
value hierarchy as follows (in thousands):
June 30, 2019

Total

December 31, 2018

Quoted Prices in
Active Markets
(Level 1)

Significant Other
Observable Inputs
(Level 2)

$

$

Total

Quoted Prices in
Active Markets
(Level 1)

Significant Other
Observable Inputs
(Level 2)

$

$

Assets
Cash and cash equivalents
Money market funds
Corporate debt securities
Short-term marketable securities
Corporate debt securities
U.S. Treasuries / Agencies
Prepaid expenses and other current
assets
Interest rate swaps
Long-term marketable securities
Corporate debt securities
U.S. Treasuries / Agencies
Total Assets

$102,453
4,483

102,453
4,483

—
—

$121,830

121,830

—

51,948
62,236

—
—

51,948
62,236

90,753
68,203

—
—

90,753
68,203

—

—

—

173

—

173

—
25,765

—
—

—
25,765

23,007
50,200

—
—

23,007
50,200

139,949

$354,166

$246,885

$

106,936

$

$ (7,538) $

—

$

$ (7,538) $

—

$

$

121,830

$

232,336

(7,538)

$ (3,012) $

—

$

(3,012)

(7,538)

$ (3,012) $

—

$

(3,012)

Liabilities
Other long-term liabilities
Interest rate swaps
Total Liabilities

Rollforward of Level 3 Fair Value Measurements
Changes in the fair value of assets and liabilities classified in Level 3 of the fair value hierarchy were as follows (in thousands):
Three Months Ended
June 30, 2018

Six Months Ended June 30, 2018

Cubiware Contingent
Consideration

Auction Rate
Securities

Cubiware Contingent
Consideration

Balance at beginning of period

$

(3,204)
—
(395)
—

$

Sales
Loss included in earnings
Unrealized loss reclassified on sale
Balance at end of period

10,584 $
(10,715)
(85)
216

(2,234)
—
(1,365)
—

$

(3,599)

$

—

(3,599)

$

For the three and six months ended June 30, 2018, the Loss included in earnings related to the Cubiware contingent consideration liability
is included in Selling, general and administrative expense related to remeasurement of the liability as a $0.3 million and $1.2 million loss and in
Interest expense related to accretion of the liability to future value of $0.1 million and $0.2 million. During the year ended December 31, 2018, the
Cubiware contingent consideration was reclassified to a contingent liability that is not measured at fair value.
Valuation Techniques
The fair value of marketable securities is estimated using observable market-corroborated inputs, such as quoted prices in active markets
for similar assets or independent pricing vendors, obtained from a third-party pricing service.
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The fair value of interest rate swaps is estimated using a discounted cash flow analysis that considers the expected future cash flows of
each interest rate swap. This analysis reflects the contractual terms of the interest rate swap, including the remaining period to maturity, and uses
market-corroborated inputs, including forward interest rate curves and implied interest rate volatilities. The fair value of an interest rate swap is
estimated by netting the discounted future fixed cash payments against the discounted expected variable cash receipts. The variable cash receipts
are estimated based on an expectation of future interest rates derived from forward interest rate curves. The fair value of an interest rate swap also
incorporates credit valuation adjustments to reflect the nonperformance risk of the Company and the respective counterparty. In adjusting the fair
value of its interest rate swaps for the effect of nonperformance risk, the Company considers the effect of its master netting agreements.
Other Fair Value Disclosures
The carrying amount and fair value of debt issued or assumed by the Company were as follows (in thousands):
June 30, 2019
Carrying Amount

December 31, 2018

Fair Value (a)

Carrying Amount

Fair Value (a)

2020 Convertible Notes

$

$

286,888
48
607,919

$

326,640
48
665,449

$

2021 Convertible Notes
Term Loan Facility B
Total Long-term debt

285,914
48
619,622

316,538
48
633,404

$

905,584

$

894,855

$

992,137

$

949,990

(a) If reported at fair value in the Condensed Consolidated Balance Sheets, debt issued or assumed by the Company would be classified in
Level 2 of the fair value hierarchy.
(7) Goodwill and Intangible Assets, Net
Goodwill
Goodwill allocated to the reportable segments and changes in the carrying amount of goodwill by reportable segment were as follows (in
thousands):
Intellectual
Property
Licensing

Product

Total

December 31, 2018
Foreign currency translation

$

253,011
96

$

1,291,332 $
—

1,544,343
96

June 30, 2019

$

253,107

$

1,291,332 $

1,544,439

Goodwill at each reporting unit is evaluated for potential impairment annually, as of the beginning of the fourth quarter, and whenever
events or changes in circumstances indicate the carrying amount of goodwill may not be recoverable.
Intangible Assets, Net
Intangible assets, net consisted of the following (in thousands):
June 30, 2019
Accumulated
Amortization

Gross

Finite-lived intangible assets
Developed technology and patents
Existing contracts and customer relationships
Content databases and other
Trademarks / Tradenames

$

Total finite-lived intangible assets
Indefinite-lived intangible assets
TiVo Tradename

1,058,531
402,799
57,308
8,300

$

1,526,938

(1,076,571)

14,000

Total intangible assets

$
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1,540,938

(810,553) $
(205,987)
(51,731)
(8,300)

—
$

(1,076,571) $

Net

247,978
196,812
5,577
—
450,367
14,000
464,367
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December 31, 2018
Accumulated
Amortization

Gross

Net

Finite-lived intangible assets
Developed technology and patents
Existing contracts and customer relationships
Content databases and other
Trademarks / Tradenames
Total finite-lived intangible assets

$

1,051,635
402,756
57,235
8,300

$

1,519,926

Indefinite-lived intangible assets
TiVo Tradename
Total intangible assets

(765,221) $
(195,752)
(50,883)
(8,300)
(1,020,156)

14,000
$

1,533,926

—
$

286,414
207,004
6,352
—
499,770
14,000

(1,020,156) $

513,770

Patent Acquisitions
In the three and six months ended June 30, 2019, the Company acquired patent portfolios for $2.6 million and $6.9 million in cash. The
Company accounted for the patent portfolios acquired as asset acquisitions and is amortizing the purchase price over a weighted average period of
nine years.
Estimated Amortization of Finite-Lived Intangible Assets
As of June 30, 2019, estimated amortization expense for finite-lived intangible assets was as follows (in thousands):
Remainder of 2019
2020
2021
2022
2023
Thereafter
Total

$

56,014
111,768
68,999
41,270
24,072
148,244

$

450,367

(8) Restructuring and Asset Impairment Charges
Components of Restructuring and asset impairment charges were as follows (in thousands):
Three Months Ended June 30,
2019

Six Months Ended June 30,

2018

2019

2018

Facility-related costs

$

433
2,157
—
86

$

186
592
323
—

$

433
3,970
—
86

$

Severance costs
Share-based payments
Asset impairment
Restructuring and asset impairment charges

288
2,784
2,575
—

$

2,676

$

1,101

$

4,489

$

5,647

Components of accrued restructuring costs were as follows (in thousands):
June 30, 2019

Facility-related costs
Severance costs
Accrued restructuring costs

December 31, 2018

$

—
2,922

$

264
3,996

$

2,922

$

4,260

The Company expects a substantial portion of the accrued restructuring costs to be paid by the end of 2019.
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Profit Improvement Plan
In February 2018, the Company announced its intention to explore strategic alternatives. In connection with exploring strategic
alternatives, the Company initiated certain cost saving actions (the "Profit Improvement Plan"). As a result of the Profit Improvement Plan, the
Company moved certain positions to lower cost locations, eliminated layers of management and rationalized facilities resulting in severance costs
and the termination of certain leases and other contracts. Restructuring activities related to the Profit Improvement Plan for the six months ended
June 30, 2019 were as follows (in thousands):
Balance at
Beginning of
Period

Facility-related costs
Severance costs

Cash
Settlements

Non-Cash
Settlements

Balance at End
of Period

Other

$

—
3,857
—

$

433
3,970
86

$

—
(5,045)
—

$

(433)
—
(86)

$

—
(2)
—

$

—
2,780
—

$

3,857

$

4,489

$

(5,045)

$

(519)

$

(2)

$

2,780

Asset impairment
Total

Restructuring
Expense

As a result of actions associated with the Profit Improvement Plan, Restructuring and asset impairment charges of $5.3 million, primarily
for severance-related benefits, were recognized in the six months ended June 30, 2018.
The Profit Improvement Plan was substantially completed as of June 30, 2019.
Previous Restructuring Plans
Following completion of the TiVo Acquisition, TiVo Corporation began implementing integration plans that were intended to realize
operational synergies between Rovi and TiVo Solutions (the "TiVo Integration Restructuring Plan"). As a result of these integration plans, the
Company eliminated duplicative positions resulting in severance costs and the termination of certain leases and other contracts. As a result of
actions associated with the TiVo Integration Restructuring Plan, Restructuring and asset impairment charges of $0.4 million, primarily facilityrelated costs, were recognized in the six months ended June 30, 2018. The TiVo Integration Restructuring Plan was completed as of December 31,
2018.
Prior to the TiVo Acquisition, Rovi and TiVo Solutions had each initiated restructuring plans. The Legacy Rovi Restructuring Plan and
the Legacy TiVo Solutions Restructuring Plan were completed as of December 31, 2018.
(9) Debt and Interest Rate Swaps
A summary of debt issued by or assumed by the Company was as follows (dollars in thousands):
June 30, 2019
Stated
Interest
Rate

Issue Date

Maturity Date

0.500%

March 4, 2015

March 1, 2020

2021 Convertible Notes

2.000%

September 22, 2014

October 1, 2021

Term Loan Facility B

Variable

July 2, 2014

July 2, 2021

2020 Convertible Notes

Outstanding
Principal

$

$

Total Long-term debt

December 31, 2018

Carrying
Amount

295,000 $

285,914

Outstanding
Principal

$

Carrying
Amount

345,000 $

48

48

48

48

621,912

619,622

668,500

665,449

916,960

905,584

1,013,548

992,137

Less: Current portion
of long-term debt

$

285,914

Long-term debt, less
current portion

326,640

$

619,670

373,361
$

618,776

2020 Convertible Notes
Rovi issued $345.0 million in aggregate principal of 0.500% Convertible Senior Notes that mature March 1, 2020 (the “2020 Convertible
Notes”) at par pursuant to an Indenture dated March 4, 2015 (as supplemented, the "2015 Indenture"). The 2020 Convertible Notes were sold in a
private placement and bear interest at an annual rate of 0.500% payable semi-annually in arrears on March 1 and September 1 of each year,
commencing September 1, 2015. In connection with the TiVo Acquisition, TiVo Corporation and Rovi entered into a supplemental indenture under
which TiVo Corporation became a guarantor of the 2020 Convertible Notes and the notes became convertible into TiVo Corporation common stock.
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The 2020 Convertible Notes were convertible at an initial conversion rate of 34.5968 shares of TiVo Corporation common stock
per $1,000 of principal of notes, which was equivalent to an initial conversion price of $28.9044 per share of TiVo Corporation common stock. The
conversion rate and conversion price are subject to adjustment pursuant to the 2015 Indenture, including as a result of dividends paid by TiVo
Corporation. As of June 30, 2019, the 2020 Convertible Notes are convertible at a conversion rate of 39.3110 shares of TiVo Corporation common
stock per $1,000 principal of notes, which is equivalent to a conversion price of $25.4382 per share of TiVo Corporation common stock.
Holders may convert the 2020 Convertible Notes, prior to the close of business on the business day immediately preceding December 1,
2019, in multiples of $1,000 of principal under the following circumstances:
•
during any calendar quarter commencing after the calendar quarter ending on June 30, 2015 (and only during such calendar quarter),
if the last reported sale price of TiVo Corporation's common stock for at least 20 trading days (whether or not consecutive) during the
period of 30 consecutive trading days ending on the last trading day of the immediately preceding calendar quarter is greater than or
equal to 130% of the conversion price on each applicable trading day;
•
during the five business day period after any ten consecutive trading day period in which the trading price per $1,000 of principal of
2020 Convertible Notes for each trading day was less than 98% of the product of the last reported sale price of TiVo Corporation’s
common stock and the conversion rate on each such trading day; or
•
on the occurrence of specified corporate events.
On or after December 1, 2019 until the close of business on the second scheduled trading day immediately preceding the maturity date,
holders may convert the 2020 Convertible Notes, in multiples of $1,000 of principal, at any time. In addition, during the 35-day trading period
following a Merger Event, as defined in the 2015 Indenture, holders may convert the 2020 Convertible Notes, in multiples of $1,000 of principal.
On conversion, a holder will receive the conversion value of the 2020 Convertible Notes converted based on the conversion rate
multiplied by the volume-weighted average price of TiVo Corporation’s common stock over a specified observation period. On conversion, Rovi
will pay cash up to the aggregate principal of the 2020 Convertible Notes converted and deliver shares of TiVo Corporation’s common stock in
respect of the remainder, if any, of the conversion obligation in excess of the aggregate principal of the 2020 Convertible Notes being converted.
The conversion rate is subject to adjustment in certain events, including certain events that constitute a "Make-Whole Fundamental
Change" (as defined in the 2015 Indenture). In addition, if Rovi undergoes a "Fundamental Change" (as defined in the 2015 Indenture) prior to
March 1, 2020, holders may require Rovi to repurchase for cash all or a portion of the 2020 Convertible Notes at a repurchase price equal to 100% of
the principal of the repurchased 2020 Convertible Notes, plus accrued and unpaid interest. The conversion rate is also subject to customary antidilution adjustments.
The 2020 Convertible Notes are not redeemable prior to maturity by Rovi and no sinking fund is provided. The 2020 Convertible Notes are
unsecured and do not contain financial covenants or restrictions on the payment of dividends, the incurrence of indebtedness or the repurchase of
other securities by Rovi. The 2015 Indenture includes customary terms and covenants, including certain events of default after which the 2020
Convertible Notes may be due and payable immediately.
TiVo Corporation has separately accounted for the liability and equity components of the 2020 Convertible Notes. The initial carrying
amount of the liability component was calculated by estimating the value of the 2020 Convertible Notes using TiVo Corporation’s estimated nonconvertible borrowing rate of 4.75% at the time the instrument was issued. The carrying amount of the equity component, representing the value of
the conversion option, was determined by deducting the liability component from the principal of the 2020 Convertible Notes. The difference
between the principal of the 2020 Convertible Notes and the liability component is considered a debt discount which is being amortized to interest
expense using the effective interest method over the expected term of the 2020 Convertible Notes. The equity component of the 2020 Convertible
Notes was recorded as a component of Additional paid-in capital in the Condensed Consolidated Balance Sheets and will not be remeasured as
long as it continues to meet the conditions for equity classification. Transaction costs of $7.6 million attributable to the liability component were
recorded in Long-term debt, less current portion in the Condensed Consolidated Balance Sheets and are being amortized to interest expense using
the effective interest method over the expected term of the 2020 Convertible Notes.
In June 2019, the Company repurchased $50.0 million of outstanding principal of the 2020 Convertible Notes for $49.4 million. The
Company allocated $48.4 million of the repurchase price to the liability component and the remaining $1.0 million to the equity component of the
2020 Convertible Notes. The Company accounted for the repurchase as a partial debt extinguishment and recognized a Loss on debt
extinguishment of $0.1 million during the three months ended June 30, 2019 from writing off the unamortized debt discount and issuance costs
related to the repurchase.
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Related to the 2020 Convertible Notes, the Condensed Consolidated Balance Sheets included the following (in thousands):
June 30, 2019

Liability component
Principal outstanding
Less: Unamortized debt discount

$

295,000 $
(8,033)
(1,053)

345,000
(16,253)
(2,107)

$

285,914

$

326,640

$

62,861

$

63,854

Less: Unamortized debt issuance costs
Carrying amount

Equity component

December 31, 2018

Components of interest expense related to the 2020 Convertible Notes included in the Condensed Consolidated Statements of Operations
were as follows (in thousands):
Three Months Ended June 30,
2019

Stated interest
Amortization of debt discount

2019

2018

$

425
3,399
436

$

431
3,292
402

$

856
6,808
868

$

863
6,546
795

$

4,260

$

4,125

$

8,532

$

8,204

Amortization of debt issuance costs
Total interest expense

Six Months Ended June 30,

2018

Purchased Call Options and Sold Warrants related to the 2020 Convertible Notes
Concurrent with the issuance of the 2020 Convertible Notes in 2015, Rovi purchased call options with respect to its common stock. The
call options gave TiVo Corporation the right, but not the obligation, to purchase up to 11.9 million shares of TiVo Corporation's common stock at
an exercise price of $28.9044 per share, which corresponds to the initial conversion price of the 2020 Convertible Notes, and are exercisable by TiVo
Corporation on conversion of the 2020 Convertible Notes. The exercise price is subject to adjustment, including as a result of dividends paid by
TiVo Corporation. As of June 30, 2019, the call options give TiVo Corporation the right, but not the obligation, to purchase up to 11.6 million
shares of TiVo Corporation's common stock at an exercise price of $25.4382 per share. The call options are intended to reduce the potential dilution
from conversion of the 2020 Convertible Notes. The purchased call options are separate transactions from the 2020 Convertible Notes and holders
of the 2020 Convertible Notes do not have any rights with respect to the purchased call options.
Concurrent with the issuance of the 2020 Convertible Notes in 2015, Rovi sold warrants that provide the holder of the warrant the right,
but not the obligation, to purchase up to 11.9 million shares of TiVo Corporation common stock at an exercise price of $40.1450 per share. The
exercise price is subject to adjustment, including as a result of dividends paid by TiVo Corporation. As of June 30, 2019, 12.9 million warrants were
outstanding with an exercise price of $35.3308 per share. The warrants are exercisable beginning June 1, 2020 and can be settled in cash or shares at
TiVo Corporation's election. The warrants were entered into to offset the cost of the purchased call options. The warrants are separate transactions
from the 2020 Convertible Notes and holders of the 2020 Convertible Notes do not have any rights with respect to the warrants.
2021 Convertible Notes
TiVo Solutions issued $230.0 million in aggregate principal of 2.0% Convertible Senior Notes that mature October 1, 2021 (the "2021
Convertible Notes") at par pursuant to an Indenture dated September 22, 2014 (as supplemented, "the 2014 Indenture"). The 2021 Convertible
Notes bear interest at an annual rate of 2.0%, payable semi-annually in arrears on April 1 and October 1 of each year, commencing April 2015. On
October 12, 2016, TiVo Solutions repaid $229.95 million of the par value of the 2021 Convertible Notes.
The 2021 Convertible Notes were convertible at an initial conversion rate of 56.1073 shares of TiVo Solutions common stock per $1,000
principal of notes, which was equivalent to an initial conversion price of $17.8230 per share of TiVo Solutions common stock. The conversion rate
and conversion price are subject to adjustment pursuant to the 2014 Indenture, including as a result of dividends paid by TiVo Corporation. As of
June 30, 2019, the 2021 Convertible Notes are convertible
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at a conversion rate of 24.5558 shares of TiVo Corporation common stock per $1,000 principal of notes and $154.30 per $1,000 principal of notes,
which is equivalent to a conversion price of $34.4399 per share of TiVo Corporation common stock.
TiVo Solutions can settle the 2021 Convertible Notes in cash, shares of common stock, or any combination thereof pursuant to the 2014
Indenture. Subject to certain exceptions, holders may require TiVo Solutions to repurchase, for cash, all or part of their 2021 Convertible Notes
upon a “Fundamental Change” (as defined in the 2014 Indenture) at a price equal to 100% of the principal amount of the 2021 Convertible Notes
being repurchased plus any accrued and unpaid interest up to, but excluding, the “Fundamental Change Repurchase Date” (as defined in the 2014
Indenture). In addition, on a “Make-Whole Fundamental Change” (as defined in the 2014 Indenture) prior to the maturity date of the 2021
Convertible Notes, TiVo Solutions will, in some cases, increase the conversion rate for a holder that elects to convert its 2021 Convertible Notes in
connection with such Make-Whole Fundamental Change.
Senior Secured Credit Facility
On July 2, 2014, Rovi Corporation, as parent guarantor, and two of its wholly-owned subsidiaries, Rovi Solutions Corporation and Rovi
Guides, Inc., as borrowers, and certain of its other subsidiaries, as subsidiary guarantors, entered into a Credit Agreement (the “Credit
Agreement”). After the completion of the TiVo Acquisition, TiVo Corporation became a guarantor under the Credit Agreement. The Credit
Agreement provided for a (i) five-year $125.0 million term loan A facility (“Term Loan Facility A”), (ii) seven-year $700.0 million term loan B facility
(“Term Loan Facility B” and together with Term Loan Facility A, the “Term Loan Facility”) and (iii) five-year $175.0 million revolving credit facility
(including a letter of credit sub-facility) (the "Revolving Facility” and together with the Term Loan Facility, the “Senior Secured Credit Facility”). In
September 2015, Rovi made a voluntary principal prepayment to extinguish Term Loan Facility A and elected to terminate the Revolving Facility.
Prior to the refinancing described below, Term Loan Facility B was amortizing in equal quarterly installments in an aggregate annual
amount equal to 1% of the original principal amount thereof, with any remaining balance payable on the final maturity date of Term Loan Facility B.
Loans under Term Loan Facility B bore interest, at the Company's option, at a rate equal to either the London Interbank Offered Rate ("LIBOR"),
plus an applicable margin equal to 3.00% per annum (subject to a 0.75% LIBOR floor) or the prime lending rate, plus an applicable margin equal to
2.00% per annum.
On January 26, 2017, TiVo Corporation, as parent guarantor, two of its wholly-owned subsidiaries, Rovi Solutions Corporation and Rovi
Guides, Inc., as borrowers, and certain of TiVo Corporation’s other subsidiaries, as subsidiary guarantors, entered into Refinancing Agreement No.
1 with respect to Term Loan Facility B. The borrowing terms for Refinancing Agreement No. 1 are substantially similar to the borrowing terms of
Term Loan Facility B. However, loans under Refinancing Agreement No. 1 bear interest, at the borrower's option, at a rate equal to either LIBOR,
plus an applicable margin equal to 2.50% per annum (subject to a 0.75% LIBOR floor) or the prime lending rate, plus an applicable margin equal to
1.50% per annum. Refinancing Agreement No. 1 is part of the Senior Secured Credit Facility.
The Credit Agreement contains customary representations and warranties and customary affirmative and negative covenants applicable
to the Company and its subsidiaries, including, among other things, restrictions on indebtedness, liens, investments, mergers, dispositions,
prepayment of other indebtedness, and dividends and other distributions. The Credit Agreement is secured by substantially all of the Company's
assets. Annually, the Company may be required to make an additional principal payment on Refinancing Agreement No. 1, which is calculated as a
percentage of the prior year's "Excess Cash Flow" as defined in the Credit Agreement. In February 2019, the Company made an Excess Cash Flow
payment of $46.6 million, which eliminated the remaining quarterly principal payments. The outstanding principal balance of Term Loan Facility B is
due in July 2021.
The Company accounted for the Excess Cash Flow payment in February 2019 as a partial debt extinguishment. During the three months
ended March 31, 2019 the Company recognized a Loss on debt extinguishment of $0.2 million from writing off the unamortized debt discount and
issuance costs related to the Excess Cash Flow payment.
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Expected Principal Payments
As of June 30, 2019, aggregate expected principal payments on long-term debt, including the current portion of long-term debt, were as
follows (in thousands):
2019 (a)
2020

$

295,000
—
621,960

$

916,960

2021
Total

(a) While the 2020 Convertible Notes is scheduled to mature on March 1, 2020, future principal payments are presented based on the date the
2020 Convertible Notes can be freely converted by holders, which is December 1, 2019. However, the 2020 Convertible Notes may be
converted by holders prior to December 1, 2019 in certain circumstances.
Interest Rate Swaps
The Company issues long-term debt denominated in U.S. dollars based on market conditions at the time of financing and may enter into
interest rate swaps to achieve a primarily fixed interest rate. Alternatively, the Company may choose not to enter into an interest rate swap or may
terminate a previously executed interest rate swap if it believes a larger proportion of floating-rate debt would be beneficial. The Company has not
designated any of its interest rate swaps as hedges for accounting purposes. The Company records interest rate swaps in the Condensed
Consolidated Balance Sheets at fair value with changes in fair value recorded as (Loss) gain on interest rate swaps in the Condensed Consolidated
Statements of Operations. Amounts are presented in the Condensed Consolidated Balance Sheets after considering the right of offset based on its
master netting agreements. During the three months ended June 30, 2019 and 2018, the Company recorded a loss of $3.4 million and gains of $1.8
million, respectively, from adjusting its interest rate swaps to fair value. During the six months ended June 30, 2019 and 2018, the Company
recorded a loss of $5.1 million and gains of $6.2 million, respectively, from adjusting its interest rate swaps to fair value.
Details of the Company's interest rate swaps as of June 30, 2019 and December 31, 2018 were as follows (dollars in thousands):
Notional
Contract Inception

Contract Effective
Date
Contract Maturity

June 30, 2019

December 31,
2018

Interest Rate
Paid

Interest Rate Received

Senior Secured Credit Facility
June 2013

January 2016

March 2019

$

— $

250,000

2.23%

One-month USD-LIBOR

September 2014

January 2016

July 2021

$

125,000 $

125,000

2.66%

One-month USD-LIBOR

September 2014

March 2017

July 2021

$

200,000 $

200,000

2.93%

One-month USD-LIBOR

(10) Leases
Adoption of New Lease Accounting Standard
The Company adopted the provisions of the new lease accounting standard described in Note 1 using the modified retrospective
transition approach on January 1, 2019. As such, the new lease accounting standard was applied to contracts in effect as of December 31, 2018.
Results for periods beginning after December 31, 2018 are presented in accordance with the new lease accounting standard, while prior period
amounts were not restated and continue to be reported in accordance with the Company's previous lease accounting policies. On adoption, the
Company recognized a $66.7 million Right-of-use asset and an $81.9 million Lease liability.
Practical Expedients and Exemptions
On adoption, the Company elected to apply the package of practical expedients permitted under the transition guidance within the new
lease accounting standard, which among other things, allowed the Company to carryforward the historical lease classification. In addition, the
Company elected to apply a practical expedient to combine the lease components and non-lease components into a single lease component. The
Company also elected to apply a practical expedient to not measure or recognize right-of-use assets or lease liabilities for leases with a lease term of
12 months or less.
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Lease Details
The Company has operating leases for corporate offices, data centers and certain equipment. As of June 30, 2019, the Company's leases
have remaining lease terms of 1 year to 8 years and the Company has an option to terminate certain leases within the next 6 years. Additionally,
certain leases include options to extend the lease term for up to 10 years. The Company's lease agreements do not contain any material residual
value guarantees or material restrictive covenants.
The Company subleases certain real estate to third parties. The sublease portfolio consists of operating leases for previously exited office
space. Certain subleases include variable payments for operating costs. The subleases are generally co-terminus with the head lease, or shorter.
Subleases do not include any residual value guarantees or restrictions or covenants imposed by the leases.
The components of operating lease costs were as follows (in thousands):
Three Months Ended
June 30, 2019

Classification

Fixed lease cost
Variable lease cost
Short-term lease cost
Less: Sublease income
Total operating lease cost

$

Six Months Ended
June 30, 2019

4,522 $
1,218
139
(2,341)

$

3,538

9,015
2,599
332
(4,576)

$

7,370

Supplemental cash flow information related to leases was as follows (in thousands):
Six Months Ended
June 30, 2019

Operating cash flows:
Cash paid for amounts included in the measurement of operating Lease
liabilities
Non-cash activity:
Right-of-use assets obtained in exchange for operating Lease liabilities, net

$

9,800

$

2,260

Supplemental balance sheet information related to operating leases was as follows (in thousands, except weighted average lease term and
discount rate):
June 30, 2019

Right-of-use assets

$

62,645

Lease liabilities - current

$

13,591
63,898

$

77,489

Lease liabilities - non current
Total Lease liabilities
Weighted average remaining lease term
Weighted average discount rate

5.8 years
6.52%

23

Table of Contents

Expected Lease Payments
As of June 30, 2019, aggregate expected lease payments were as follows (in thousands):
Operating Lease
Liabilities

Remainder of 2019
2020
2021
2022
2023

$

Thereafter
Total lease payments

$

(3,365) $
(6,873)
(6,808)
(6,269)
(6,081)
(13,470)

94,551
(17,062)

Less: imputed interest
Total

8,578
18,338
16,648
13,126
11,110
26,751

Sublease Income

$

77,489

(42,866)
—
$

(42,866) $

Net Operating
Lease Payments

5,213
11,465
9,840
6,857
5,029
13,281
51,685
(17,062)
34,623

Leases Not Yet In Effect
In February 2019, the Company entered into an operating lease with a 10 year term that begins after June 30, 2019 for the use of a
corporate office, for which the Company expects to record a Right-of-use asset of approximately $4.5 million and a Lease liability of approximately
$6.0 million at lease commencement. Simultaneous with the commencement of this lease, another of the Company’s leases is anticipated to be
terminated and the Company expects to de-recognize a Right-of-use asset of approximately $0.8 million and a Lease liability of approximately $0.8
million.
(11) Contingencies
Indemnifications
In the normal course of business, the Company provides indemnifications of varying scopes and amounts to certain of its licensees
against claims made by third parties arising out of the use and / or incorporation of the Company's products, intellectual property, services and / or
technologies into the licensees' products and services. TiVo Solutions has also indemnified certain customers and business partners for, among
other things, the licensing of its products, the sale of its DVRs, and the provision of engineering and consulting services. The Company’s
obligation under its indemnification agreements with customer and business partners would arise in the event a third party filed a claim against one
of the parties that was covered by the Company’s indemnification. Pursuant to these agreements, the Company may indemnify the other party for
certain losses suffered or incurred by the indemnified party in connection with various types of claims, which may include, without limitation,
intellectual property infringement, advertising and consumer disclosure laws, certain tax liabilities, negligence and intentional acts in the
performance of services and violations of laws.
In some cases, the Company may receive tenders of defense and indemnity arising from products, intellectual property services and / or
technologies that are no longer provided by the Company due to having divested certain assets, but which were previously licensed or provided
by the Company.
The term of the Company's indemnification obligations is generally perpetual. The Company's indemnification obligations are typically
limited to the cumulative amount paid to the Company by the licensee under the license agreement; however, some license agreements, including
those with the Company's largest multiple system operator and digital broadcast satellite providers, have larger limits or do not specify a limit on
amounts that may be payable under the indemnity arrangements.
The Company cannot reasonably estimate the possible range of losses that may be incurred pursuant to its indemnification obligations, if
any. Variables affecting any such assessment include, but are not limited to: the nature of the claim asserted; the relative merits of the claim; the
financial ability of the party suing the indemnified party to engage in protracted litigation; the number of parties seeking indemnification; the
nature and amount of damages claimed by the party suing the indemnified party; and the willingness of such party to engage in settlement
negotiations. Due to the nature of the Company's potential indemnity liability, the Condensed Consolidated Financial Statements could be
materially adversely affected in a particular period by one or more of these indemnities.
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Under certain circumstances, TiVo Solutions may seek to recover some or all amounts paid to an indemnified party from its insurers. TiVo
Solutions does not have any assets held either as collateral or by third parties that, on the occurrence of an event requiring it to indemnify a
customer, could be obtained and liquidated to recover all or a portion of the amounts paid pursuant to its indemnification obligations.
Legal Proceedings
The Company may be involved in various lawsuits, claims and proceedings, including intellectual property, commercial, securities and
employment matters that arise in the normal course of business. The Company accrues a liability when management believes information available
prior to the issuance of the financial statements indicates it is probable a loss has been incurred as of the date of the financial statements and the
amount of loss can be reasonably estimated. The Company adjusts its accruals to reflect the impact of negotiations, settlements, rulings, advice of
legal counsel and other information and events pertaining to a particular case. Legal costs are expensed as incurred.
The Company believes it has recorded adequate provisions for any such lawsuits, claims and proceedings and, as of June 30, 2019, it was
not reasonably possible that a material loss had been incurred in excess of the amounts recognized in the Condensed Consolidated Financial
Statements. Based on its experience, the Company believes that damage amounts claimed in these matters are not meaningful indicators of
potential liability. Some of the matters pending against the Company involve potential compensatory, punitive or treble damage claims or
sanctions, that, if granted, could require the Company to pay damages or make other expenditures in amounts that could have a material adverse
effect on its Condensed Consolidated Financial Statements. Given the inherent uncertainties of litigation, the ultimate outcome of the ongoing
matters described herein cannot be predicted with certainty. While litigation is inherently unpredictable, the Company believes it has valid
defenses with respect to the legal matters pending against it. Nevertheless, the Condensed Consolidated Financial Statements could be materially
adversely affected in a particular period by the resolution of one or more of these contingencies.
(12) Stockholders' Equity
Earnings (Loss) Per Share
Basic earnings per share ("EPS") is computed using the weighted average number of common shares outstanding during the period.
Diluted EPS is computed using the weighted average number of common shares and dilutive common share equivalents outstanding during the
period, except for periods of a loss from continuing operations. In periods of a loss from continuing operations, no common share equivalents are
included in Diluted EPS because their effect would be anti-dilutive.
The number of shares used to calculate Basic and Diluted EPS were as follows (in thousands):
Three Months Ended June 30,
2019

Weighted average shares used in computing basic per share amounts
Dilutive effect of equity-based compensation awards
Weighted average shares used in computing diluted per share amounts

2018

Six Months Ended June 30,
2019

2018

124,960
—

122,713
—

124,692
—

122,399
—

124,960

122,713

124,692

122,399

Weighted average potential shares excluded from the calculation of Diluted EPS as their effect would have been anti-dilutive were as
follows (in thousands):
Three Months Ended June 30,
2019

Restricted awards
Stock options
2020 Convertible Notes (a)
2021 Convertible Notes (a)
Warrants related to 2020 Convertible Notes (a)
Weighted average potential shares excluded from the calculation of
Diluted EPS
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2018

Six Months Ended June 30,
2019

2018

4,557
770
13,368
1
12,851

3,876
2,166
12,748
1
12,423

4,821
1,030
13,465
1
12,836

4,153
2,238
12,748
1
12,374

31,547

31,214

32,153

31,514
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(a) See Note 9 for additional details.
For the three months ended June 30, 2019 and 2018, 0.5 million and 0.9 million weighted average performance-based restricted awards,
respectively, were excluded from the calculation of Diluted EPS as the performance metric had yet to be achieved. For the six months ended June
30, 2019 and 2018, 0.4 million and 1.0 million weighted average performance-based restricted awards, respectively, were excluded from the
calculation of Diluted EPS as the performance metric had yet to be achieved.
Effect of the 2020 Convertible Notes and related transactions on Diluted EPS
In periods when the Company reports income from continuing operations, the dilutive effect of additional shares of common stock that
may be issued on conversion of the 2020 Convertible Notes are included in the calculation of Diluted EPS if the price of the Company’s common
stock exceeds the conversion price. The 2020 Convertible Notes have no impact on Diluted EPS until the price of the Company's common stock
exceeds the conversion price of $25.4382 per share because the principal of the 2020 Convertible Notes is required to be settled in cash. Based on
the closing price of the Company's common stock of $7.37 per share on June 30, 2019, the if-converted value of the 2020 Convertible Notes was
less than the outstanding principal.
The 2020 Convertible Notes would be dilutive if the Company’s common stock closed at or above $25.4382 per share. However, on
conversion, no economic dilution is expected from the 2020 Convertible Notes as the exercise of call options purchased by the Company with
respect to its common stock described in Note 9 is expected to eliminate any potential dilution from the 2020 Convertible Notes that would have
otherwise occurred. The call options are always excluded from the calculation of Diluted EPS as they are anti-dilutive under the treasury stock
method.
The warrants sold by the Company with respect to its common stock in connection with the 2020 Convertible Notes described in Note 9
have an effect on Diluted EPS when the Company’s share price exceeds the warrant’s strike price of $35.3308 per share. As the price of the
Company’s common stock increases above the warrant strike price, additional dilution would occur.
Share Repurchase Program
On February 14, 2017, TiVo Corporation's Board of Directors approved an increase to the share repurchase program authorization to
$150.0 million. The February 2017 authorization includes amounts which were outstanding under previously authorized share repurchase programs.
During the three months ended June 30, 2019 and 2018, no shares were repurchased under the share repurchase program. As of June 30, 2019, the
Company had $150.0 million of share repurchase authorization remaining.
The Company issues restricted stock and restricted stock units (collectively, "restricted awards") as part of the equity-based
compensation plans described in Note 13. For the majority of restricted awards, shares are withheld to satisfy required withholding taxes at the
vesting date. Shares withheld to satisfy required withholding taxes in connection with the vesting of restricted awards are treated as common stock
repurchases in the Condensed Consolidated Financial Statements because they reduce the number of shares that would have been issued on
vesting. However, these withheld shares are not included in common stock repurchases under the Company's authorized share repurchase plan.
During the three months ended June 30, 2019 and 2018, the Company withheld 0.2 million and 0.1 million shares of common stock to satisfy $1.7
million and $1.3 million of required withholding taxes, respectively. During the six months ended June 30, 2019 and 2018, the Company withheld 0.4
million and 0.3 million shares of common stock to satisfy $3.1 million and $4.2 million of required withholding taxes, respectively.
Dividends
For the three months ended June 30, 2019 and 2018, the Company declared and paid dividends of $0.08 and $0.18 per share, respectively,
for aggregate cash payments of $10.0 million and $22.2 million, respectively. For the six months ended June 30, 2019 and 2018, the Company
declared and paid dividends of $0.26 and $0.36 per share, respectively, for aggregate cash payments of $32.5 million and $44.3 million, respectively.
Section 382 Transfer Restrictions
On September 7, 2016, upon the effective time of the TiVo Acquisition, the Company’s certificate of incorporation was amended and
restated to include certain transfer restrictions intended to preserve tax benefits related to the net operating
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loss carryforwards (“NOLs”) of the Company pursuant to Section 382 of Internal Revenue Code of 1986, as amended (the “Code”), that apply to
transfers made by 5% stockholders, transferees related to a 5% stockholder, transferees acting in coordination with a 5% stockholder, or transfers
that would result in a stockholder becoming a 5% stockholder. If the Company experiences an “ownership change,” as defined in Section 382 of
the Code, its ability to fully utilize the NOLs on an annual basis will be substantially limited, and the timing of the usage of the NOLs could be
substantially delayed, which could therefore significantly impair the value of those benefits. These transfer restrictions are intended to act as a
deterrent to any person (an “Acquiring Person”) acquiring (together with all affiliates and associates of such person) beneficial ownership of 5%
or more of the Company's outstanding common stock within the meaning of Section 382 of the Code, without the approval of the Company's Board
of Directors. Such transfer restrictions will expire on the earlier of (i) the repeal of Section 382 or any successor statute if the Company’s Board of
Directors determines that such restrictions are no longer necessary or desirable for the preservation of certain tax benefits, (ii) the beginning of a
taxable year to which the Company’s Board of Directors determines that no tax benefits may be carried forward or (iii) the end of the day on
September 7, 2019, three years from the effective time of the TiVo Acquisition when the Company’s certificate of incorporation was amended and
restated to include certain transfer restrictions. The Company conducted a stockholder advisory vote with respect to the maintenance of such
transfer restrictions in its certificate of incorporation at its 2017 Annual Meeting of Stockholders and the stockholders approved of such transfer
restrictions.
(13) Equity-based Compensation
Restricted Awards and Stock Options
The Company grants equity-based compensation awards from the Rovi 2008 Equity Incentive Plan (the “Rovi 2008 Plan”). The Rovi 2008
Plan permits the grant of restricted awards, stock options and similar types of equity awards to employees, officers, directors and consultants of
the Company. Restricted stock is considered outstanding at the time of grant as holders are entitled to voting rights. Restricted awards are
generally subject to a four-year graded vesting period. Stock options generally have vesting periods of four years with one quarter of the grant
vesting on the first anniversary of the grant, followed by monthly vesting thereafter. Stock options generally have a contractual term of seven
years. As of June 30, 2019, the Company had 35.9 million shares of common stock reserved and 15.6 million shares of common stock available for
issuance under the Rovi 2008 Plan.
On September 7, 2016, the Company assumed the TiVo Inc. Amended and Restated 2008 Equity Incentive Award Plan (the “TiVo 2008
Plan”). The Company amended and restated the TiVo 2008 Plan effective as of the closing of the TiVo Acquisition to be the TiVo Corporation
Titan Equity Incentive Award Plan for purposes of awards granted following the TiVo Acquisition Date. Restricted stock is considered
outstanding at the time of grant as holders are entitled to voting rights. Restricted awards assumed from the TiVo 2008 Plan are generally subject to
a three-year vesting period, with semiannual vesting. Restricted awards issued by the Company from the TiVo 2008 Plan are generally subject to a
four-year graded vesting period. Stock options assumed from the TiVo 2008 Plan generally have a four-year vesting period with one quarter of the
grant vesting on the first anniversary of the grant followed by monthly vesting thereafter. Stock options assumed from the TiVo 2008 Plan
generally have a contractual term of seven years. As of June 30, 2019, there were 3.9 million shares of common stock reserved for future issuance
as outstanding awards vest under the TiVo 2008 Plan. The TiVo 2008 Plan expired in August 2018, and no further shares of common stock are
available for future grant.
The Company also grants performance-based restricted stock units to certain of its senior officers for three-year performance periods.
Vesting in the performance-based restricted stock units is subject to a market condition, as well as a service condition. Depending on the level of
achievement, the maximum number of shares that could be issued on vesting generally could be up to 200% of the target number of performancebased restricted stock units granted. For awards subject to a market vesting condition, the fair value per award is fixed at the grant date and the
amount of compensation expense is not adjusted during the performance period regardless of changes in the level of achievement of the market
condition.
In June 2019, the Company granted 0.6 million performance-based restricted stock units to certain of its senior officers with vesting
conditioned on completion of a change-in-control event as defined in the grant agreement, as well as a service condition. For these awards, the fair
value per award is estimated as the price of the Company's common stock at the close of trading on the date of grant, less the present value of
dividends expected to be paid during the vesting period. However, no compensation expense is recognized for these awards until the change-incontrol event occurs, at which time the grant date fair value of $3.3 million, adjusted for any forfeitures, would be recognized as compensation
expense.
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Employee Stock Purchase Plan
The Company’s 2008 Employee Stock Purchase Plan (“ESPP”) allows eligible employees to purchase shares of the Company’s common
stock at a discount through payroll deductions. The ESPP consists of up to four consecutive six-month purchase periods within a twenty-fourmonth offering period. Employees purchase shares each purchase period at the lower of 85% of the market value of the Company’s common stock
at either the beginning of the offering period or the end of the purchase period. As of June 30, 2019, the Company had 3.9 million shares of common
stock reserved and 3.9 million shares available for issuance under the ESPP.
Valuation Techniques and Assumptions
The Company's restricted awards are generally not eligible for dividend protection. The fair value of restricted awards subject to service
conditions is estimated as the price of the Company's common stock at the close of trading on the date of grant, less the present value of
dividends expected to be paid during the vesting period. Where a restricted stock award requires a post-vesting restriction on sale, the grant date
fair value is adjusted to reflect a liquidity discount based on the expected post-vesting holding period.
The Company uses the Black-Scholes-Merton option-pricing formula to estimate the fair value of ESPP shares. The Black-Scholes-Merton
option-pricing formula uses complex and subjective inputs, such as the expected volatility of the Company's common stock over the expected term
of the grant and projected employee exercise behavior. Expected volatility is estimated using a combination of historical volatility and implied
volatility derived from publicly-traded options on the Company's common stock. The expected term is estimated by calculating the period the
award is expected to be outstanding based on historical experience and the terms of the grant. The risk-free interest rate is estimated based on the
yield of U.S. Treasury zero-coupon bonds with remaining terms similar to the expected term at the grant date. The Company assumes a constant
dividend yield commensurate with the dividend yield on the grant date.
Weighted-average assumptions used to estimate the fair value of equity-based compensation awards granted during the period were as
follows:
Three Months Ended June 30,
2019

Six Months Ended June 30,

2018

2019

2018

ESPP shares:
Expected volatility
Expected term
Risk-free interest rate
Expected dividend yield

N/A
N/A
N/A
N/A

N/A
N/A
N/A
N/A

52.3%
1.3 years
2.5%
6.6%

42.5%
1.3 years
1.9%
5.2%

The number of awards expected to vest during the requisite service period is estimated at the time of grant using historical data and
equity-based compensation is only recognized for awards for which the requisite service is expected to be rendered. Forfeiture estimates are
revised during the requisite service period and the effect of changes in the number of awards expected to vest during the requisite service period is
recognized on a cumulative catch-up basis in the period estimates are revised.
The weighted-average grant date fair value of equity-based awards (per award) and pre-tax equity-based compensation expense (in
thousands) was as follows:
Three Months Ended June 30,
2019

Six Months Ended June 30,

2018

2019

2018

Weighted average grant date fair value
Restricted awards
$
ESPP shares
Equity-based compensation
Pre-tax equity-based compensation, excluding amounts
included in restructuring expense
$
Pre-tax equity-based compensation, included in restructuring
expense
$

28

6.86
N/A

$

12.51
N/A

$
$

7.55
3.42

$
$

12.57
4.83

8,932

$

6,731

$

17,311

$

18,755

—

$

323

$

—

$

2,575
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As of June 30, 2019, there was $47.6 million of unrecognized compensation cost, net of estimated forfeitures, related to unvested equitybased awards which is expected to be recognized over a remaining weighted average period of 2.5 years. The unrecognized compensation cost, net
of estimated forfeitures, excludes $3.3 million of unrecognized compensation cost related to performance-based restricted stock units with vesting
conditioned on completion of a change-in-control event.
Equity-Based Compensation Award Activity
Activity related to the Company's restricted awards for the six months ended June 30, 2019 was as follows:
Restricted Awards
(In Thousands)

Outstanding as of beginning of period
Granted
Vested
Forfeited
Outstanding as of end of period

Weighted-Average
Grant Date Fair Value

5,350
1,266
(869)
(557)

$
$
$
$

14.26
7.55
15.22
14.62

5,190

$

12.43

As of June 30, 2019, unvested restricted stock awards includes 0.8 million performance-based restricted stock units.
The aggregate fair value of restricted awards vested during the three months ended June 30, 2019 and 2018 was $4.0 million and $3.3
million, respectively. The aggregate fair value of restricted awards vested during the six months ended June 30, 2019 and 2018 was $7.8 million and
$12.8 million, respectively.
(14) Income Taxes
Due to the fact that the Company has significant net operating loss carryforwards and has recorded a valuation allowance against a
significant portion of its deferred tax assets, foreign withholding taxes are the primary driver of Income tax expense.
Components of Income tax expense were as follows (in thousands):
Three Months Ended June 30,
2019

Foreign withholding tax
Federal income tax
State income tax
Foreign income tax
Change in indefinite reinvestment assertion
Change in deferred tax liabilities
Change in unrecognized tax benefits
Income tax expense

Six Months Ended June 30,

2018

2019

2018

$

6,373 $
1,140
(67)
338
—
—
(40)

3,182 $
—
122
214
1,221
(369)
(51)

11,218 $
2,412
(273)
673
—
—
32

7,070
—
179
560
1,221
(491)
(3)

$

7,744

4,319

14,062

8,536

$

$

$

The Company believes it has provided adequate reserves for all tax deficiencies or reductions in tax benefits that could result from U.S.
federal, state and foreign tax audits. The Company regularly assesses the potential outcomes of these audits in order to determine the
appropriateness of its tax positions. Adjustments to accruals for unrecognized tax benefits are made to reflect the impact of negotiations,
settlements, rulings, advice of legal counsel and other information and events pertaining to a particular income tax audit. However, income tax
audits are inherently unpredictable and there can be no assurance the Company will accurately predict the outcome of these audits. The amounts
ultimately paid on resolution of an audit could be materially different from the amounts previously recognized, and therefore the resolution of one
or more of these uncertainties in any particular period could have a material adverse impact on the Condensed Consolidated Financial Statements.
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(15) Segment Information
Reportable segments are identified based on the Company's organizational structure and information reviewed by the Company’s chief
operating decision maker ("CODM") to evaluate performance and allocate resources. The Company's operations are organized into two reportable
segments for financial reporting purposes: Product and Intellectual Property Licensing. The Product segment consists primarily of licensing
Company-developed UX products and services to multi-channel video service providers and CE manufacturers, licensing the TiVo service and
selling TiVo-enabled devices, licensing metadata and advanced media and advertising solutions, including viewership data, sponsored discovery
and in-guide advertising. The Product segment also includes legacy Analog Content Protection, VCR Plus+ and media recognition products. The
Intellectual Property Licensing segment consists primarily of licensing the Company's patent portfolio to U.S. and international pay TV providers
(directly and through their suppliers), mobile device manufacturers, CE manufacturers and OTT video providers.
Segment results are derived from the Company's internal management reporting system. The accounting policies used to derive segment
results are substantially the same as those used by the consolidated company. Intersegment revenues and expenses have been eliminated from
segment financial information as transactions between reportable segments are excluded from the measure of segment profitability reviewed by the
CODM. In addition, certain costs are not allocated to the segments as they are considered corporate costs. Corporate costs primarily include
general and administrative costs such as corporate management, finance, legal and human resources. The CODM uses an Adjusted EBITDA (as
defined below) measure to evaluate the performance of, and allocate resources to, the segments. Segment balance sheets are not used by the
CODM to allocate resources or assess performance.
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Segment results were as follows (in thousands):
Three Months Ended June 30,
2019

Product
Platform Solutions
Software and Services
Other

$

Revenues, net
Adjusted Operating Expenses (1)

65,731
19,242
234

Six Months Ended June 30,

2018

$

72,208
19,619
960

2019

$

136,768
39,144
598

2018

$

168,148
38,098
3,393

85,207
77,668

92,787
81,467

176,510
160,558

209,639
170,933

7,539

11,320

15,952

38,706

41,996
7,730
41,239

49,217
8,927
21,929

84,113
16,348
57,436

99,132
17,895
36,031

Revenues, net
Adjusted Operating Expenses (1)

90,965
21,359

80,073
24,972

157,897
43,166

153,058
50,329

Adjusted EBITDA (2)
Corporate
Adjusted Operating Expenses (1)

69,606

55,101

114,731

102,729

Adjusted EBITDA (2)
Intellectual Property Licensing
US Pay TV Providers
CE Manufacturers
New Media, International Pay TV Providers and Other

Adjusted EBITDA (2)
Consolidated
Total Revenues, net
Adjusted Operating Expenses (1)
Adjusted EBITDA (2)
Depreciation
Amortization of intangible assets
Restructuring and asset impairment charges
Equity-based compensation
Separation costs
Transition and integration costs
Earnout amortization
CEO transition cash costs
Remeasurement of contingent consideration
Operating income (loss)
Interest expense
Interest income and other, net
(Loss) gain on interest rate swaps
Loss on debt extinguishment
Loss from continuing operations before income taxes

$

14,524

14,512

30,621

30,560

(14,524)

(14,512)

(30,621)

(30,560)

176,172
113,551

172,860
120,951

334,407
234,345

362,697
251,822

62,621
5,327
28,184
2,676
8,932
3,315
558
—
1,000
—

51,909
5,773
40,809
1,101
6,731
—
7,041
536
(1,600)
281

100,062
10,691
56,362
4,489
17,311
4,447
1,153
—
1,000
—

110,875
10,914
82,221
5,647
18,755
—
9,451
1,494
(975)
1,171

12,629
(12,475)
1,515
(3,364)
(101)

(8,763)
(12,171)
544
1,841
—

4,609
(24,636)
3,290
(5,085)
(300)

(17,803)
(23,805)
2,110
6,152
—

(18,549) $

(22,122) $

(33,346)

(1,796) $

(1) Adjusted Operating Expenses are defined as operating expenses excluding Depreciation, Amortization of intangible assets, Restructuring
and asset impairment charges, Equity-based compensation, Separation costs, Transition and integration costs, retention earn-outs
payable to former shareholders of acquired businesses, CEO transition cash costs and Remeasurement of contingent consideration.
(2) Adjusted EBITDA is defined as operating loss excluding Depreciation, Amortization of intangible assets, Restructuring and asset
impairment charges, Equity-based compensation, Separation costs, Transition and integration
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costs, retention earn-outs payable to former shareholders of acquired businesses, CEO transition cash costs and Remeasurement of
contingent consideration.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward-Looking Statements
This Quarterly Report on Form 10-Q for TiVo Corporation (the “Company,” “we” or “us”) contains forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, Section 21E of the Securities and Exchange Act of 1934, as
amended, and the Private Securities Litigation Reform Act of 1995, including the discussion contained in Item 2., "Management’s Discussion
and Analysis of Financial Condition and Results of Operations." We have based these forward-looking statements on our current expectations
and projections about future events or future financial performance, which include implementing our business strategy, successfully integrating
Rovi Corporation ("Rovi") and TiVo Inc. (renamed TiVo Solutions Inc. (“TiVo Solutions”)) following our acquisition of TiVo Solutions on
September 7, 2016 (the "TiVo Acquisition"), realizing planned synergies and cost-savings associated with the TiVo Acquisition, developing
and introducing new technologies, obtaining, maintaining and expanding market acceptance of the technologies we offer, successfully
renewing intellectual property licenses with the major North American pay TV service providers, competition in our markets and the impact of
the separation of our Product and IP Licensing businesses into two independent companies.
In some cases, these forward-looking statements can be identified by terminology such as “may,” “will,” “should,” “expect,” “plan,”
“anticipate,” “believe,” “estimate,” “future,” “predict,” “potential,” “intend,” or “continue,” and similar expressions. These statements are
based on the beliefs and assumptions of our management and on information currently available to our management. Our actual results,
performance and achievements may differ materially from the results, performance and achievements expressed or implied in such forwardlooking statements. For a discussion of some of the factors that might cause such a difference, see the "Risk Factors" contained in Part II, Item
1A. of this Quarterly Report on Form 10-Q. Except as required by law, we specifically disclaim any obligation to update such forward-looking
statements.
The following commentary should be read in conjunction with the Consolidated Financial Statements and related notes thereto contained
in our Annual Report on Form 10-K for the year ended December 31, 2018 and the Condensed Consolidated Financial Statements and related notes
thereto contained in Part I, Item 1. of this Quarterly Report on Form 10-Q, which are incorporated by reference herein.
Executive Overview of Results
TiVo Corporation is a global leader in entertainment technology and audience insights. TiVo delivers innovative products and licensable
technologies that revolutionize how people find content across a changing media landscape. TiVo enables the world’s leading media and
entertainment providers to deliver the ultimate entertainment experience. Explore the next generation of entertainment at tivo.com, forward.tivo.com
or follow us on Twitter @tivo or @tivoforbusiness.
Our operations are organized into two reportable segments for financial reporting purposes: Product and Intellectual Property Licensing.
The Product segment consists primarily of licensing Company-developed user experience ("UX") products and services to multi-channel video
service providers and consumer electronics ("CE") manufacturers, licensing the TiVo service and selling TiVo-enabled devices, licensing metadata
and advanced search and recommendation and viewership data, as well as sponsored discovery and in-guide advertising. We group our Product
segment into three verticals based on the products delivered to our customer: Platform Solutions; Software and Services; and Other. Platform
Solutions includes licensing Company-developed UX products, the TiVo service and selling TiVo-enabled devices. Software and Services includes
licensing our metadata and advanced media and advertising solutions, including viewership data, sponsored discovery and in-guide
advertising. Other includes legacy Analog Content Protection ("ACP"), VCR Plus+ and media recognition products.
The Intellectual Property Licensing segment consists primarily of licensing our patent portfolio to U.S. and international pay television
("TV") providers (directly and through their suppliers), mobile device manufacturers, CE manufacturers and over-the-top ("OTT") video providers.
Our broad portfolio of licensable technology patents covers many aspects of content discovery, DVR, video-on-demand (“VOD”), OTT
experiences, multi-screen functionality and personalization, as well as interactive applications and advertising. We group our Intellectual Property
Licensing segment into three verticals based primarily on the business of our customer: US Pay TV Providers; CE Manufacturers; and New Media,
International Pay TV Providers and Other. US Pay TV Providers includes direct and indirect licensing of traditional US Pay TV Providers regardless
of the particular distribution technology (e.g., cable, satellite or the internet). CE Manufacturers includes the licensing of our patents to traditional
CE manufacturers. New Media, International Pay TV Providers and Other includes licensing to international pay TV providers, virtual service
providers, mobile device manufacturers and content and new media companies.
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Total Revenues, net for the three months ended June 30, 2019 increased by 2% compared to the prior year primarily as a result of a $14.3
million increase in catch-up payments intended to make us whole for the pre-license period of use, primarily related to expanding our license with
Shaw Communications to include the TiVo Solutions patent portfolio and our first social media customer, which was partially offset by an $8.4
million decrease in revenue from TiVo Solutions "Time Warp" agreements that were entered into with AT&T Inc. ("AT&T"), DirecTV, EchoStar
Corporation ("EchoStar") and Verizon Communications, Inc. ("Verizon") prior to the TiVo Acquisition Date as a result of contract expirations and a
$1.6 million decrease in Hardware revenue due to the planned transition of our customers to deploying the TiVo service on third-party hardware.
Our intellectual property license with Comcast Corporation ("Comcast") expired on March 31, 2016. Our Product relationship with
Comcast, primarily a metadata license, expired on September 30, 2017. The expiration of our intellectual property license with Comcast, as well as
litigation initiated against Comcast, has resulted in a reduction of revenue and an increase in litigation costs. While we anticipate Comcast will
eventually execute a new intellectual property license, the length of time that Comcast is out of license prior to executing a new license is uncertain.
The amount of revenue recognized in the reporting period in which a new license is executed is uncertain and depends on a variety of factors,
including license terms such as duration, pricing, covered products and fields of use, and the duration of the out-of-license period. In addition,
while litigation costs have increased, whether the litigation initiated against Comcast will cause total expenses to increase or decrease longer-term
will be a function of several factors, including the length of time Comcast is out of license and the length of time we remain in litigation with
Comcast.
For the three months ended June 30, 2019, our Loss from continuing operations, net of tax was $9.5 million, or $0.08 per diluted share,
compared to $22.9 million, or $0.19 per diluted share, in the prior year. The smaller loss in the three months ended June 30, 2019 was the result of a
$12.6 million decrease in Amortization of intangible assets due to certain TiVo Solutions intangible assets reaching the end of their economic life, a
$6.5 million decrease in Transition and integration costs, primarily associated with a legacy TiVo Solutions legal matter recorded in the second
quarter of 2018, a $5.2 million decrease in patent litigation costs which is primarily related to the timing of costs incurred in the ongoing Comcast
litigation and the $3.3 million increase in revenue described above. These benefits were partially offset by a $5.2 million decrease in income from
our interest rate swaps, a $3.3 million increase in Separation costs and a $2.4 million inventory impairment due to a reduced forecast for sales of
refurbished units.
On May 9, 2019, we announced that our Board of Directors unanimously approved a plan to separate the Product and Intellectual
Property Licensing businesses (the “Separation”) into separately traded public companies. The Separation is expected to be completed through a
dividend of newly issued shares of the common stock of a Company subsidiary that will hold the Product business (“ProductCo”). We intend that
the Separation will be completed in a manner generally intended to qualify as tax-free to TiVo Corporation’s stockholders for U.S. federal income
tax purposes. The Separation, expected to be completed in the first half of 2020, is subject to certain conditions, including, among others, obtaining
final approval from TiVo Corporation's Board of Directors, receipt of a favorable opinion and/or rulings with respect to the tax-free nature of the
transaction for federal income tax purposes and the U.S. Securities and Exchange Commission declaring ProductCo's Registration Statement
effective.
The process of completing the Separation has been and is expected to continue to be time-consuming and involve significant costs and
expenses. For example, during the six months ended June 30, 2019, we recorded Separation costs of $4.4 million, and as of June 30, 2019, we expect
to incur future Separation costs of up to $37.0 million through 2019 to execute the Separation. These costs are primarily Selling, general and
administrative costs, consisting of employee-related costs, costs to establish certain stand-alone functions and information technology systems
and other one-time transaction-related costs, including investment banking and consulting fees and other incremental costs directly associated
with the separation process.
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Comparison of Three and Six Months Ended June 30, 2019 and 2018
The condensed consolidated results of operations for the three and six months ended June 30, 2019 and 2018 compared to the prior year
were as follows (dollars in thousands):
Three Months Ended June 30,
2019

Revenues, net:
Licensing, services and software
Hardware
Total Revenues, net

$

Costs and expenses:
Cost of licensing, services and software revenues, excluding
depreciation and amortization of intangible assets
Cost of hardware revenues, excluding depreciation and amortization of
intangible assets
Research and development
Selling, general and administrative
Depreciation
Amortization of intangible assets
Restructuring and asset impairment charges
Total costs and expenses
Operating income (loss)
Interest expense
Interest income and other, net
(Loss) gain on interest rate swaps
Loss on debt extinguishment
Loss from continuing operations before income taxes
Income tax expense
Loss from continuing operations, net of tax
Income from discontinued operations, net of tax
Net loss

$

35

174,496
1,676

2018

$

169,554
3,306

Change $

$

4,942
(1,630)

Change %

3%
(49)%

176,172

172,860

3,312

2%

35,786

42,583

(6,797)

(16)%

5,768
38,202
47,600
5,327
28,184
2,676

4,989
43,411
42,957
5,773
40,809
1,101

779
(5,209)
4,643
(446)
(12,625)
1,575

16 %
(12)%
11 %
(8)%
(31)%
143 %

163,543

181,623

(18,080)

(10)%

12,629
(12,475)
1,515
(3,364)
(101)

(8,763)
(12,171)
544
1,841
—

21,392
(304)
971
(5,205)
(101)

(244)%
2%
178 %
(283)%
N/a

(1,796)
7,744

(18,549)
4,319

16,753
3,425

(90)%
79 %

(9,540)
—

(22,868)
2,298

13,328
(2,298)

(58)%
(100)%

(9,540) $

(20,570) $

11,030

(54)%
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Six Months Ended June 30,
2019

Revenues, net:
Licensing, services and software
Hardware
Total Revenues, net

$

Costs and expenses:
Cost of licensing, services and software revenues, excluding
depreciation and amortization of intangible assets
Cost of hardware revenues, excluding depreciation and amortization of
intangible assets
Research and development
Selling, general and administrative
Depreciation
Amortization of intangible assets
Restructuring and asset impairment charges
Total costs and expenses
Operating income (loss)
Interest expense
Interest income and other, net
(Loss) gain on interest rate swaps
Loss on debt extinguishment
Loss from continuing operations before income taxes
Income tax expense
Loss from continuing operations, net of tax
Income from discontinued operations, net of tax
Net loss

$

330,657
3,750

2018

$

355,712
6,985

Change $

$

Change %

(25,055)
(3,235)

(7)%
(46)%

334,407

362,697

(28,290)

(8)%

75,219

85,798

(10,579)

(12)%

9,861
79,583
93,593
10,691
56,362
4,489

10,040
91,841
94,039
10,914
82,221
5,647

(179)
(12,258)
(446)
(223)
(25,859)
(1,158)

(2)%
(13)%
—%
(2)%
(31)%
(21)%

329,798

380,500

(50,702)

(13)%

4,609
(24,636)
3,290
(5,085)
(300)

(17,803)
(23,805)
2,110
6,152
—

22,412
(831)
1,180
(11,237)
(300)

(126)%
3%
56 %
(183)%
N/a

(22,122)
14,062

(33,346)
8,536

11,224
5,526

(34)%
65 %

(36,184)
—

(41,882)
3,595

5,698
(3,595)

(14)%
(100)%

(36,184) $

(38,287) $

2,103

(5)%

Total Revenues, net
For the three months ended June 30, 2019, Total Revenues, net increased 2% compared to the prior year as Product revenues decreased
$7.6 million and Intellectual Property Licensing revenues increased $10.9 million. Product generated 48% and 54% of Total Revenues, net for the
three months ended June 30, 2019 and 2018, respectively.
For the six months ended June 30, 2019, Total Revenues, net decreased 8% compared to the prior year as Product revenues decreased
$33.1 million and Intellectual Property Licensing revenues increased $4.8 million. Product generated 53% and 58% of Total Revenues, net for the six
months ended June 30, 2019 and 2018, respectively.
For details on the changes in Total Revenues, net, see the discussion of our segment results below.
Cost of licensing, services and software revenues, excluding depreciation and amortization of intangible assets
Cost of licensing, services and software revenues, excluding depreciation and amortization of intangible assets, consists primarily of
employee-related costs, patent prosecution, maintenance and litigation costs and an allocation of overhead and facilities costs, as well as service
center and other expenses related to providing the TiVo service and our metadata offering.
For the three months ended June 30, 2019, Cost of licensing, services and software revenues, excluding depreciation and amortization of
intangible assets decreased 16% as a result of a $5.2 million decrease in patent litigation costs, which was primarily related to the timing of costs
incurred in the ongoing Comcast litigation, and benefits from cost saving initiatives. We expect to continue to incur material expenses related to
the Comcast litigation in the future. These decreases were partially offset by a $1.1 million impairment associated with a prepaid license that is not
expected to be recoverable from the net direct revenue resulting from patent license agreements executed with new customers.
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For the six months ended June 30, 2019, Cost of licensing, services and software revenues, excluding depreciation and amortization of
intangible assets decreased 12% as a result of an $8.7 million decrease in patent litigation costs, which was primarily related to the timing of costs
incurred in the ongoing Comcast litigation, and benefits from cost saving initiatives. We expect to continue to incur material expenses related to
the Comcast litigation in the future. This decrease in costs was partially offset by a $1.1 million impairment recognized in the three months ended
June 30, 2019 associated with a prepaid license that is not expected to be recoverable from the net direct revenue resulting from the patent license
agreement.
Cost of hardware revenues, excluding depreciation and amortization of intangible assets
Cost of hardware revenues, excluding depreciation and amortization of intangible assets includes all product-related costs associated with
TiVo-enabled devices, including manufacturing costs, employee-related costs, warranty costs and order fulfillment costs, as well as certain
licensing costs and an allocation of overhead and facilities costs. Hardware is sold by the Company primarily as a means to generate revenue from
the TiVo service. As a result, generating positive gross margins from hardware sales is not the primary goal of our hardware operations.
For the three and six months ended June 30, 2019, Cost of hardware revenues, excluding depreciation and amortization of intangible assets
benefited from the planned transition of our customers to deploying the TiVo service on third-party hardware which reduced costs. These benefits
were partially offset by a $2.4 million inventory impairment during the three and six months ended June 30, 2019 due to a reduced forecast for sales
of refurbished units.
Research and development
Research and development expenses are comprised primarily of employee-related costs, consulting costs and an allocation of overhead
and facilities costs.
For the three months ended June 30, 2019, Research and development expenses decreased 12% compared to the prior year primarily due
to a $4.5 million decrease in compensation costs and a $0.5 million decrease in Transition and integration costs associated with the TiVo
Acquisition. The decrease in compensation costs was primarily the result of cost savings from the Profit Improvement restructuring action
described below.
For the six months ended June 30, 2019, Research and development expenses decreased 13% compared to the prior year primarily due to a
$7.6 million decrease in compensation costs, a $3.7 million decrease in consulting costs and a $0.9 million decrease in Transition and integration
costs associated with the TiVo Acquisition. The decrease in compensation costs was primarily the result of cost savings from the Profit
Improvement restructuring action.
Selling, general and administrative
Selling expenses are comprised primarily of employee-related costs, including travel costs, advertising costs and an allocation of
overhead and facilities costs. General and administrative expenses are comprised primarily of employee-related costs, including travel costs,
corporate accounting, consulting, legal and tax fees and an allocation of overhead and facilities costs.
Selling, general and administrative expenses increased 11% during the three months ended June 30, 2019. The increase is primarily due to
$6.2 million of higher compensation costs, largely as a result of changes in our chief executive officer in the three months ended June 30, 2019 and
2018, $3.3 million of Separation costs incurred during the three months ended June 30, 2019 and a $0.7 million increase in bad debt expense. These
cost increases were partially offset by a $6.1 million decrease in Transition and integration costs associated with the TiVo Acquisition, which was
primarily due to a $4.5 million loss associated with a legacy TiVo Solutions legal matter recorded in the second quarter of 2018.
Selling, general and administrative expenses decreased slightly during the six months ended June 30, 2019 primarily due to a $7.8 million
decrease in Transition and integration costs associated with the TiVo Acquisition, which was primarily due to a $4.5 million loss associated with a
legacy TiVo Solutions legal matter recorded in the second quarter of 2018. This decrease was partially offset by $4.4 million of Separation costs
incurred during the six months ended June 30, 2019 and a $2.5 million increase in compensation costs, primarily as a result of the change in our
chief executive officer in the three months ended June 30, 2019 and 2018.
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Amortization of intangible assets
The decrease in Amortization of intangible assets during the three and six months ended June 30, 2019 was primarily due to certain
intangible assets acquired as part of the TiVo Acquisition reaching the end of their economic life.
Restructuring and asset impairment charges
In February 2018, we announced our intention to explore strategic alternatives. In connection with exploring strategic alternatives, we
initiated certain cost saving actions (the "Profit Improvement Plan"). As a result of the Profit Improvement Plan, we moved certain positions to
lower cost locations, eliminated layers of management and rationalized facilities, which resulted in severance costs and the termination of certain
leases and other contracts, generating over $40 million in annualized cost savings. As a result of actions associated with the Profit Improvement
Plan, Restructuring charges of $2.7 million and $1.1 million, primarily for severance-related benefits, were recognized in the three months ended
June 30, 2019 and 2018, respectively. Restructuring charges of $4.5 million and $5.3 million, primarily for severance-related benefits, were recognized
in the six months ended June 30, 2019 and 2018, respectively, as part of the Profit Improvement Plan.
Following completion of the TiVo Acquisition, integration plans were implemented which were intended to realize operational synergies
between Rovi and TiVo Solutions (the "TiVo Integration Restructuring Plan"). As part of the TiVo Integration Restructuring Plan, we eliminated
duplicative positions resulting in severance costs and terminated certain leases and other contracts, generating over $110 million in annualized
cost synergies. As a result of actions associated with the TiVo Integration Restructuring Plan, Restructuring and asset impairment charges of $0.4
million, primarily facility-related costs, were recognized in the six months ended June 30, 2018.
Interest expense
Interest expense increased by $0.3 million and $0.8 million during the three and six months ended June 30, 2019 primarily due to an
increase in interest rates associated with Term Loan Facility B, which bears interest, at our election, at a rate equal to either London Interbank
Offered Rate ("LIBOR"), plus an applicable margin equal to 2.50% per annum (subject to a 0.75% LIBOR floor) or the prime lending rate, plus an
applicable margin equal to 1.50% per annum. The increase in interest rates was partially offset by the $46.6 million Excess Cash Flow principal
payment on Term Loan Facility B in February 2019. We expect interest expense to decrease due to the $46.6 million Excess Cash Flow principal
payment on Term Loan Facility B in February 2019 and the $50.0 million of 2020 Convertible Notes repurchased in June 2019.
Interest income and other, net
Interest income and other, net increased $1.0 million and $1.2 million during the three and six months ended June 30, 2019, respectively.
The increase for the three months ended June 30, 2019 was primarily due to a $0.5 million increase in interest income due to an increase in interest
rates, $0.3 million of beneficial movements in foreign currency exchange rates and a $0.2 million increase in income from an equity method
investment. The increase for the six months ended June 30, 2019 was primarily due to a $1.4 million increase in interest income due to an increase in
interest rates. We expect interest income to decrease due to investment sales in 2019 to fund the $46.6 million Excess Cash Flow principal payment
on Term Loan Facility B in February 2019 and the $50.0 million of 2020 Convertible Notes repurchased in June 2019.
(Loss) gain on interest rate swaps
We have not designated any of our interest rate swaps as hedges for accounting purposes. Therefore, changes in the fair value of our
interest rate swaps are not offset by changes in the fair value of the related hedged item in our Condensed Consolidated Statements of Operations
(see Note 9 to the Condensed Consolidated Financial Statements included in Part I, Item 1. of this Quarterly Report on Form 10-Q, which is
incorporated by reference herein). We generally utilize interest rate swaps to convert the interest rate on a portion of our loans with a floating
interest rate to a fixed interest rate. Under the terms of our interest rate swaps, we receive a floating rate of interest and pay a fixed rate of interest.
When there is an increase in expected future LIBOR, we generally have gains when adjusting our interest rate swaps to fair value. When there is a
decrease in expected future LIBOR, we generally have losses when adjusting our interest rate swaps to fair value.
Loss on debt extinguishment
In June 2019, the Company repurchased $50.0 million of outstanding principal on its 2020 Convertible Notes. The Company accounted for
the repurchase as a partial debt extinguishment and recognized a Loss on debt extinguishment of $0.1 million in the three months ended June 30,
2019.
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Annually, the Company may be required to make an additional principal payment on Term Loan Facility B, which is calculated as a
percentage of the prior year's "Excess Cash Flow" as defined in the Credit Agreement. In February 2019, the Company made an Excess Cash Flow
payment of $46.6 million on Term Loan Facility B. The Company accounted for the Excess Cash Flow payment as a partial debt extinguishment and
recognized a Loss on debt extinguishment of $0.2 million in the six months ended June 30, 2019.
Income tax expense
Due to our significant net operating loss carryforwards and a valuation allowance applied against a significant portion of our deferred tax
assets, foreign withholding taxes are the primary driver of our Income tax expense.
We recorded Income tax expense for the three months ended June 30, 2019 of $7.7 million, which primarily consists of $6.4 million of
Foreign withholding tax, $1.1 million of Federal income tax and $0.3 million of Foreign income tax. We recorded an Income tax expense for the three
months ended June 30, 2018 of $4.3 million, which primarily consists of $3.2 million of Foreign withholding tax and $1.2 million of withholding taxes
from a change in our assertion regarding the indefinite reinvestment of certain foreign earnings.
We recorded Income tax expense for the six months ended June 30, 2019 of $14.1 million, which primarily consists of $11.2 million of
Foreign withholding tax, $2.4 million of Federal income tax and $0.7 million of Foreign income tax, which was partially offset by $0.3 million of State
income tax benefits. We recorded an Income tax expense for the six months ended June 30, 2018 of $8.5 million, which primarily consists of $7.1
million of Foreign withholding tax, $1.2 million of withholding taxes from a change in our assertion regarding the indefinite reinvestment of certain
foreign earnings and $0.6 million of Foreign income tax, which was partially offset by a $0.5 million benefit to continuing operations from a gain on
discontinued operations.
The year-over-year increase in Foreign withholding tax was due to a larger portion of license fees received in the three and six months
ended June 30, 2019 coming from licensees in countries subject to foreign withholding taxes.
Income from discontinued operations, net of tax
In the three and six months ended June 30, 2018, we recognized Income from discontinued operations, net of tax, of $2.3 million and $3.6
million, respectively, as a result of the expiration of certain indemnification obligations and the
execution of settlement agreements during the period associated with previous business disposals.
Segment Results
We report segment information in the same way management internally organizes the business for assessing performance and making
decisions regarding the allocation of resources to the business units. The terms Adjusted Operating Expenses and Adjusted EBITDA in the
following discussion use the definitions provided in Note 15 of the Condensed Consolidated Financial Statements included in Part I, Item 1. of this
Quarterly Report on Form 10-Q, which is incorporated by reference herein.
Product
The Product segment's results of operations for the three and six months ended June 30, 2019 and 2018 compared to the prior year were as
follows (dollars in thousands):
Three Months Ended June 30,
2019

Platform Solutions

$

65,731
19,242
234

Software and Services
Other
Product Revenues
Adjusted Operating Expenses
Adjusted EBITDA

2018

$

85,207
77,668
$

7,539

Adjusted EBITDA Margin

8.8%
39

Change $

72,208
19,619
960

$

92,787
81,467
$

11,320
12.2%

$

Change %

(6,477)
(377)
(726)

(9)%
(2)%
(76)%

(7,580)
(3,799)

(8)%
(5)%

(3,781)

(33)%
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Six Months Ended June 30,
2019

Platform Solutions

$

136,768
39,144
598

Software and Services
Other
Product Revenues
Adjusted Operating Expenses
Adjusted EBITDA

2018

$

176,510
160,558
$

15,952

Adjusted EBITDA Margin

9.0%

Change $

168,148
38,098
3,393

$

209,639
170,933
$

38,706

$

Change %

(31,380)
1,046
(2,795)

(19)%
3%
(82)%

(33,129)
(10,375)

(16)%
(6)%

(22,754)

(59)%

18.5%

For the three months ended June 30, 2019, the $6.5 million decrease in Platform Solutions revenue was primarily attributable to a decrease
in consumer subscription and hardware revenue. Consumer subscriber revenue for the three months ended June 30, 2019 decreased $2.7 million
due to subscriber erosion and an increase in the amortization period for lifetime subscriptions in December 2018. In addition, consumer hardware
revenue decreased as a result of the planned transition of our customers to deploying the TiVo service on third-party hardware, resulting in a
decrease in the number of TiVo set-top boxes sold. Platform Solutions revenue includes total hardware revenue of $1.7 million and $3.3 million for
the three months ended June 30, 2019 and 2018, respectively. The decrease in Platform Solutions revenue was also partially due to the prior year
benefiting from a $2.2 million minimum revenue guarantee.
For the six months ended June 30, 2019, the $31.4 million decrease in Platform Solutions revenue was primarily attributable to a decrease of
$29.8 million in revenue from an international MSO customer exercising a contractual option during the three months ended March 31, 2018 to
purchase a fully paid license to its then-current version of the TiVo software and purchasing additional engineering services. In addition,
consumer subscriber revenue for the six months ended June 30, 2019 decreased $5.3 million due to subscriber erosion and an increase in the
amortization period for lifetime subscriptions in December 2018. Platform Solutions revenue further declined due to a decrease in hardware revenue
as a result of the planned transition of our customers to deploying the TiVo service on third-party hardware, resulting in a decrease in the number
of TiVo set-top boxes sold. Platform Solutions revenue includes total hardware revenue of $3.8 million and $7.0 million for the six months ended
June 30, 2019 and 2018, respectively. Revenue from a perpetual Passport license agreement with an international MSO customer in the three
months ended March 31, 2019 partially offset these revenue declines.
For the three months ended June 30, 2019, the $0.4 million decrease in Software and Services revenue was the result of a $0.5 million
decrease in Personalized Content Discovery revenue and a $0.4 million decrease in advertising revenue, partially offset by a $0.5 million increase in
metadata revenue. For the six months ended June 30, 2019, the $1.0 million increase in Software and Services revenue was the result of a $0.6 million
increase in Personalized Content Discovery revenue and a $1.1 million increase in metadata revenue, partially offset by a $0.6 million decrease in
advertising revenue.
For the three and six months ended June 30, 2019, Other revenue primarily consists of ACP revenue, which is expected to decline in the
future.
The 5% and 6% decreases in Product Adjusted Operating Expenses for the three and six months ended June 30, 2019, respectively, were
primarily due to reduced spending on Research and Development due to cost savings initiatives, including a decrease in compensation and
consulting costs as a result of cost savings from the Profit Improvement restructuring action. A $2.4 million inventory impairment during the three
and six months ended June 30, 2019 due to a reduced forecast for sales of refurbished units partially offset the benefit of our cost savings
initiatives.
The decrease in Adjusted EBITDA Margin for the three and six months ended June 30, 2019 reflects the revenue changes described
above and the inventory impairment, which was partially offset by benefits from cost savings initiatives and a shift in business mix toward higher
margin products due to the planned transition of our customers to deploying the TiVo service on third-party hardware.
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Intellectual Property Licensing
The Intellectual Property Licensing segment's results of operations for the three and six months ended June 30, 2019 and 2018 compared
to the prior year were as follows (dollars in thousands):
Three Months Ended June 30,
2019

US Pay TV Providers

$

CE Manufacturers
New Media, International Pay TV Providers and Other
Intellectual Property Licensing Revenues
Adjusted Operating Expenses
Adjusted EBITDA

2018

41,996
7,730
41,239

$

90,965
21,359
$

69,606

Adjusted EBITDA Margin

Change $

49,217
8,927
21,929

$

80,073
24,972
$

55,101

76.5%

$

Change %

(7,221)
(1,197)
19,310

(15)%
(13)%
88 %

10,892
(3,613)

14 %
(14)%

14,505

26 %

68.8%

Six Months Ended June 30,
2019

US Pay TV Providers

$

CE Manufacturers
New Media, International Pay TV Providers and Other
Intellectual Property Licensing Revenues
Adjusted Operating Expenses
Adjusted EBITDA

2018

84,113
16,348
57,436

$

157,897
43,166
$

Adjusted EBITDA Margin

114,731
72.7%

Change $

99,132
17,895
36,031

$

153,058
50,329
$

102,729

$

Change %

(15,019)
(1,547)
21,405

(15)%
(9)%
59 %

4,839
(7,163)

3%
(14)%

12,002

12 %

67.1%

For the three and six months ended June 30, 2019, the decrease in revenue from US Pay TV Providers was primarily due to decreases of
$8.4 million and $17.3 million in the three and six months ended June 30, 2019, respectively, in revenue from TiVo Solutions Time Warp agreements
entered into with AT&T, DirecTV, EchoStar and Verizon prior to the TiVo Acquisition Date due to the expiration of these contracts by the end of
July 2018. In addition, revenue from catch-up payments from US Pay TV Providers intended to make us whole for the pre-license period of use for
the three and six months ended June 30, 2019 decreased by $0.4 million and $0.4 million, respectively. These revenue declines were partially offset
by increases in revenue from our existing customers.
For the three and six months ended June 30, 2019, the decrease in revenue from CE Manufacturers was primarily due to a decrease in our
licensees' market share, combined with continuing pressures on our licensees' business models. Such declines could continue unless we are able
to successfully license new entrants to this market. In addition, revenue decreased by $0.2 million for the three months ended June 30, 2019 and
increased by $0.5 million for the six months ended June 30, 2019 from catch-up payments from CE Manufacturers intended to make us whole for the
pre-license period of use.
For the three and six months ended June 30, 2019, the increase in New Media, International Pay TV Providers and Other reflects an
increase of $14.9 million and $14.4 million, respectively, in revenue from catch-up payments intended to make us whole for the pre-license period of
use, primarily related to expanding our license with Shaw Communications to include the TiVo Solutions patent portfolio and our first social media
customer. In addition, revenue for the three and six months ended June 30, 2019 increased compared to the prior period due to new licenses and
contract amendments executed since the year ago period.
The 14% and 14% decreases in Intellectual Property Licensing Adjusted Operating Expenses during the three and six months ended June
30, 2019, respectively, reflect decreases of $5.2 million and $8.7 million, respectively, in patent litigation costs, which primarily relates to the timing
of costs incurred in the ongoing Comcast litigation. These decreases in costs were partially offset by a $1.1 million impairment recognized in the
three months ended June 30, 2019 associated with a prepaid license that is not expected to be recoverable from the net direct revenue resulting
from new patent license agreements executed with customers.
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The increase in Adjusted EBITDA Margin for the three and six months ended June 30, 2019 is primarily the result of the increase in
Intellectual Property Licensing revenue combined with a decrease in patent litigation costs.
Corporate
Corporate costs primarily include general and administrative costs such as corporate management, finance, legal and human resources.
Corporate costs for the three and six months ended June 30, 2019 compared to the prior year were as follows (dollars in thousands):
Three Months Ended June 30,
2019

Adjusted Operating Expenses

$

14,524

2018

$

Change $

14,512

$

12

Change %

—%

Six Months Ended June 30,
2019

Adjusted Operating Expenses

$

30,621

2018

$

Change $

30,560

$

61

Change %

—%

For the three and six months ended June 30, 2019, the slight increase in Corporate Adjusted Operating Expenses primarily reflects an
increase in compensation costs, partially offset by benefits from cost savings initiatives.
Liquidity and Capital Resources
We finance our business primarily from operating cash flow. We believe our cash position remains strong and our cash, cash equivalents
and marketable securities and anticipated operating cash flow, supplemented with access to capital markets as necessary, are generally sufficient
to support our operating businesses, capital expenditures, restructuring activities, maturing debt, interest payments and income tax payments, in
addition to investments in future growth opportunities and payments for dividends and share repurchases for at least the next twelve months. Our
access to capital markets may be constrained and our cost of borrowing may increase under certain business, market and economic conditions;
however, our use of a variety of funding sources to meet our liquidity needs is designed to facilitate continued access to sufficient capital
resources under such conditions. Based on current market and business conditions, if we were to refinance our existing debt, we anticipate our
cost of borrowing would increase.
As of June 30, 2019, we had $147.3 million in Cash and cash equivalents, $114.2 million in Short-term marketable securities and $25.8
million in Long-term marketable securities. Our cash, cash equivalents and marketable securities are held in numerous locations around the world,
with $36.4 million held by our foreign subsidiaries as of June 30, 2019. Due to our net operating loss carryforwards and the effects of the Tax Act of
2017, we could repatriate amounts to the U.S. with minimal income tax effects.
Sources and Uses of Cash
Cash flows for the six months ended June 30, 2019 compared to the prior year were as follows (in thousands):
Six Months Ended June 30,
2019

Net cash provided by operating activities

$

Net cash provided by (used in) investing activities
Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents
Net (decrease) increase in cash and cash equivalents

31,850 $
77,973
(124,651)
207

$

(14,621) $

2018

Change $

61,792 $
(13,579)
(44,458)
(530)
3,225

$

Change %

(29,942)
91,552
(80,193)
737

(48)%
(674)%
180 %
(139)%

(17,846)

(553)%

For the six months ended June 30, 2019, operating cash flow decreased $29.9 million. The decrease was primarily due to the timing of
collections on Accounts receivable, net, partially offset by higher employee severance and retention accruals, a 2018 payment related to TiVo's
acquisition of Cubiware, the timing of payments to trade vendors and certain cash collections in advance of revenue being recognized. We expect
to make material cash payments for Separation costs through 2020. The
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availability of cash generated by our operations in the future could be adversely affected by business risks including, but not limited to, the Risk
Factors described in Part II, Item 1A. of this Quarterly Report on Form 10-Q, which are incorporated by reference herein.
For the six months ended June 30, 2019, investing cash flow increased $91.6 million. Net proceeds from marketable security investment
transactions increased by $93.1 million compared to the prior year. The proceeds from the investment transactions were primarily used to repay
debt during the six months ended June 30, 2019. The decrease in capital expenditures for the six months ended June 30, 2019 was primarily
associated with infrastructure projects designed to integrate TiVo Solutions in 2018. We expect 2019 full year capital expenditures of approximately
$30 million to $35 million for infrastructure projects designed to support anticipated growth in our business, to strengthen our operations
infrastructure and to complete the Separation. Partially offsetting these cash flow benefits was $6.9 million of cash paid to acquire patent portfolios
during the six months ended June 30, 2019.
Financing cash flow for the six months ended June 30, 2019 reflects the repurchase of $50.0 million of outstanding principal of the
Company's 2020 Convertible Notes for $49.4 million and a $46.6 million principal payment on Term Loan Facility B compared to $3.5 million of
principal payments in the six months ended June 30, 2018. Net cash used in financing activities for the six months ended June 30, 2019 reflects
dividend payments of $0.26 per share, resulting in aggregate cash payments of $32.5 million compared to dividend payments of $0.36 per share,
resulting in aggregate cash payments of $44.3 million for the six months ended June 30, 2018.
On February 14, 2017, TiVo Corporation's Board of Directors approved an increase to the stock repurchase program authorization to
$150.0 million, which remains available as of June 30, 2019. The February 2017 authorization includes amounts which were outstanding under
previously authorized share repurchase programs.
Capital Resources
The outstanding principal and carrying amount of debt we issued or assumed was as follows (in thousands):
June 30, 2019
Outstanding
Principal

2020 Convertible Notes
2021 Convertible Notes

Outstanding
Principal

Carrying
Amount

$

295,000
48
621,912

$

285,914
48
619,622

$

345,000
48
668,500

$

326,640
48
665,449

$

916,960

$

905,584

$

1,013,548

$

992,137

Term Loan Facility B
Total

December 31, 2018

Carrying
Amount

While $295.0 million of 2020 Convertible Notes is scheduled to mature on March 1, 2020, the 2020 Convertible Notes can be freely
converted by holders beginning December 1, 2019. The 2020 Convertible Notes may be converted by holders prior to December 1, 2019 in certain
circumstances.
For more information on our borrowings, see Note 9 to the Condensed Consolidated Financial Statements included in Part I, Item 1. of this
Quarterly Report on Form 10-Q, which is incorporated by reference herein. Our ability to make payments on and to refinance our indebtedness
depends on our financial and operating performance, which is subject to prevailing economic and competitive conditions. If our cash flows and
capital resources are insufficient to service our debt obligations, we may be forced to reduce or delay investments and capital expenditures, or to
sell assets, seek additional capital or restructure or refinance our indebtedness. For additional information about liquidity risk, see the Risk Factors
described in Part II, Item 1A. of this Quarterly Report on Form 10-Q, which are incorporated by reference herein.
2020 Convertible Notes
Rovi issued $345.0 million in aggregate principal of 0.500% Convertible Notes that mature on March 1, 2020 at par pursuant to an
Indenture dated March 4, 2015 (the "2015 Indenture"). In June 2019, the Company repurchased $50.0 million of outstanding principal of the 2020
Convertible Notes.
The 2020 Convertible Notes were convertible at an initial conversion rate of 34.5968 shares of TiVo Corporation common stock
per $1,000 of principal of notes, which was equivalent to an initial conversion price of $28.9044 per share of TiVo Corporation common stock. The
conversion rate and conversion price are subject to adjustment pursuant to the 2015 Indenture, including as a result of dividends paid by TiVo
Corporation. As of June 30, 2019, the 2020 Convertible Notes are
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convertible at a conversion rate of 39.3110 shares of TiVo Corporation common stock per $1,000 principal of notes, which is equivalent to a
conversion price of $25.4382 per share of TiVo Corporation common stock.
Holders may convert the 2020 Convertible Notes prior to the close of business on the business day immediately preceding December 1,
2019, in multiples of $1,000 of principal under the following circumstances:
•
during any calendar quarter commencing after the calendar quarter ending on June 30, 2015 (and only during such calendar
quarter), if the last reported sale price of our common stock for at least 20 trading days (whether or not consecutive) during the
period of 30 consecutive trading days ending on the last trading day of the immediately preceding calendar quarter is greater than
or equal to 130% of the conversion price on each applicable trading day;
•
during the five business day period after any ten consecutive trading day period in which the trading price per $1,000 of principal
of 2020 Convertible Notes for each trading day was less than 98% of the product of the last reported sale price of our common
stock and the conversion rate on each such trading day; or
•
on the occurrence of specified corporate events.
On or after December 1, 2019 until the close of business on the second scheduled trading day immediately preceding the maturity date,
holders may convert the 2020 Convertible Notes, in multiples of $1,000 of principal, at any time.
In addition, during the 35-day trading period following a Merger Event, as defined in the 2015 Indenture, holders may convert the 2020
Convertible Notes, in multiples of $1,000 of principal.
On conversion, a holder will receive the conversion value of the 2020 Convertible Notes converted based on the conversion rate
multiplied by the volume-weighted average price of our common stock over a specified observation period. On conversion, Rovi will pay cash up
to the aggregate principal of the 2020 Convertible Notes converted and deliver shares of our common stock in respect of the remainder, if any, of
the conversion obligation in excess of the aggregate principal of the 2020 Convertible Notes being converted.
The conversion rate is subject to adjustment in certain events, including certain events that constitute a "Make-Whole Fundamental
Change" (as defined in the 2015 Indenture). In addition, if we undergo a "Fundamental Change" (as defined in the 2015 Indenture) prior to March 1,
2020, holders may require Rovi to repurchase for cash all or a portion of the 2020 Convertible Notes at a repurchase price equal to 100% of the
principal of the repurchased 2020 Convertible Notes, plus accrued and unpaid interest. The conversion rate is also subject to customary antidilution adjustments.
The 2020 Convertible Notes are not redeemable prior to maturity by Rovi and no sinking fund is provided. The 2020 Convertible Notes are
unsecured and do not contain financial covenants or restrictions on the payment of dividends, the incurrence of indebtedness or the repurchase of
other securities by Rovi. The 2015 Indenture includes customary terms and covenants, including certain events of default after which the 2020
Convertible Notes may be due and payable immediately.
2021 Convertible Notes
TiVo Solutions issued $230.0 million in aggregate principal of 2.0% Convertible Senior Notes that mature October 1, 2021 (the "2021
Convertible Notes") at par pursuant to an Indenture dated September 22, 2014 ("the 2014 Indenture"). On October 12, 2016, TiVo Solutions repaid
$229.95 million of the par value of the 2021 Convertible Notes.
The 2021 Convertible Notes were convertible at an initial conversion rate of 56.1073 shares of TiVo Solutions common stock per $1,000
principal of notes, which was equivalent to an initial conversion price of $17.8230 per share of TiVo Solutions common stock. The conversion rate
and conversion price are subject to adjustment pursuant to the 2014 Indenture, including as a result of dividends paid by TiVo Corporation. As of
June 30, 2019, the 2021 Convertible Notes are convertible at a conversion rate of 24.5558 shares of TiVo Corporation common stock per $1,000
principal of notes and $154.30 per $1,000 principal of notes, which is equivalent to a conversion price of $34.4399 per share of TiVo Corporation
common stock.
TiVo Solutions can settle the 2021 Convertible Notes in cash, shares of common stock, or any combination thereof pursuant to the 2014
Indenture. Subject to certain exceptions, holders may require TiVo Solutions to repurchase, for cash, all or part of their 2021 Convertible Notes
upon a “Fundamental Change” (as defined in the 2014 Indenture) at a price equal to 100% of the principal amount of the 2021 Convertible Notes
being repurchased plus any accrued and unpaid interest up to, but excluding, the “Fundamental Change Repurchase Date” (as defined in the 2014
Indenture). In addition, on a “Make-Whole Fundamental Change” (as defined in the 2014 Indenture) prior to the maturity date of the 2021
Convertible Notes, TiVo Solutions will, in some cases, increase the conversion rate for a holder that elects to convert its 2021 Convertible Notes in
connection with such Make-Whole Fundamental Change.
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Senior Secured Credit Facility
On July 2, 2014, Rovi Corporation, as parent guarantor, and two of its wholly-owned subsidiaries, Rovi Solutions Corporation and Rovi
Guides, Inc., as borrowers, and certain of its other subsidiaries, as subsidiary guarantors, entered into a Credit Agreement (the “Credit
Agreement”). After the completion of the TiVo Acquisition, TiVo Corporation became a guarantor under the Credit Agreement. The Credit
Agreement provided for a (i) five-year $125.0 million term loan A facility (the “Term Loan Facility A”), (ii) seven-year $700.0 million term loan B
facility (the “Term Loan Facility B” and together with Term Loan Facility A, the “Term Loan Facility”) and (iii) five-year $175.0 million revolving
credit facility (including a letter of credit sub-facility) (the "Revolving Facility” and together with the Term Loan Facility, the “Senior Secured Credit
Facility”). In September 2015, Rovi made a voluntary principal prepayment to extinguish Term Loan Facility A and elected to terminate the
Revolving Facility.
Prior to the refinancing described below, Term Loan Facility B was amortizing in equal quarterly installments in an aggregate annual
amount equal to 1% of the original principal amount thereof, with any remaining balance payable on the final maturity date of Term Loan Facility B.
Loans under Term Loan Facility B bore interest, at our option, at a rate equal to either LIBOR, plus an applicable margin equal to 3.00% per annum
(subject to a 0.75% LIBOR floor) or the prime lending rate, plus an applicable margin equal to 2.00% per annum.
On January 26, 2017, TiVo Corporation, as parent guarantor, two of its wholly-owned subsidiaries, Rovi Solutions Corporation and Rovi
Guides, Inc., as borrowers, and certain of TiVo Corporation’s other subsidiaries, as subsidiary guarantors, entered into Refinancing Agreement No.
1 with respect to Term Loan Facility B. The borrowing terms for Refinancing Agreement No. 1 are substantially similar to the borrowing terms of
Term Loan Facility B. However, loans under Refinancing Agreement No. 1 bear interest, at the borrower's option, at a rate equal to either LIBOR,
plus an applicable margin equal to 2.50% per annum (subject to a 0.75% LIBOR floor) or the prime lending rate, plus an applicable margin equal to
1.50% per annum. Refinancing Agreement No. 1 is part of the Senior Secured Credit Facility.
The Credit Agreement contains customary representations and warranties and customary affirmative and negative covenants applicable
to us and our subsidiaries, including, among other things, restrictions on indebtedness, liens, investments, mergers, dispositions, prepayment of
other indebtedness, dividends and other distributions. The Credit Agreement is secured by substantially all of the Company's assets. Annually,
we may be required to make an additional principal payment on Refinancing Agreement No. 1, which is calculated as a percentage of the prior
year's "Excess Cash Flow" as defined in the Credit Agreement. In February 2019, the Company made an Excess Cash Flow payment of $46.6 million,
which eliminated the remaining quarterly principal payments. The outstanding principal balance of Term Loan Facility B is due in July 2021.
Critical Accounting Policies and Estimates
The preparation of our Condensed Consolidated Financial Statements in accordance with accounting principles generally accepted in the
U.S. requires management to make estimates, assumptions and judgments that affect the amounts reported in the financial statements and
accompanying notes. Our estimates, assumptions and judgments are based on historical experience and various other assumptions believed to be
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying amount of assets and liabilities
that are not readily apparent from other sources. Making estimates, assumptions and judgments about future events is inherently unpredictable
and is subject to significant uncertainties, some of which are beyond our control. Management believes the estimates, assumptions and judgments
employed and resulting balances reported in the Condensed Consolidated Financial Statements are reasonable; however, actual results could differ
materially.
There have been no significant changes to our critical accounting policies and estimates as compared to those disclosed in "Critical
Accounting Policies and Estimates" in Part II, Item 7. of our Annual Report on Form 10-K, which is incorporated by reference herein.
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Contractual Obligations
For information about our contractual obligations, see "Contractual Obligations" in Part II, Item 7. of our Annual Report on Form 10-K for
the year ended December 31, 2018, which is incorporated by reference herein. Other than the repurchase of $50.0 million of outstanding principal of
the Company's 2020 Convertible Notes in June 2019, the $46.6 million principal payment on Term Loan Facility B in February 2019 and the $4.3
million paid in January 2019 in connection with an agreement executed in December 2018 to acquire a portfolio of patents, our contractual
obligations have not changed materially since December 31, 2018.
Off-Balance Sheet Arrangements
For information about our off-balance sheet arrangements, see "Off-Balance Sheet Arrangements" in Part II, Item 7. of our Annual Report
on Form 10-K for the year ended December 31, 2018, which is incorporated by reference herein. Since December 31, 2018, we have not engaged in
any material off-balance sheet arrangements, including the use of structured finance vehicles, special purpose entities or variable interest entities.
Recent Accounting Pronouncements
For a summary of applicable recent accounting pronouncements, see Note 1 to the Condensed Consolidated Financial Statements
included in Part I, Item 1. of this Quarterly Report on Form 10-Q, which is incorporated by reference herein.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
In the normal course of business, we are exposed to market risks, including those related to changes in interest rates, foreign currency
exchange rates and security prices that could affect our financial position, results of operations or cash flows. For quantitative and qualitative
disclosures about market risk, see Part II, Item 7A of our Annual Report on Form 10-K for the year ended December 31, 2018, which is incorporated
reference herein. Our exposure to market risk has not changed materially since December 31, 2018.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with participation of
management, including our Interim Chief Executive Officer and our Chief Financial Officer, of the effectiveness of the design and operation of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). In evaluating the disclosure controls and
procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable
assurance of achieving the desired control objectives, and management necessarily is required to apply its judgment in evaluating the cost-benefit
relationship of possible controls and procedures. Based on their evaluation, our Interim Chief Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures were effective as of the end of the period covered by this report.
Changes in Internal Control Over Financial Reporting
We believe there have been no changes to our internal controls over financial reporting during the quarter ended June 30, 2019, that have
materially affected, or are reasonably likely to materially affect, our internal controls over financial reporting.
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PART II.
ITEM 1. LEGAL PROCEEDINGS
Information with respect to this item is contained in Note 11 to the Condensed Consolidated Financial Statements included in Part I, Item
1. of this Quarterly Report on Form 10-Q, which is incorporated by reference herein.
ITEM 1A. RISK FACTORS
Management believes that there have been no significant changes to the risk factors associated with our business as compared to those
disclosed in Part 1, Item 1A. of our Annual Report on Form 10-K for the year ended December 31, 2018, which is incorporated by reference herein,
other than as described below.
Our plan to separate into two independent, publicly traded companies is subject to various risks and uncertainties and may not be completed in
accordance with the expected plans or anticipated timeline, or at all, and will involve significant time, expense and management attention, any of
which could negatively impact our businesses, financial condition, results of operations and prospects.
On May 9, 2019, we announced that our Board of Directors has unanimously approved a plan to separate our Product and IP Licensing
businesses (the “Separation”). The Separation is expected to be completed through a dividend of newly issued shares of the common stock of a
Company subsidiary that will hold the Product business (“ProductCo”). We currently intend that the Separation will be completed in a manner
generally intended to qualify as tax-free to our stockholders for U.S. federal income tax purposes (the “Distribution”).
The Separation will be subject to customary closing conditions, including, among others, obtaining final approval from the TiVo Board of
Directors, receipt of tax opinions, and the effectiveness of an applicable registration statement with the Securities and Exchange Commission.
Unanticipated developments, including difficulty in separating the assets and resources of our Product business from the rest of our
assets and resources, changes to the competitive environment for the respective Product and IP Licensing businesses, possible delays in
obtaining or failure to obtain tax opinions, an IRS ruling on the tax-free nature of the Distribution, regulatory or other approvals or clearances to
approve or facilitate the Separation, including the Distribution, uncertainty in financial markets and other challenges in executing the Separation as
planned, including addressing any impact of the Separation and the Distribution on our existing credit facilities and convertible notes, could delay
or prevent the Distribution, or cause the Separation, including the Distribution, to occur on terms or conditions that are different or less favorable
than expected.
We expect that the process of completing the Separation, including the Distribution, will be time-consuming and involve significant costs
and expenses, which may be significantly higher than those currently anticipated and may not yield a discernible benefit if the Separation,
including the Distribution, is not completed. Furthermore, the time and energy required of our senior management and other employees to plan and
execute the Separation may lead to increased costs, negative effects on relationships with business partners, suppliers, and customers, and
disruptions in operations, and may ultimately harm our businesses, financial condition and results of operations. We may also experience difficulty
attracting, retaining and motivating employees during the pendency of the Separation, including the Distribution, which could also harm our
businesses, financial condition, and results of operations.
If the Separation, including the Distribution, is completed, there is a further risk that the sum of the value of the two independent, publicly
traded companies will be less than the value of the Company before the Separation. There is also a risk that we may not be able to achieve the full
strategic, operational and financial benefits to us and our Product business that are anticipated to result from the Separation, including the
Distribution, or that such benefits may be delayed or not occur at all.
This Quarterly Report on Form 10-Q does not constitute an offer to sell or a solicitation of an offer to buy securities, and shall not
constitute an offer, solicitation or sale in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of that jurisdiction.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities
We may choose to repurchase shares under our ongoing repurchase program when sufficient liquidity exists, the shares are trading at a
discount relative to estimated intrinsic value and there are no alternative investment opportunities expected to generate a higher risk-adjusted
return on investment.
The following table provides information about the Company's purchases of its common stock during the three months ended June 30,
2019 (in thousands, except per share amounts):

Period

Total Number of
Shares Purchased
(1)

April 2019
May 2019
June 2019

—
—
—

Total

—

Average Price
Paid Per Share
(1)

Total Number of Shares
Purchased as Part of
Publicly Announced Plans
or Programs (1)

$
$

—
—

$

—

—
—
—

—

—

$

Approximate Dollar Value
of Shares that May Yet Be
Purchased Under the Plans
or Programs (2)

$
$

150,000
150,000

$

150,000

(1) Excludes shares withheld to satisfy minimum statutory tax withholding requirements in connection with the net share settlement of
restricted awards on vesting. During the three months ended June 30, 2019, we withheld 0.2 million shares of common stock to satisfy $1.7
million of required withholding taxes.
(2) On February 14, 2017, TiVo Corporation's Board of Directors approved an increase to its common stock repurchase program authorization
to $150.0 million. The February 2017 authorization includes amounts which were outstanding under previously authorized share
repurchase programs.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION
None.
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ITEM 6. EXHIBITS

Incorporated by Reference
Exhibit
Number

Exhibit Description

Company Form

Filing
Date

Exhibit
Number

Filed
Herewith

3.10

Amended and Restated Bylaws of TiVo Corporation

8-K

5/23/2019

3.1

10.01

Offer Letter dated May 24, 2019 between TiVo Corporation and
David Shull**

8-K

5/23/2019

10.1

10.02

Executive Severance and Arbitration Agreement dated as of May
31, 2019 between TiVo Corporation and David Shull**

8-K

5/23/2019

10.2

10.03

Letter Agreement dated May 24, 2019 between TiVo
Corporation and Raghavendra Rau**

8-K

5/23/2019

10.3

10.04

TiVo Corporation 2008 Equity Incentive Plan**

DEF 14A

3/15/2019

Annex A

10.05

Form of Notice of Restricted Stock Unit / Restricted Stock Unit
Agreement for Non-Executives under the TiVo Corporation 2008
Equity Incentive Plan**

X

10.06

Form of Notice of Restricted Stock Unit / Restricted Stock Unit
Agreement for Executives under the TiVo Corporation 2008
Equity Incentive Plan**

X

10.07

Form of Notice of Performance-Based Restricted Stock Unit /
Performance-Based Restricted Stock Unit Agreement under the
TiVo Corporation 2008 Equity Incentive Plan**

X

10.08

Form of Notice of Annual Restricted Stock Award / Restricted
Stock Award Agreement for Directors under the TiVo
Corporation 2008 Equity Incentive Plan**

X

10.09

Form of Notice of Quarterly Restricted Stock Award / Restricted
Stock Award Agreement for Directors under the TiVo 2008
Equity Incentive Plan**

X

31.01

Certification of Chief Executive Officer pursuant to Section 302
of the Sarbanes-Oxley Act of 2002

X

31.02

Certification of Chief Financial Officer pursuant to Section 302
of the Sarbanes-Oxley Act of 2002

X

32.01

Certification of Chief Executive Officer pursuant to Section 1350
of the Sarbanes-Oxley Act of 2002

*

32.02

Certification of Chief Financial Officer pursuant to Section 1350
of the Sarbanes-Oxley Act of 2002

*

101.CAL

Inline XBRL Taxonomy Extension Calculation Linkbase
Document

X

101.DEF

Inline XBRL Taxonomy Extension Definition Linkbase
Document

X

101.LAB

Inline XBRL Taxonomy Extension Label Linkbase Document

X

101.PRE

Inline XBRL Taxonomy Extension Presentation Linkbase
Document

X

101.SCH

Inline XBRL Taxonomy Extension Schema Document

X

Cover Page Interactive Data File

X

104+

*

Furnished herewith.

** Management contract or compensatory plan or arrangement.
+

Included in Interactive Data File covered by Exhibit 101.
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Signatures
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

TIVO CORPORATION
Authorized Officer:
Date:
July 31, 2019

By:

/s/ David Shull
David Shull
President and Chief Executive Officer

Principal Financial Officer:
Date:
July 31, 2019

By:

/s/ Peter C. Halt
Peter C. Halt
Chief Financial Officer

Principal Accounting Officer:
Date:
July 31, 2019

By:

/s/ Wesley Gutierrez
Wesley Gutierrez
Chief Accounting Officer and Treasurer
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Section 2: EX-10.05 (EXHIBIT 10.05)
Exhibit 10.05
TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT GRANT
TiVo Corporation (the “Company”) hereby grants you, %%FIRST_NAME%-% %%LAST_NAME%-% (the “Participant”),
Restricted Stock Units under the TiVo Corporation 2008 Equity Incentive Plan, as amended (the “Plan”). The date of this Notice of
Restricted Stock Unit Grant (“Notice”) is %%OPTION_DATE,'Month DD, YYYY'%-%. Subject to the provisions of this
Notice, the Restricted Stock Unit Grant Agreement (the “Agreement”) and of the Plan, the features of the Restricted Stock Units
are as follows:
Number of Shares: %%TOTAL_SHARES_GRANTED,'999,999,999'%-%
Vesting Commencement Date: %%OPTION_DATE,'Month DD, YYYY'%-%
Vesting of Restricted Stock Units: The Restricted Stock Units will vest over a four-year period according to the following schedule:
Twenty-five percent (25%) of the Restricted Stock Units shall vest on each 12-month anniversary of the Vesting
Commencement Date, subject to Participant’s Continuous Service (as defined in Section 5 of the Agreement) through the
applicable vesting date.

Issuance Schedule: Subject to any adjustment as set forth in the Plan or Section 12 of the Agreement, one share of Common Stock
will be issued for each Restricted Stock Unit that vests at the time set forth in Section 5 of the Agreement.
Unless otherwise defined herein or in the Agreement, capitalized terms herein or in the Agreement will have the defined meanings
ascribed to them in the Plan.
The Company and Participant agree that the Restricted Stock Units described in this Notice are governed by the provisions of the
Agreement attached to and made a part of this document. The Participant acknowledges receipt of this Notice and the Agreement,
represents that the Participant has read and is familiar with the provisions in this Notice and the attached Agreement, and hereby
accepts the Restricted Stock Unit Grant subject to all of the terms and conditions set forth in this Notice and the attached
Agreement.
TiVo Corporation

Accepted by:

By:
Title:
Address:

PARTICIPANT
Name:
Signature:
Date:

/s/ Connie Puglia

Chief Human Resources Officer
2160 Gold Street
San Jose, CA 95002

ATTACHMENTS:

Restricted Stock Unit Grant Agreement
TiVo Corporation 2008 Equity Incentive Plan

TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT GRANT AGREEMENT
THE RESTRICTED STOCK UNITS ARE SUBJECT TO THE TERMS AND CONDITIONS OF THE PLAN. ONLY CERTAIN
PROVISIONS OF THE PLAN ARE INCLUDED IN THIS AGREEMENT. A COPY OF THE PLAN IS ATTACHED TO THIS
AGREEMENT AND SHOULD BE READ CAREFULLY.

1. Grant of Restricted Stock Units. The Company hereby grants to Participant a Restricted Stock Unit Grant for that
number of Restricted Stock Units set forth in the Notice. This award represents the right to be issued on a future date one (1)
share of Common Stock for each Restricted Stock Unit that vests on the applicable vesting date(s) (subject to any adjustment
under Section 12 below) as indicated in the Notice. As of the Date of Grant, the Company will credit to a bookkeeping account
maintained by the Company for Participant’s benefit the number of Restricted Stock Units/shares of Common Stock subject to
the award. This award was granted in consideration of Participant’s services to the Company.
2. Leave of Absence. During any authorized leave of absence, the vesting of the Restricted Stock Units shall be
suspended after the leave of absence exceeds a period of thirty (30) days. Vesting of the Restricted Stock Units shall resume
upon the Participant’s termination of the leave of absence and return to service to the Company and/or its Subsidiaries. The
vesting schedule of the Restricted Stock Units shall be extended by the length of the suspension.
3. Non-transferability of Restricted Stock Units. The Restricted Stock Units shall not be transferable (including by sale,
assignment, pledge or hypothecation) other than by will or the laws of intestate succession. The designation of a beneficiary does
not constitute a transfer. Participant shall not sell, transfer, assign, pledge or otherwise encumber the Restricted Stock Units until
all vesting requirements have been met.
4. Stockholder Rights. Stock underlying Restricted Stock Units will not be issued until the Restricted Stock Units have
vested. A Participant awarded Restricted Stock Units shall have no rights as a Company stockholder with respect to such
Restricted Stock Units until such time as the Restricted Stock Units have vested and Stock underlying the Restricted Stock Units
has been issued.
5. Vesting and Earning of Restricted Stock Unit; Date of Issuance.
(a)
If Participant’s service with the Company or a Subsidiary, whether as an employee, consultant, or
director, is not interrupted or terminated (such status is described herein as “Continuous Service”), then the Restricted Stock
Units shall vest and shares shall be issued as promptly as reasonably practicable thereafter in accordance with the Notice. The
issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury Regulations Section 1.409A-1(b)
(4) and will be construed and administered in such a manner. Subject to the satisfaction of the withholding obligations set forth in
this Agreement, in the event one or more Restricted Stock Units vests, the Company shall issue to Participant one (1) share of
Common Stock for each Restricted Stock Unit that vests on the applicable vesting date(s) (subject to any adjustment under
Section 12 below). The issuance date determined by this paragraph is referred to as the “Original Issuance Date”.
(b)
If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur as
promptly as reasonably practicable thereafter.
(c)
The foregoing notwithstanding, in the event that Participant remains in Continuous Service at the time a
Corporate Transaction (as defined below) occurs, the Board, or the board of directors

of any corporation assuming the obligations of the Company hereunder, shall either (a) assume the outstanding Restricted Stock
Units or make a substitution on an equitable basis of appropriate Stock of the Company or of the merged, consolidated, or
otherwise reorganized corporation which will be issuable in respect to the shares of Stock, or (b) provide that the Restricted
Stock Units shall become immediately vested with respect to all the units of the Restricted Stock Unit Grant. For purposes of this
Agreement a “Corporate Transaction” shall mean: (i) a dissolution or liquidation of the Company; (ii) a merger or consolidation in
which the Company is not the surviving corporation (other than a merger or consolidation with a wholly-owned subsidiary, a
reincorporation of the Company in a different jurisdiction, or other transaction in which there is no substantial change in the
stockholders of the Company or their relative stock holdings and the Units are assumed, converted or replaced by the successor
corporation, which assumption will be binding on all Participants); (iii) a merger in which the Company is the surviving corporation
but after which the stockholders of the Company (other than any stockholder which merges (or which owns or controls another
corporation which merges) with the Company in such merger) cease to own their shares or other equity interests in the Company;
(iv) the sale of substantially all of the assets of the Company; or (v) any other transaction which qualifies as a “corporate
transaction” under Section 424(a) of the Code, wherein the stockholders of the Company give up all of their equity interest in the
Company (except for the acquisition, sale or transfer of all or substantially all of the outstanding shares of the Company from or
by the stockholders of the Company).
(d)
The Committee has sole authority to determine whether and to what degree the Restricted Stock Units
have vested and been earned and shares are issuable and to interpret the terms and conditions of this Agreement and the Plan.
6. Termination of Continuous Service. In the event that Participant’s Continuous Service is terminated for any reason,
including death or Disability, and Participant has not yet vested in all or part of the Restricted Stock Units pursuant to the Notice
and Section 5, then the Restricted Stock Units, to the extent not vested as of Participant’s termination date, shall be forfeited
immediately upon such termination, and Participant shall have no further rights with respect to the Restricted Stock Units that have
not yet vested. In jurisdictions requiring notice in advance of an effective termination of Continuous Service, Participant shall be
deemed terminated upon the actual cessation of providing services to the Company notwithstanding any required notice period
that must be fulfilled before a termination of the Continuous Service can be effective under applicable laws. Participant expressly
acknowledges and agrees that the termination of Continuous Service shall result in forfeiture of the Restricted Stock Units to the
extent the Restricted Stock Units have not vested as of the date of termination.
7. Payment of Par Value. As a condition to the delivery to Participant of the shares of Stock subject to the Restricted
Stock Units after such units have vested, Participant authorizes the Company to deduct from compensation due to Participant
from the Company or Participant’s employer, if different (the “Employer”), an amount equal to the par value of the shares of
Stock to be issued hereunder. Such withholding shall be deducted from Participant’s compensation payable on the Company’s or
the Employer’s regularly scheduled payroll date immediately prior to each vesting date of the Restricted Stock Units, as set forth
in the Notice and in this Agreement, unless otherwise determined by the Committee. As of the date of this Agreement, the par
value for one share of the Company’s common stock is $0.001.
8. Settlement of Restricted Stock Units. The Company shall not be obligated to deliver any shares of Stock hereunder
for such period as may be required by it in order to comply with applicable federal or state statutes, laws and regulations.

9. No Acquired Rights. Participant agrees and acknowledges that:
the Plan is discretionary in nature and that the Company can amend, cancel, or terminate it at any time;
the grant of the Restricted Stock Units under the Plan is voluntary and occasional and does not create
any contractual or other right to receive future grants of any Restricted Stock Units or benefits in lieu of any Restricted Stock
Units, even if Restricted Stock Units have been granted repeatedly in the past and regardless of any reasonable notice period
mandated under local law;
(c)
the value of the Restricted Stock Units is an extraordinary item of compensation which is outside the
scope of Participant’s employment contract, if any;
(d)
the Restricted Stock Units are not part of normal or expected compensation or salary for any purposes,
including, but not limited to, calculating termination, severance, resignation, redundancy, end of service payments, bonuses, longservice awards, pension, retirement benefits, or similar payments;
(e)
the Restricted Stock Units shall expire upon termination of Participant’s Continuous Service for any
reason except as may otherwise be explicitly provided in the Plan and this Agreement;
(f)
the future value of the shares of Stock awarded under the Plan is unknown and cannot be predicted with
certainty;
(g)
no claim or entitlement to compensation or damages arises from the termination of the Restricted Stock
Units or diminution in value of the Restricted Stock Units or shares of Stock purchased under the Plan and Participant irrevocably
releases the Company from any such claim; and
(h)
Participant’s participation in the Plan shall not create a right to further employment with the Company
and shall not interfere with the ability of the Company to terminate Participant’s Continuous Service at any time, with or without
Cause.
(a)
(b)

10. Tax Withholding.
1.
Participant is responsible for, and by accepting the Restricted Stock Units agrees to bear, all taxes of
any nature, including any income tax, withholding tax, social insurance, payroll tax, fringe benefit tax, payment on account, interest,
penalties or other tax related items arising out of the grant of the Restricted Stock Units, the vesting of the Restricted Stock Units,
the distribution of the shares underlying the Restricted Stock Units, or the subsequent sale of the shares (collectively, the “Tax
Items”), that are legally imposed upon Participant in connection with the Restricted Stock Units, and the Company does not
assume, and will not be liable to any party for, any cost or liability arising in connection with such Tax Items legally imposed on
Participant. The Company has not provided any tax advice with respect to the Restricted Stock Units or the disposition of the
shares. Participant should obtain advice from an appropriate independent professional adviser with respect to the tax implications
of any aspect of the Restricted Stock Units, including the grant or vesting of the Restricted Stock Units or the subsequent sale of
any shares.
(a)
In the event that the Company or the Employer, including any Subsidiary qualified to deduct tax at
source, is required to withhold any Tax Items as a result of any event occurring in connection with the Restricted Stock Units, the
Company or the Employer will satisfy Tax Items by withholding, from the shares to be delivered to the Participant upon vesting, a
number of shares having an aggregate fair market value equal to the amount of the Tax Items. The number of shares withheld to
satisfy the Tax Items will be rounded up to the nearest whole share. Depending on the withholding method, the Company or the
Employer may withhold or account for Tax Items by considering applicable minimum statutory withholding amounts or other
applicable withholding rates, including maximum applicable rates, in which case Participant may receive a refund of any overwithheld amount in cash and will have no entitlement to the Common Stock equivalent. Once the Tax Items have been satisfied by
withholding a number of shares for tax purposes, the Participant is deemed to have been issued the full number of shares subject
to the release tranche in this grant. The Participant shall pay the Tax Items that the Company may be required to withhold if the
Tax Items

cannot be satisfied by the means previously described. The Company has sole discretion to require or permit the Participant to
make alternate arrangements satisfactory to the Company for such withholdings in advance of the arising withholding obligations.
No shares will be issued unless and until satisfactory arrangements (as determined by the Company) have been made by the
Participant with respect to the payment of any income and other taxes which the Company determines must be withheld or
collected with respect to such shares. By accepting this award, Participant expressly consents to the withholding of shares and to
any additional cash withholding as provided for in this paragraph.
(b)
Participant acknowledges and agrees that the ultimate liability for any Tax Items legally due by
Participant is and remains Participant’s responsibility and that the Company and/or the Employer (a) make no representations nor
undertakings regarding the treatment of any such Tax Items in connection with any aspect of the Restricted Stock Units, including
the grant or vesting of the Restricted Stock Units, the distribution of the shares underlying the Restricted Stock Units, or the
subsequent sale of the shares acquired from the Restricted Stock Units; and (b) do not commit to structure the terms or any
aspect of the Restricted Stock Units to reduce or eliminate the Participant’s liability for such Tax Items. The Company may refuse
to deliver the shares if Participant fails to comply with Participant’s obligations in connection with the satisfaction of the Tax Items.
11. Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of
the Plan, shall be vested in the Committee (as such term is defined in the Plan), and the Committee shall have all powers with
respect to this Agreement as are provided in the Plan. Any interpretation of this Agreement by the Committee and any decision
made by it with respect to this Agreement is final and binding.
12. Adjustments Upon Changes in Capitalization. In the event of any change in the outstanding Stock of the Company by
reason of stock dividends, recapitalization, mergers, consolidations, split-up, combinations or exchanges of shares and the like, the
number and kind of shares subject to the Restricted Stock Units immediately prior to such event shall be appropriately adjusted
by the Board in accordance with the terms of the Plan, and such adjustment shall be conclusive.
13.
Appendix. The Restricted Stock Units shall be subject to any special provisions set forth in the
Appendix for Participant’s country. Moreover, if Participant relocates to one of the countries included in the Appendix during
the life of the Restricted Stock Units or while holding shares of Common Stock acquired under the Plan, the special provisions for
such country shall apply to Participant to the extent the Company determines that the application of such provisions is advisable or
necessary in order to comply with local law or facilitate the administration of the Plan. The Appendix constitutes part of this
Agreement.
14. Entire Agreement; Amendment; Binding Effect; Governing Law; Plan Controls. The Plan is incorporated herein by
reference. The Plan and this Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter
hereof, and may not be modified adversely to Participant's interest except by means of a writing signed by the Company and
Participant. The waiver by the Company of a breach of any provision of this Agreement by Participant shall not operate or be
construed as a waiver of any subsequent breach by Participant. This Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective executors, administrators, next-of-kin, successors and assigns. This Agreement is
governed by the laws of the state of Delaware. In the event of any conflict between the terms and provisions of the Plan and this
Agreement, the Plan terms and provisions shall govern. Capitalized terms used but not defined in this Agreement have the
meanings assigned to them in the Plan. Certain other important terms governing this Agreement are contained in the Plan.

15. Notices; Electronic Delivery. Any notice required or permitted by this Agreement shall be in writing and shall be
deemed sufficient when delivered personally, or at time of transmission if sent by telegram or fax or forty-eight (48) hours after
being deposited in the U.S. mail, as certified or registered mail, with postage prepaid, or at the time an electronic confirmation of
receipt is received if delivery is by email, and addressed to the party to be notified at such party’s address as set forth in the
Notice or as subsequently modified by written notice. Any notice for delivery outside the United States will be sent by email,
facsimile or by express courier. By accepting the Restricted Stock Units, the Participant consents to receive documents related to
participation in the Plan and this award by electronic delivery and to participate in the Plan through an online or electronic system
established and maintained by the Company or another third party designated by the Company.
16. Severability. The provisions of this Agreement are severable and if any one or more provisions may be determined to
be illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
17. Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to
execute such further instruments and to take such further action as may be reasonably necessary to carry out the purposes and
intent of this Agreement.
18. Compliance with Section 409A of the Code. This award is intended to comply with the “short-term deferral” rule set
forth in Treasury Regulation Section 1.409A-1(b)(4). Notwithstanding the foregoing, if it is determined that the Award fails to
satisfy the requirements of the short-term deferral rule and is otherwise deferred compensation subject to Section 409A, and if the
Participant is a “specified employee” (within the meaning set forth in Section 409A(a)(2)(B)(i) of the Code) as of the date of the
Participant’s “separation from service” (within the meaning of Treasury Regulation Section 1.409A-1(h) and without regard to any
alternative definition thereunder), then the issuance of any shares that would otherwise be made upon the date of the separation
from service or within the first six (6) months thereafter will not be made on the originally scheduled date(s) and will instead be
issued in a lump sum on the date that is six (6) months and one day after the date of the separation from service, with the balance
of the shares issued thereafter in accordance with the original vesting and issuance schedule set forth above, but if and only if such
delay in the issuance of the shares is necessary to avoid the imposition of adverse taxation on the Participant in respect of the
shares under Section 409A of the Code. Each installment of shares that vests is intended to constitute a “separate payment” for
purposes of Treasury Regulation Section 1.409A-2(b)(2).
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Section 3: EX-10.06 (EXHIBIT 10.06)

Exhibit 10.06
TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT GRANT
TiVo Corporation (the “Company”) hereby grants you, Name (the “Participant”), Restricted Stock Units under the TiVo
Corporation 2008 Equity Incentive Plan, as amended (the “Plan”). The date of this Notice of Restricted Stock Unit Grant
(“Notice”) is Month Day, Year. Subject to the provisions of this Notice, the Restricted Stock Unit Grant Agreement (the
“Agreement”) and of the Plan, the features of the Restricted Stock Units are as follows:
Number of Shares: XX,XXX
Vesting Commencement Date: Month Day, Year

Vesting of Restricted Stock Units: The Restricted Stock Units will vest over a four-year period according to the following
schedule:
Twenty-five percent (25%) of the Restricted Stock Units shall vest on each 12-month anniversary of the Vesting
Commencement Date, subject to Participant’s Continuous Service (as defined in Section 5 of the Agreement) through the
applicable vesting date.
Notwithstanding anything to the contrary in this Notice or in the Restricted Stock Unit Grant Agreement, provided that the
Company’s Executive Severance Plan is then in effect, if the Participant satisfies all requirements (including execution and nonrevocation of a release of claims) to receive severance benefits under the Company’s Executive Severance Plan, to the extent and
on the terms then effective, in connection with the termination of Participant’s Continuous Service, then the Participant shall be
eligible to vest in the Restricted Stock Units, effective as of the date sixty days following the date on which the Participant’s
Continuous Service terminates or such earlier date as may be determined by the Compensation Committee of the Board of
Directors (the “Severance Vesting Date”), on the following terms:
The Company will accelerate the vesting of the unvested portion of the time-based Restricted Stock Units in an amount
equal to the number of time-based Restricted Stock Units that Participant would have vested in had Participant remained
employed by the Company for twelve (12) months following the date on which the Participant’s Continuous Service
terminates (or, if less, the entire remaining unvested portion of Participant’s time-based Restricted Stock Units).
Issuance Schedule: Subject to any adjustment as set forth in the Plan or Section 12 of the Agreement, one share of Common
Stock will be issued for each Restricted Stock Unit that vests at the time set forth in Section 5 of the Agreement.
Unless otherwise defined herein or in the Agreement, capitalized terms herein or in the Agreement will have the defined meanings
ascribed to them in the Plan.
The Company and Participant agree that the Restricted Stock Units described in this Notice are governed by the provisions of the
Agreement attached to and made a part of this document. The Participant acknowledges receipt of this Notice and the
Agreement, represents that the Participant has read and is familiar with the provisions in this Notice and the attached Agreement,
and hereby accepts the Restricted Stock Unit Grant subject to all of the terms and conditions set forth in this Notice and the
attached Agreement.

TiVo Corporation

Accepted by:

By:
Title:
Address:

PARTICIPANT
Name:
Signature:
Date:

/s/ Connie Puglia

Chief Human Resources Officer
2160 Gold Street
San Jose, CA 95002

ATTACHMENTS: Restricted Stock Unit Grant Agreement
TiVo Corporation 2008 Equity Incentive Plan

TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT GRANT AGREEMENT
THE RESTRICTED STOCK UNITS ARE SUBJECT TO THE TERMS AND CONDITIONS OF THE PLAN. ONLY CERTAIN
PROVISIONS OF THE PLAN ARE INCLUDED IN THIS AGREEMENT. A COPY OF THE PLAN IS ATTACHED TO THIS
AGREEMENT AND SHOULD BE READ CAREFULLY.

1. Grant of Restricted Stock Units. The Company hereby grants to Participant a Restricted Stock Unit Grant for that
number of Restricted Stock Units set forth in the Notice. This award represents the right to be issued on a future date one (1)
share of Common Stock for each Restricted Stock Unit that vests on the applicable vesting date(s) (subject to any adjustment
under Section 12 below) as indicated in the Notice. As of the Date of Grant, the Company will credit to a bookkeeping account
maintained by the Company for Participant’s benefit the number of Restricted Stock Units/shares of Common Stock subject to
the award. This award was granted in consideration of Participant’s services to the Company.
2. Leave of Absence. During any authorized leave of absence, the vesting of the Restricted Stock Units shall be
suspended after the leave of absence exceeds a period of thirty (30) days. Vesting of the Restricted Stock Units shall resume
upon the Participant’s termination of the leave of absence and return to service to the Company and/or its Subsidiaries. The
vesting schedule of the Restricted Stock Units shall be extended by the length of the suspension.
3. Non-transferability of Restricted Stock Units. The Restricted Stock Units shall not be transferable (including by sale,
assignment, pledge or hypothecation) other than by will or the laws of intestate succession. The designation of a beneficiary does
not constitute a transfer. Participant shall not sell, transfer, assign, pledge or otherwise encumber the Restricted Stock Units until
all vesting requirements have been met.
4. Stockholder Rights. Stock underlying Restricted Stock Units will not be issued until the Restricted Stock Units have
vested. A Participant awarded Restricted Stock Units shall have no rights as a Company stockholder with respect to such
Restricted Stock Units until such time as the Restricted Stock Units have vested and Stock underlying the Restricted Stock Units
has been issued.
5. Vesting and Earning of Restricted Stock Unit; Date of Issuance.
(a)
If Participant’s service with the Company or a Subsidiary, whether as an employee, consultant, or
director, is not interrupted or terminated (such status is described herein as “Continuous Service”), then the Restricted Stock
Units shall vest and shares shall be issued as promptly as reasonably practicable thereafter in accordance with the Notice. The
issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury Regulations Section 1.409A-1(b)
(4) and will be construed and administered in such a manner. Subject to the satisfaction of the withholding obligations set forth in
this Agreement, in the event one or more Restricted Stock Units vests, the Company shall issue to Participant one (1) share of
Common Stock for each Restricted Stock Unit that vests on the applicable vesting date(s) (subject to any adjustment under
Section 12 below). The issuance date determined by this paragraph is referred to as the “Original Issuance Date”.
(b)
If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur as
promptly as reasonably practicable thereafter.

(c)
The foregoing notwithstanding, in the event that Participant remains in Continuous Service at the time a
Corporate Transaction (as defined below) occurs, the Board, or the board of directors of any corporation assuming the
obligations of the Company hereunder, shall either (a) assume the outstanding Restricted Stock Units or make a substitution on an
equitable basis of appropriate Stock of the Company or of the merged, consolidated, or otherwise reorganized corporation
which will be issuable in respect to the shares of Stock, or (b) provide that the Restricted Stock Units shall become immediately
vested with respect to all the units of the Restricted Stock Unit Grant. For purposes of this Agreement a “Corporate Transaction”
shall mean: (i) a dissolution or liquidation of the Company; (ii) a merger or consolidation in which the Company is not the surviving
corporation (other than a merger or consolidation with a wholly-owned subsidiary, a reincorporation of the Company in a
different jurisdiction, or other transaction in which there is no substantial change in the stockholders of the Company or their
relative stock holdings and the Units are assumed, converted or replaced by the successor corporation, which assumption will be
binding on all Participants); (iii) a merger in which the Company is the surviving corporation but after which the stockholders of
the Company (other than any stockholder which merges (or which owns or controls another corporation which merges) with the
Company in such merger) cease to own their shares or other equity interests in the Company; (iv) the sale of substantially all of
the assets of the Company; or (v) any other transaction which qualifies as a “corporate transaction” under Section 424(a) of the
Code, wherein the stockholders of the Company give up all of their equity interest in the Company (except for the acquisition,
sale or transfer of all or substantially all of the outstanding shares of the Company from or by the stockholders of the Company).
(d)
The Committee has sole authority to determine whether and to what degree the Restricted Stock Units
have vested and been earned and shares are issuable and to interpret the terms and conditions of this Agreement and the Plan.

6. Termination of Continuous Service. Subject to any more favorable (to the Participant) terms of any executive
severance and arbitration agreement or any other change in control agreement between Participant and the Company and/or its
subsidiaries, in the event that Participant’s Continuous Service is terminated for any reason, including death or Disability, and
Participant has not yet vested in all or part of the Restricted Stock Units pursuant to the Notice and Section 5, then the Restricted
Stock Units, to the extent not vested as of Participant’s termination date, shall be forfeited immediately upon such termination, and
Participant shall have no further rights with respect to the Restricted Stock Units that have not yet vested. In jurisdictions requiring
notice in advance of an effective termination of Continuous Service, Participant shall be deemed terminated upon the actual
cessation of providing services to the Company notwithstanding any required notice period that must be fulfilled before a
termination of the Continuous Service can be effective under applicable laws. Participant expressly acknowledges and agrees that,
subject to any more favorable (to the Participant) terms of any executive severance and arbitration agreement or any other change
in control agreement between Participant and the Company and/or its subsidiaries, the termination of Continuous Service shall
result in forfeiture of the Restricted Stock Units to the extent the Restricted Stock Units have not vested as of the date of
termination.
7. Payment of Par Value. As a condition to the delivery to Participant of the shares of Stock subject to the Restricted
Stock Units after such units have vested, Participant authorizes the Company to deduct from compensation due to Participant
from the Company or Participant’s employer, if different (the “Employer”), an amount equal to the par value of the shares of
Stock to be issued hereunder. Such withholding shall be deducted from Participant’s compensation payable on the Company’s or
the Employer’s regularly scheduled payroll date immediately prior to each vesting date of the Restricted Stock Units, as set forth
in the Notice and in this Agreement, unless otherwise determined by the Committee. As of the date of this Agreement, the par
value for one share of the Company’s common stock is $0.001.

8. Settlement of Restricted Stock Units. The Company shall not be obligated to deliver any shares of Stock hereunder
for such period as may be required by it in order to comply with applicable federal or state statutes, laws and regulations.
9. No Acquired Rights. Participant agrees and acknowledges that:
(a)

the Plan is discretionary in nature and that the Company can amend, cancel, or terminate it at

any time;
(b)
the grant of the Restricted Stock Units under the Plan is voluntary and occasional and does not create
any contractual or other right to receive future grants of any Restricted Stock Units or benefits in lieu of any Restricted Stock
Units, even if Restricted Stock Units have been granted repeatedly in the past and regardless of any reasonable notice period
mandated under local law;
(c)
the value of the Restricted Stock Units is an extraordinary item of compensation which is outside the
scope of Participant’s employment contract, if any;
(d)
the Restricted Stock Units are not part of normal or expected compensation or salary for any purposes,
including, but not limited to, calculating termination, severance, resignation, redundancy, end of service payments, bonuses, longservice awards, pension, retirement benefits, or similar payments;
(e)
the Restricted Stock Units shall expire upon termination of Participant’s Continuous Service for any
reason except as may otherwise be explicitly provided in the Plan and this Agreement;
(f)
the future value of the shares of Stock awarded under the Plan is unknown and cannot be predicted with
certainty;
(g)
no claim or entitlement to compensation or damages arises from the termination of the Restricted Stock
Units or diminution in value of the Restricted Stock Units or shares of Stock purchased under the Plan and Participant irrevocably
releases the Company from any such claim; and
(h)
Participant’s participation in the Plan shall not create a right to further employment with the Company
and shall not interfere with the ability of the Company to terminate Participant’s Continuous Service at any time, with or without
Cause.

10. Tax Withholding.
(i)
Participant is responsible for, and by accepting the Restricted Stock Units agrees to bear, all taxes of
any nature, including any income tax, withholding tax, social insurance, payroll tax, fringe benefit tax, payment on account, interest,
penalties or other tax related items arising out of the grant of the Restricted Stock Units, the vesting of the Restricted Stock Units,
the distribution of the shares underlying the Restricted Stock Units, or the subsequent sale of the shares (collectively, the “Tax
Items”), that are legally imposed upon Participant in connection with the Restricted Stock Units, and the Company does not
assume, and will not be liable to any party for, any cost or liability arising in connection with such Tax Items legally imposed on
Participant. The Company has not provided any tax advice with respect to the Restricted Stock Units or the disposition of the
shares. Participant should obtain advice from an appropriate independent professional adviser with respect to the tax implications
of any aspect of the Restricted Stock Units, including the grant or vesting of the Restricted Stock Units or the subsequent sale of
any shares.
(j)
In the event that the Company or the Employer, including any Subsidiary qualified to deduct tax at
source, is required to withhold any Tax Items as a result of any event occurring in connection with the Restricted Stock Units, the
Company or the Employer will satisfy Tax Items by withholding, from the shares to be delivered to the Participant upon vesting, a
number of shares having an aggregate fair market value equal to the amount of the Tax Items. The number of shares withheld to
satisfy the Tax Items will be rounded up to the nearest whole share. Depending on the withholding method, the Company or the
Employer may withhold or account for Tax Items by considering applicable minimum statutory withholding amounts or other
applicable withholding rates, including maximum applicable rates, in which case Participant may

receive a refund of any over-withheld amount in cash and will have no entitlement to the Common Stock equivalent. Once the Tax
Items have been satisfied by withholding a number of shares for tax purposes, the Participant is deemed to have been issued the
full number of shares subject to the release tranche in this grant. The Participant shall pay the Tax Items that the Company may be
required to withhold if the Tax Items cannot be satisfied by the means previously described. The Company has sole discretion to
require or permit the Participant to make alternate arrangements satisfactory to the Company for such withholdings in advance of
the arising withholding obligations. No shares will be issued unless and until satisfactory arrangements (as determined by the
Company) have been made by the Participant with respect to the payment of any income and other taxes which the Company
determines must be withheld or collected with respect to such shares. By accepting this award, Participant expressly consents to
the withholding of shares and to any additional cash withholding as provided for in this paragraph.
(k)
Participant acknowledges and agrees that the ultimate liability for any Tax Items legally due by
Participant is and remains Participant’s responsibility and that the Company and/or the Employer (a) make no representations nor
undertakings regarding the treatment of any such Tax Items in connection with any aspect of the Restricted Stock Units, including
the grant or vesting of the Restricted Stock Units, the distribution of the shares underlying the Restricted Stock Units, or the
subsequent sale of the shares acquired from the Restricted Stock Units; and (b) do not commit to structure the terms or any
aspect of the Restricted Stock Units to reduce or eliminate the Participant’s liability for such Tax Items. The Company may refuse
to deliver the shares if Participant fails to comply with Participant’s obligations in connection with the satisfaction of the Tax Items.
11. Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of
the Plan, shall be vested in the Committee (as such term is defined in the Plan), and the Committee shall have all powers with
respect to this Agreement as are provided in the Plan. Any interpretation of this Agreement by the Committee and any decision
made by it with respect to this Agreement is final and binding.
12. Adjustments Upon Changes in Capitalization. In the event of any change in the outstanding Stock of the Company by
reason of stock dividends, recapitalization, mergers, consolidations, split-up, combinations or exchanges of shares and the like, the
number and kind of shares subject to the Restricted Stock Units immediately prior to such event shall be appropriately adjusted
by the Board in accordance with the terms of the Plan, and such adjustment shall be conclusive.
13. Appendix. The Restricted Stock Units shall be subject to any special provisions set forth in the
Appendix for Participant’s country. Moreover, if Participant relocates to one of the countries included in the Appendix during
the life of the Restricted Stock Units or while holding shares of Common Stock acquired under the Plan, the special provisions for
such country shall apply to Participant to the extent the Company determines that the application of such provisions is advisable or
necessary in order to comply with local law or facilitate the administration of the Plan. The Appendix constitutes part of this
Agreement.
14. Entire Agreement; Amendment; Binding Effect; Governing Law; Plan Controls. The Plan is incorporated herein by
reference. The Plan and this Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter
hereof, and may not be modified adversely to Participant’s interest except by means of a writing signed by the Company and
Participant. The waiver by the Company of a breach of any provision of this Agreement by Participant shall not operate or be
construed as a waiver of any subsequent breach by Participant. This Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective executors, administrators, next-of-kin, successors and assigns. This Agreement is
governed by the laws of the state of Delaware. In the event of any conflict between

the terms and provisions of the Plan and this Agreement, the Plan terms and provisions shall govern. Capitalized terms used but
not defined in this Agreement have the meanings assigned to them in the Plan. Certain other important terms governing this
Agreement are contained in the Plan.
15. Notices; Electronic Delivery. Any notice required or permitted by this Agreement shall be in writing and shall be
deemed sufficient when delivered personally, or at time of transmission if sent by telegram or fax or forty-eight (48) hours after
being deposited in the U.S. mail, as certified or registered mail, with postage prepaid, or at the time an electronic confirmation of
receipt is received if delivery is by email, and addressed to the party to be notified at such party’s address as set forth in the
Notice or as subsequently modified by written notice. Any notice for delivery outside the United States will be sent by email,
facsimile or by express courier. By accepting the Restricted Stock Units, the Participant consents to receive documents related to
participation in the Plan and this award by electronic delivery and to participate in the Plan through an online or electronic system
established and maintained by the Company or another third party designated by the Company.
16. Severability. The provisions of this Agreement are severable and if any one or more provisions may be determined to
be illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
17. Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to
execute such further instruments and to take such further action as may be reasonably necessary to carry out the purposes and
intent of this Agreement.
18. Compliance with Section 409A of the Code. This award is intended to comply with the “short-term deferral” rule set
forth in Treasury Regulation Section 1.409A-1(b)(4). Notwithstanding the foregoing, if it is determined that the Award fails to
satisfy the requirements of the short-term deferral rule and is otherwise deferred compensation subject to Section 409A, and if the
Participant is a “specified employee” (within the meaning set forth in Section 409A(a)(2)(B)(i) of the Code) as of the date of the
Participant’s “separation from service” (within the meaning of Treasury Regulation Section 1.409A-1(h) and without regard to any
alternative definition thereunder), then the issuance of any shares that would otherwise be made upon the date of the separation
from service or within the first six (6) months thereafter will not be made on the originally scheduled date(s) and will instead be
issued in a lump sum on the date that is six (6) months and one day after the date of the separation from service, with the balance
of the shares issued thereafter in accordance with the original vesting and issuance schedule set forth above, but if and only if such
delay in the issuance of the shares is necessary to avoid the imposition of adverse taxation on the Participant in respect of the
shares under Section 409A of the Code. Each installment of shares that vests is intended to constitute a “separate payment” for
purposes of Treasury Regulation Section 1.4
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Exhibit 10.07
TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT GRANT

TiVo Corporation (the “Company”) hereby grants you, Name (the “Participant”), Restricted Stock Units under the TiVo
Corporation 2008 Equity Incentive Plan, as amended (the “Plan”). The date of this Notice of Restricted Stock Unit Grant (the
“Notice”) is Month Day, Year (the “Grant Date”). Subject to the provisions of this Notice, the Restricted Stock Unit Grant

Agreement (the “Agreement”) and of the Plan, the features of the Restricted Stock Units are as follows:
A. Target Shares Subject to Performance-Based Restricted Stock Units: XX,XXX (“Target Units”)
B. Standard Vesting of Performance-Based Restricted Stock Units: The Performance-Based Restricted Stock Units (the
“Restricted Stock Units”) shall be eligible to vest on the date on which the Compensation Committee of the Board of Directors
approves the calculation of the performance against the criteria (which shall occur no later than the earlier of (a) the first regularly
scheduled Compensation Committee meeting following the end of the measurement period (December 31, 2021) and (b) June 1,
2022) (the “Performance Vesting Date”). Vesting in the Restricted Stock Units is based on the Company’s achievement of a
minimum Total Shareholder Return (“TSR”) percentile rank among a peer group for the Performance Period (the three-year
period beginning January 1, 2019 and ending December 31, 2021) (the “Relative TSR Award”), as set forth below.
The actual number of Restricted Stock Units eligible to vest on the Performance Vesting Date, subject to the Participant
remaining in Continuous Service through such Performance Vesting Date, shall be determined as follows:
1. Relative TSR Award: A vesting factor as set forth on Exhibit A attached hereto, which is based on the relative
percentile rank of the Company’s TSR for the Performance Period, with the vesting factor for Relative TSR
commencing with the Company’s achievement of a ranking at the twenty-fifth (25th ) percentile over the Performance
Period compared to the individual companies comprising the S&P 600 Software and Services Index (the “Benchmark
Index”) as of January 1, 2019 (See Exhibit B). Performance between the stated percentages in Exhibit A will be
subject to straight-line interpolation. In no event will the number of units subject to the Relative TSR Award that vest
be greater than two hundred percent (200%) of the Target Units subject to the Relative TSR Award; however, in the
event the Company’s absolute TSR is negative (i.e., less than 0.0%) for the Performance Period, the maximum vesting
factor for the Relative TSR Award cannot exceed one hundred percent (100%) of the Target Units subject to the
Relative TSR Award. Examples of the vesting calculations, solely for clarification and without changing any of the
terms of this award, are included for your convenience as Exhibit C.
Vesting of the Restricted Stock Units, if any, will be solely based on the above performance criteria, provided that the
Participant remains in Continuous Service through the Performance Vesting Date. The final measure of performance against the
vesting criteria is subject to adjustment for the effects of acquisitions and dispositions and the level of achievement will be
approved by the Compensation Committee of the Board of Directors (as defined in the Plan, the “Committee”). For clarity, the
Performance Vesting Date is the date that the Committee approves the calculation of the performance against the criteria.

C. Vesting of Performance-Based Restricted Stock Units Upon Qualifying Termination: Notwithstanding anything to the
contrary in this Notice or the Agreement, the vesting of the Restricted Stock Units shall be governed by the terms of the Executive
Severance and Arbitration Agreement entered into by the Company and Participant (the “Severance Agreement”) in the event of
certain qualifying terminations of employment, as provided in the Severance Agreement. The final measure of performance against
the vesting criteria is subject to adjustment for the effects of acquisitions and dispositions and the level of achievement will be
approved by the Committee.
D. Miscellaneous:
Unless otherwise defined herein or in the Agreement, capitalized terms herein or in the Agreement will have the defined
meanings ascribed to them in the Plan.
The Company and Participant agree that the Restricted Stock Units described in this Notice are governed by the
provisions of the Agreement attached to and made a part of this document. The Participant acknowledges receipt of this Notice
and the Agreement, represents that the Participant has read and is familiar with the provisions in this Notice and the attached
Agreement, and hereby accepts the Restricted Stock Unit Grant subject to all of the terms and conditions set forth in this Notice
and the attached Agreement.
TiVo Corporation

Accepted by:

By:
Title:
Address:

PARTICIPANT
Name:
Signature:
Date:

/s/ Connie Puglia

Chief Human Resources Officer
2160 Gold Street
San Jose, CA 95002

ATTACHMENTS: Restricted Stock Unit Grant Agreement
TiVo Corporation 2008 Equity Incentive Plan

TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT GRANT AGREEMENT
THE RESTRICTED STOCK UNITS ARE SUBJECT TO THE TERMS AND CONDITIONS OF THE
PLAN. ONLY CERTAIN PROVISIONS OF THE PLAN ARE INCLUDED IN THIS AGREEMENT. A COPY OF
THE PLAN IS ATTACHED TO THIS AGREEMENT AND SHOULD BE READ CAREFULLY.
1. Grant of Restricted Stock Units. The Company hereby grants to Participant a Restricted Stock Unit Grant for that
number of Restricted Stock Units set forth in the Notice. This award represents the right to be issued on a future date one (1)
share of Common Stock for each Restricted Stock Unit that vests on the applicable vesting date(s) (subject to any adjustment
under Section 12 below) as indicated in the Notice. As of the Grant Date, the Company will credit to a bookkeeping account
maintained by the Company for Participant’s benefit the number of Restricted Stock Units/shares of Common Stock subject to
the award. This award was granted in consideration of Participant’s services to the Company.
2. Leave of Absence. During any authorized leave of absence, the vesting of the Restricted Stock Units shall be
suspended after the leave of absence exceeds a period of thirty (30) days. Vesting of the Restricted Stock Units shall resume
upon the Participant’s termination of the leave of absence and return to service to the Company and/or its Subsidiaries. The
vesting schedule of the Restricted Stock Units shall be extended by the length of the suspension.
3. Non-transferability of Restricted Stock Units. The Restricted Stock Units shall not be transferable (including by sale,
assignment, pledge or hypothecation) other than by will or the laws of intestate succession. The designation of a beneficiary does
not constitute a transfer. Participant shall not sell, transfer, assign, pledge or otherwise encumber the Restricted Stock Units until
all vesting requirements have been met.
4. Stockholder Rights. Stock underlying Restricted Stock Units will not be issued until the Restricted Stock Units have
vested. A Participant awarded Restricted Stock Units shall have no rights as a Company stockholder with respect to such
Restricted Stock Units until such time as the Restricted Stock Units have vested and Stock underlying the Restricted Stock Units
has been issued.
5. Vesting and Earning of Restricted Stock Unit; Date of Issuance.
(a)
If Participant’s service with the Company or a Subsidiary, whether as an employee, consultant, or director, is
not interrupted or terminated (such status is described herein as “Continuous Service”), then the Restricted Stock Units shall vest
and shares shall be issued as promptly as reasonably practicable thereafter in accordance with the Notice. The issuance of shares
in respect of the Restricted Stock Units is intended to comply with Treasury Regulations Section 1.409A-1(b)(4) and will be
construed and administered in such a manner. Subject to the satisfaction of the withholding obligations set forth in this Agreement,
in the event one or more Restricted Stock Units vests, the Company shall issue to Participant one (1) share of Common Stock for
each Restricted Stock Unit that vests on the applicable Performance Vesting Date(s) or Severance Vesting Date (subject to any
adjustment under Section 12 below). The issuance date determined by this paragraph is referred to as the “Original Issuance
Date”.
(b)
If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur as promptly
as reasonably practicable thereafter.

(c)
For purposes of calculating TSR and establishing the Company’s Relative TSR percentile, membership in the
Benchmark Index is established as of the beginning of the Performance Period. In the event of a merger, acquisition or business
combination involving a member of the Benchmark Index during the Performance Period where the Benchmark Index member is
not the surviving entity or is no longer a publicly-traded entity, that Benchmark Index member will be removed from the
Benchmark Index as of the beginning of the Performance Period. In the event of bankruptcy, dissolution or unwinding of a
Benchmark Index member, the member will remain in the Benchmark Index and the TSR for that member will be negative one
hundred percent (100%). No changes will be made to the Benchmark Index in the event a member is added to or removed from
the Benchmark Index by the Benchmark Index’s sponsoring organization. TSR is the number calculated by dividing (i) the average
closing share price over the thirty (30) trading day period immediately prior to and including the last day of the Performance
Period (the “Ending Share Price”) minus the average closing share price over the thirty (30) trading day period immediately prior
to the beginning of the Performance Period (the “Beginning Share Price”) (in each case adjusted to consider cumulative dividends
(cash or otherwise) per share for the respective averaging period or Performance Period, as applicable, assuming reinvestment of
dividends on the ex-dividend date) by (ii) the Beginning Share Price (adjusted to consider cumulative dividends (cash or
otherwise) per share for the averaging period, assuming reinvestment of dividends on the ex-dividend date). Relative TSR
considers the Company’s TSR compared to the TSR of each member of the Benchmark Index and is determined by ranking the
Benchmark Index members from highest TSR to lowest TSR for the Performance Period, and then calculating the Relative TSR
percentile ranking.
(d)
The foregoing notwithstanding, subject to any more favorable (to the Participant) terms of any executive
severance and arbitration agreement or any other change in control agreement between Participant and the Company and/or its
subsidiaries, in the event that the Participant remains in Continuous Service at the time a Corporate Transaction (as defined below)
occurs, the Board, or the board of directors of any corporation assuming the obligations of the Company hereunder, shall either
(a) assume the outstanding Restricted Stock Units or make a substitution on an equitable basis of appropriate Stock of the
Company or of the merged, consolidated, or otherwise reorganized corporation which will be issuable in respect to the shares of
Stock, or (b) provide that the Restricted Stock Units shall become immediately vested with respect to all the units of the
Restricted Stock Unit Grant. For purposes of this Agreement a “Corporate Transaction” shall mean: (i) a dissolution or liquidation
of the Company; (ii) a merger or consolidation in which the Company is not the surviving corporation (other than a merger or
consolidation with a wholly-owned subsidiary, a reincorporation of the Company in a different jurisdiction, or other transaction in
which there is no substantial change in the stockholders of the Company or their relative stock holdings and the Units are assumed,
converted or replaced by the successor corporation, which assumption will be binding on all Participants); (iii) a merger in which
the Company is the surviving corporation but after which the stockholders of the Company (other than any stockholder which
merges (or which owns or controls another corporation which merges) with the Company in such merger) cease to own their
shares or other equity interests in the Company; (iv) the sale of substantially all of the assets of the Company; or (v) any other
transaction which qualifies as a “corporate transaction” under Section 424(a) of the Code, wherein the stockholders of the
Company give up all of their equity interest in the Company (except for the acquisition, sale or transfer of all or substantially all of
the outstanding shares of the Company from or by the stockholders of the Company).
(e)
The Committee has sole authority to determine whether and to what degree the Restricted Stock Units have
vested and been earned and shares are issuable and to interpret the terms and conditions of this Agreement and the Plan.

6. Termination of Continuous Service. Subject to any more favorable (to the Participant) terms of any executive
severance and arbitration agreement or any other change in control agreement between the Participant and the Company and/or
its subsidiaries, in the event that Participant’s Continuous Service is terminated (other than upon death or Disability), and
Participant has not yet vested in all or part of the

Restricted Stock Units pursuant to the Notice and Section 5, then the Restricted Stock Units, to the extent not vested as of the
Participant’s termination date, shall be forfeited immediately upon such termination, and Participant shall have no further rights with
respect to the Restricted Stock Units that have not yet vested. In jurisdictions requiring notice in advance of an effective
termination of Continuous Service, Participant shall be deemed terminated upon the actual cessation of providing services to the
Company notwithstanding any required notice period that must be fulfilled before a termination of Continuous Service can be
effective under applicable laws. Participant expressly acknowledges and agrees that, subject to any more favorable (to the
Participant) terms of any executive severance and arbitration agreement or any other change in control agreement between
Participant and the Company and/or its subsidiaries, the termination of Continuous Service shall result in forfeiture of the
Restricted Stock Units to the extent the Restricted Stock Units have not vested as of the date of termination. In the event of the
Participant’s death or Disability, the Target Units will vest based on the proportion of service rendered as of the date of the
Participant’s death or Disability to the Performance Vesting Date assuming one hundred percent (100%) of the Target Units are
deliverable. In the event of the Participant’s retirement, the Target Units will vest at the discretion of the Committee.
7. Payment of Par Value. As a condition to the delivery to Participant of the shares of Stock subject to the Restricted
Stock Units after such units have vested, Participant authorizes the Company to deduct from compensation due to Participant
from the Company or Participant’s employer, if different (the “Employer”), an amount equal to the par value of the shares of
Stock to be issued hereunder. Such withholding shall be deducted from Participant’s compensation payable on the Company’s or
the Employer’s regularly scheduled payroll date immediately prior to the Performance Vesting Date of the Restricted Stock Units,
as set forth in the Notice and in this Agreement, unless otherwise determined by the Committee. As of the date of this Agreement,
the par value for one share of the Company’s common stock is $0.001.
8. Settlement of Restricted Stock Units. The Company shall not be obligated to deliver any shares of Stock hereunder
for such period as may be required by it in order to comply with applicable federal or state statutes, laws and regulations.
9. No Acquired Rights. Participant agrees and acknowledges that:
the Plan is discretionary in nature and that the Company can amend, cancel, or terminate it at any time;
the grant of the Restricted Stock Units under the Plan is voluntary and occasional and does not create any
contractual or other right to receive future grants of any Restricted Stock Units or benefits in lieu of any Restricted Stock Units,
even if Restricted Stock Units have been granted repeatedly in the past and regardless of any reasonable notice period mandated
under local law;
(c)
the value of the Restricted Stock Units is an extraordinary item of compensation which is outside the scope of
Participant’s employment contract, if any;
(d)
the Restricted Stock Units are not part of normal or expected compensation or salary for any purposes,
including, but not limited to, calculating termination, severance, resignation, redundancy, end of service payments, bonuses, longservice awards, pension, retirement benefits, or similar payments;
(e)
the Restricted Stock Units shall expire upon termination of Participant’s Continuous Service for any reason
except as may otherwise be explicitly provided in the Plan and this Agreement;
(f)
the future value of the shares of Stock awarded under the Plan is unknown and cannot be predicted with
certainty;
(g)
no claim or entitlement to compensation or damages arises from the termination of the Restricted Stock Units or
diminution in value of the Restricted Stock Units or shares of Stock purchased under the Plan and Participant irrevocably releases
the Company from any such claim; and
(a)

(b)

(h)
Participant’s participation in the Plan shall not create a right to further employment with the Company and shall
not interfere with the ability of the Company to terminate Participant’s Continuous Service at any time, with or without Cause.

10. Tax Withholding.
(a)
Participant is responsible for, and by accepting the Restricted Stock Units agrees to bear, all taxes of any
nature, including any income tax, withholding tax, social insurance, payroll tax, fringe benefit tax, payment on account, interest,
penalties or other tax related items arising out of the grant of the Restricted Stock Units, the vesting of the Restricted Stock Units,
the distribution of the shares underlying the Restricted Stock Units, or the subsequent sale of the shares (collectively, the “Tax
Items”), that are legally imposed upon Participant in connection with the Restricted Stock Units, and the Company does not
assume, and will not be liable to any party for, any cost or liability arising in connection with such Tax Items legally imposed on
Participant. The Company has not provided any tax advice with respect to the Restricted Stock Units or the disposition of the
shares. Participant should obtain advice from an appropriate independent professional adviser with respect to the tax implications
of any aspect of the Restricted Stock Units, including the grant or vesting of the Restricted Stock Units or the subsequent sale of
any shares.
(b)
In the event that the Company or the Employer, including any Subsidiary qualified to deduct tax at source, is
required to withhold any Tax Items, as a result of any event occurring in connection with the Restricted Stock Units, the Company
or the Employer will satisfy Tax Items by withholding, from the shares to be delivered to the Participant upon vesting, a number of
shares having an aggregate fair market value equal to the amount of the Tax Items. The number of shares withheld to satisfy the
Tax Items will be rounded up to the nearest whole share. Depending on the withholding method, the Company or the Employer
may withhold or account for Tax Items by considering applicable minimum statutory withholding amounts or other applicable
withholding rates, including maximum applicable rates, in which case Participant may receive a refund of any over-withheld amount
in cash and will have no entitlement to the Common Stock equivalent. Once the Tax Items have been satisfied by withholding a
number of shares for tax purposes, the Participant is deemed to have been issued the full number of shares subject to the release
tranche in this grant. The Participant shall pay the Tax Items that the Company may be required to withhold if the Tax Items
cannot be satisfied by the means previously described. The Company has sole discretion to require or permit the Participant to
make alternate arrangements satisfactory to the Company for such withholdings in advance of the arising withholding obligations.
No shares will be issued unless and until satisfactory arrangements (as determined by the Company) have been made by the
Participant with respect to the payment of any income and other taxes which the Company determines must be withheld or
collected with respect to such shares. By accepting this award, Participant expressly consents to the withholding of shares and to
any additional cash withholding as provided for in this paragraph.
(c) Participant acknowledges and agrees that the ultimate liability for any Tax Items legally due by Participant is and
remains Participant’s responsibility and that the Company and/or the Employer (a) make no representations nor undertakings
regarding the treatment of any such Tax Items in connection with any aspect of the Restricted Stock Units, including the grant or
vesting of the Restricted Stock Units, the distribution of the shares underlying the Restricted Stock Units, or the subsequent sale of
the shares acquired from the Restricted Stock Units; and (b) do not commit to structure the terms or any aspect of the Restricted
Stock Units to reduce or eliminate the Participant’s liability for such Tax Items. The Company may refuse to deliver the shares if
Participant fails to comply with Participant’s obligations in connection with the satisfaction of the Tax Items.

11. Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of
the Plan, shall be vested in the Committee, and the Committee shall have all powers

with respect to this Agreement as are provided in the Plan. Any interpretation of this Agreement by the Committee and any
decision made by it with respect to this Agreement is final and binding.
12. Adjustments Upon Changes in Capitalization. In the event of any change in the outstanding Stock of the Company by
reason of stock dividends, recapitalization, mergers, consolidations, split-up, combinations or exchanges of shares and the like, the
number and kind of shares subject to the Restricted Stock Units immediately prior to such event shall be appropriately adjusted
by the Board in accordance with the terms of the Plan, and such adjustment shall be conclusive.
13. Entire Agreement; Amendment; Binding Effect; Governing Law; Plan Controls. The Plan is incorporated herein by
reference. The Plan and this Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter
hereof, and may not be modified adversely to Participant’s interest except by means of a writing signed by the Company and
Participant. The waiver by the Company of a breach of any provision of this Agreement by Participant shall not operate or be
construed as a waiver of any subsequent breach by Participant. This Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective executors, administrators, next-of-kin, successors and assigns. This Agreement is
governed by the laws of the state of Delaware. In the event of any conflict between the terms and provisions of the Plan and this
Agreement, the Plan terms and provisions shall govern. Capitalized terms used but not defined in this Agreement have the
meanings assigned to them in the Plan. Certain other important terms governing this Agreement are contained in the Plan.
14. Notices; Electronic Delivery. Any notice required or permitted by this Agreement shall be in writing and shall be
deemed sufficient when delivered personally, or at time of transmission if sent by telegram or fax or forty-eight (48) hours after
being deposited in the U.S. mail, as certified or registered mail, with postage prepaid, or at the time an electronic confirmation of
receipt is received if delivery is by email, and addressed to the party to be notified at such party’s address as set forth in the
Notice or as subsequently modified by written notice. Any notice for delivery outside the United States will be sent by email,
facsimile or by express courier. By accepting the Restricted Stock Units, the Participant consents to receive documents related to
participation in the Plan and this award by electronic delivery and to participate in the Plan through an online or electronic system
established and maintained by the Company or another third party designated by the Company.
15. Severability. The provisions of this Agreement are severable and if any one or more provisions may be determined to
be illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
16. Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to
execute such further instruments and to take such further action as may be reasonably necessary to carry out the purposes and
intent of this Agreement.
17. Compliance with Section 409A of the Code. This award is intended to comply with the “short-term deferral” rule set
forth in Treasury Regulation Section 1.409A-1(b)(4). Notwithstanding the foregoing, if it is determined that the Award fails to
satisfy the requirements of the short-term deferral rule and is otherwise deferred compensation subject to Section 409A, and if the
Participant is a “specified employee” (within the meaning set forth in Section 409A(a)(2)(B)(i) of the Code) as of the date of the
Participant’s “separation from service” (within the meaning of Treasury Regulation Section 1.409A-1(h) and without regard to any
alternative definition thereunder), then the issuance of any shares that would otherwise be made upon the date of the separation
from service or within the first six (6) months thereafter will not be

made on the originally scheduled date(s) and will instead be issued in a lump sum on the date that is six (6) months and one day
after the date of the separation from service, with the balance of the shares issued thereafter in accordance with the original vesting
and issuance schedule set forth above, but if and only if such delay in the issuance of the shares is necessary to avoid the
imposition of adverse taxation on the Participant in respect of the shares under Section 409A of the Code. Each installment of
shares that vests is intended to constitute a “separate payment” for purposes of Treasury Regulation Section 1.409A-2(b)(2).

(Back To Top)

Section 5: EX-10.08 (EXHIBIT 10.08)
Exhibit 10.08
TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK AWARD
TiVo Corporation (the “Company”) hereby grants you, Name (the “Participant”), a Restricted Stock Award under the TiVo
Corporation 2008 Equity Incentive Plan, as amended (the “Plan”). The date of this Notice of Restricted Stock Award (“Notice”)
is Month Day, Year. Subject to the provisions of this Notice, the Restricted Stock Award Agreement (the “Agreement”) and of
the Plan, the features of this Restricted Stock Award are as follows:
Number of Shares of Stock: XX,XXX
Vesting Commencement Date: Month Day, Year
Vesting of Restricted Stock Award: The Restricted Stock Award shall be subject to a one-year vesting schedule, with onehundred percent (100%) of the shares of Stock vesting on the first anniversary of the Vesting Commencement Date, subject to
Participant’s Continuous Service (as defined in Section 5 of the Agreement) through the applicable vesting date.
Unless otherwise defined herein or in the Agreement, capitalized terms herein or in the Agreement will have the defined meanings
ascribed to them in the Plan.
The Company and Participant agree that the Restricted Stock Award described in this Notice is governed by the provisions of the
Agreement attached to and made a part of this document. The Participant acknowledges receipt of this Notice and the
Agreement, represents that the Participant has read and is familiar with the provisions in this Notice and the attached Agreement,
and hereby accepts the Restricted Stock Award subject to all of the terms and conditions set forth in this Notice and the attached
Agreement.
TiVo Corporation

Accepted by:

By:
Title:
Address:

PARTICIPANT
Name:
Signature:
Date:

/s/ Connie Puglia

Chief Human Resources Officer
2160 Gold Street
San Jose, CA 95002

ATTACHMENTS: Restricted Stock Award Agreement
TiVo Corporation 2008 Equity Incentive Plan

TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
RESTRICTED STOCK AWARD AGREEMENT
THE RESTRICTED STOCK AWARD IS SUBJECT TO THE TERMS AND CONDITIONS OF THE PLAN.
ONLY CERTAIN PROVISIONS OF THE PLAN ARE INCLUDED IN THIS AGREEMENT. A COPY OF THE PLAN IS
ATTACHED TO THIS AGREEMENT AND SHOULD BE READ CAREFULLY.
1. Grant of Restricted Stock Award. The Company hereby grants to Participant a Restricted Stock Award for that
number of shares of Stock set forth in the Notice.
2. Leave of Absence. During any authorized leave of absence, the vesting of the Restricted Stock Award shall be
suspended after the leave of absence exceeds a period of thirty (30) days. Vesting of the Restricted Stock Award shall resume
upon the Participant’s termination of the leave of absence and return to service to the Company and/or its Subsidiaries. The
vesting schedule of the Restricted Stock Award shall be extended by the length of the suspension.
3. Non-transferability of Restricted Stock Award and Shares of Stock. The Restricted Stock Award shall not be
transferable (including by sale, assignment, pledge or hypothecation) other than by will or the laws of intestate succession. The
designation of a beneficiary does not constitute a transfer. Participant shall not sell, transfer, assign, pledge or otherwise encumber
the shares of Stock subject to the Restricted Stock Award until all vesting requirements have been met.
4. Stockholder Rights. Except as provided in Section 3 or otherwise in this Section 4, Participant shall have all of the
rights of a stockholder of the Company, including the right to vote the shares of Stock. Participant shall have the right to receive
dividends and other distributions (provided that distributions in the form of Stock shall be subject to the same restrictions as the
underlying restricted stock) only with respect to the vested amount(s) of the Restricted Stock Award. For the avoidance of doubt,
unvested Restricted Stock Awards shall have no rights to dividends or other distributions.
5. Vesting and Earning of Restricted Stock Award.
(a)
If Participant’s service with the Company or a Subsidiary, whether as an employee, consultant, or
director, is not interrupted or terminated (such status is described herein as “Continuous Service”), then the Restricted Stock
Award shall vest in accordance with the Notice.
(b)
The foregoing notwithstanding, in the event that Participant remains in Continuous Service at the time a
Corporate Transaction (as defined below) occurs, the Board, or the board of directors of any corporation assuming the
obligations of the Company hereunder, shall either (a) assume the outstanding Restricted Stock Award or make a substitution on
an equitable basis of appropriate Stock of the Company or of the merged, consolidated, or otherwise reorganized corporation
which will be issuable in respect to the shares of Stock, or (b) provide that the Restricted Stock Award shall become immediately
vested with respect to all the shares of Stock. For purposes of this Agreement a “Corporate Transaction” shall mean: (i) a
dissolution or liquidation of the Company; (ii) a merger or consolidation in which the Company is not the surviving corporation
(other than a merger or consolidation with a wholly-owned subsidiary, a reincorporation of the Company in a different jurisdiction,
or other transaction in which there is no substantial change in the stockholders of the Company or their relative stock holdings and
the Awards are assumed, converted or replaced by the successor corporation, which assumption will be binding on all
Participants); (iii) a merger

in which the Company is the surviving corporation but after which the stockholders of the Company (other than any stockholder
which merges (or which owns or controls another corporation which merges) with the Company in such merger) cease to own
their shares or other equity interests in the Company; (iv) the sale of substantially all of the assets of the Company; or (v) any other
transaction which qualifies as a “corporate transaction” under Section 424(a) of the Code, wherein the stockholders of the
Company give up all of their equity interest in the Company (except for the acquisition, sale or transfer of all or substantially all of
the outstanding shares of the Company from or by the stockholders of the Company).
(c)
The Committee has sole authority to determine whether and to what degree the Restricted Stock
Award has vested and been earned and is payable and to interpret the terms and conditions of this Agreement and the Plan.
6. Termination of Continuous Service. In the event that Participant’s Continuous Service is terminated for any reason,
including death or Disability, and Participant has not yet vested in all or part of the Restricted Stock Award pursuant to the terms
set forth in the Notice and this Agreement, then the Restricted Stock Award, to the extent not vested as of Participant’s
termination date, shall be forfeited immediately upon such termination, and Participant shall have no further rights with respect to
the Restricted Stock Award or the shares of Stock underlying that portion of the Restricted Stock Award that have not yet
vested. In jurisdictions requiring notice in advance of an effective termination of Continuous Service, Participant shall be deemed
terminated upon the actual cessation of providing services to the Company notwithstanding any required notice period that must
be fulfilled before a termination of Continuous Service can be effective under applicable laws. Participant expressly acknowledges
and agrees that the termination of Continuous Service shall result in forfeiture of the Restricted Stock Award and the shares of
Stock to the extent the Restricted Stock Award has not vested as of the date of termination.
7. Payment of Par Value. When the shares of Stock subject to this Restricted Stock Award are issued to Participant,
par value for each share of Stock will be deemed paid by services previously rendered to the Company by Participant. As of the
date of this Agreement, the par value for one share of Stock is $.001.
8. Settlement of Restricted Stock Award. The Company shall not be obligated to deliver any shares of Stock hereunder
for such period as may be required by it in order to comply with applicable federal or state statutes, laws and regulations.
9. No Acquired Rights. Participant agrees and acknowledges that:
the Plan is discretionary in nature and that the Company can amend, cancel, or terminate it at any time;
the grant of this Restricted Stock Award under the Plan is voluntary and occasional and does not create
any contractual or other right to receive future grants of any Restricted Stock Awards or benefits in lieu of any Restricted Stock
Awards, even if Restricted Stock Awards have been granted repeatedly in the past and regardless of any reasonable notice
period mandated under local law;
(c)
the value of this Restricted Stock Award is an extraordinary item of compensation which is outside the
scope of Participant’s employment contract, if any;
(d)
this Restricted Stock Award is not part of normal or expected compensation or salary for any
purposes, including, but not limited to, calculating termination, severance, resignation, redundancy, end of service payments,
bonuses, long-service awards, pension, retirement benefits, or similar payments;
(e)
this Restricted Stock Award shall expire upon termination of Participant’s Continuous Service for any
reason except as may otherwise be explicitly provided in the Plan and this Agreement;
(f)
the future value of the shares of Stock awarded under the Plan is unknown and cannot be predicted with
certainty;
(a)
(b)

(g)
no claim or entitlement to compensation or damages arises from the termination of this Restricted Stock
Award or diminution in value of this Restricted Stock Award or shares of Stock purchased under the Plan and Participant
irrevocably releases the Company from any such claim; and
(h)
Participant’s participation in the Plan shall not create a right to further service with the Company and
shall not interfere with the ability of the Company to terminate Participant’s Continuous Service at any time, with or without Cause.

10. Escrow.
(a)
Until the shares of Stock have vested, the Company’s Secretary or such other escrow holder as the
Company may appoint, shall retain custody of the stock certificates or book-entry shares representing the shares of Stock subject
to the Restricted Stock Award.
(b)
Participant agrees that simultaneously with Participant’s execution of this Agreement, Participant will
execute stock powers in favor of the Company with respect to the shares of Stock granted hereunder in the form provided by the
Company and that Participant will promptly deliver such stock powers to the Company.
(c)
When shares of Stock vest and the Company delivers to Participant certificates for shares of Stock, the
Company also will return to Participant the stock powers related to such shares held by the Company.

11. Tax Withholding.
(a)
Participant is responsible for, and by accepting this Restricted Stock Award agrees to bear, all taxes of
any nature, including any income tax, withholding tax, social insurance, payroll tax, fringe benefit tax, payment on account, interest,
penalties or other tax related items arising out of the grant of this Restricted Stock Award, the vesting of this Restricted Stock
Award or the subsequent sale of the shares of Stock (collectively, the “Tax Items”), that are legally imposed upon Participant in
connection with this Restricted Stock Award, and the Company or any Subsidiary, as applicable, does not assume, and will not
be liable to any party for, any cost or liability arising in connection with such Tax Items legally imposed on Participant. The
Company has not provided any tax advice with respect to this Restricted Stock Award or the disposition of the shares of Stock.
Participant should obtain advice from an appropriate independent professional adviser with respect to the tax implications of any
aspect of this Restricted Stock Award, including the grant or vesting of this Restricted Stock Award or the subsequent sale of any
shares of Stock.
(b)
In the event that the Company or any Subsidiary qualified to deduct tax at source, is required to
withhold any Tax Items as a result of any event occurring in connection with the Restricted Stock Award, the Company or any
Subsidiary, as applicable, will satisfy Tax Items by withholding, from the shares of Stock to be released to the Participant upon
vesting, a number of shares of Stock having an aggregate fair market value equal to the amount of the Tax Items. The number of
shares of Stock withheld to satisfy the Tax Items will be rounded up to the nearest whole share. Depending on the withholding
method, the Company or any Subsidiary, as applicable, may withhold or account for Tax Items by considering applicable
minimum statutory withholding amounts or other applicable withholding rates, including maximum applicable rates, in which case
Participant may receive a refund of any over-withheld amount in cash and will have no entitlement to the Stock equivalent. Once
the Tax Items have been satisfied by withholding a number of shares of Stock for tax purposes, the Participant is deemed to have
been issued the full number of shares of Stock subject to the Restricted Stock Award. The Participant shall pay the Tax Items that
the Company may be required to withhold if the Tax Items cannot be satisfied by the means previously described. The Company
has sole discretion to require or permit the Participant to make alternate arrangements satisfactory to the Company for such
withholdings in advance of the arising withholding obligations. No shares of Stock will be issued unless and until satisfactory
arrangements (as determined by the Company) have been made by

the Participant with respect to the payment of any income and other taxes which the Company determines must be withheld or
collected with respect to such shares. By accepting this award, Participant expressly consents to the withholding of shares of
Stock and to any additional cash withholding as provided for in this paragraph.
(c)
Participant acknowledges and agrees that the ultimate liability for any Tax Items legally due by
Participant is and remains Participant’s responsibility and that the Company and/or any Subsidiary, as applicable, (a) make no
representations nor undertakings regarding the treatment of any such Tax Items in connection with any aspect of this Restricted
Stock Award, including the grant or vesting of this Restricted Stock Award or the subsequent sale of the shares of Stock acquired
from this Restricted Stock Award; and (b) do not commit to structure the terms or any aspect of this Restricted Stock Award to
reduce or eliminate the Participant’s liability for such Tax Items. The Company may refuse to release the shares of Stock if
Participant fails to comply with Participant’s obligations in connection with the satisfaction of the Tax Items.
12. Code Section 83(b) Election. Participant agrees to notify the Company immediately in writing in the event that
Participant makes an election under Section 83(b) of the Code (or any successor provision) or under any corresponding provision
of state or local tax law with respect to the Restricted Stock Award. Upon making any such election, Participant agrees to pay or
make adequate provisions for the withholding of Tax Items resulting from such election. Such withholding may be deducted from
any compensation due to Participant from the Company.
13. Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of
the Plan, shall be vested in the Committee (as such term is defined in the Plan), and the Committee shall have all powers with
respect to this Agreement as are provided in the Plan. Any interpretation of this Agreement by the Committee and any decision
made by it with respect to this Agreement is final and binding.
14. Adjustments Upon Changes in Capitalization. In the event of any change in the outstanding Stock of the Company by
reason of stock dividends, recapitalization, mergers, consolidations, split-up, combinations or exchanges of shares and the like, the
number and kind of shares of Stock subject to this Restricted Stock Award immediately prior to such event shall be appropriately
adjusted by the Board in accordance with the terms of the Plan, and such adjustment shall be conclusive.
15. Entire Agreement; Amendment; Binding Effect; Governing Law; Plan Controls. The Plan is incorporated herein by
reference. The Plan and this Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter
hereof, and may not be modified adversely to Participant’s interest except by means of a writing signed by the Company and
Participant. The waiver by the Company of a breach of any provision of this Agreement by Participant shall not operate or be
construed as a waiver of any subsequent breach by Participant. This Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective executors, administrators, next-of-kin, successors and assigns. This Agreement is
governed by the laws of the state of Delaware. In the event of any conflict between the terms and provisions of the Plan and this
Agreement, the Plan terms and provisions shall govern. Capitalized terms used but not defined in this Agreement have the
meanings assigned to them in the Plan. Certain other important terms governing this Agreement are contained in the Plan.
16. Notices; Electronic Delivery. Any notice required or permitted by this Agreement shall be in writing and shall be
deemed sufficient when delivered personally, or at time of transmission if sent by telegram or fax or forty-eight (48) hours after
being deposited in the U.S. mail, as certified or registered mail, with postage prepaid, or at the time an electronic confirmation of
receipt is received if delivery is by email, and addressed to the party to be notified at such party’s address as set forth in the
Notice or as subsequently

modified by written notice. Any notice for delivery outside the United States will be sent by email, facsimile or by express courier.
By accepting the Restricted Stock Award, the Participant consents to receive documents related to participation in the Plan and
this award by electronic delivery and to participate in the Plan through an online or electronic system established and maintained
by the Company or another third party designated by the Company.
17. Severability. The provisions of this Agreement are severable and if any one or more provisions may be determined to
be illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
18. Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to
execute such further instruments and to take such further action as may be reasonably necessary to carry out the purposes and
intent of this Agreement.

(Back To Top)

Section 6: EX-10.09 (EXHIBIT 10.09)
Exhibit 10.09
TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK AWARD
TiVo Corporation (the “Company”) hereby grants you, Name (the “Participant”), a Restricted Stock Award under the TiVo
Corporation 2008 Equity Incentive Plan, as amended (the “Plan”). The date of this Notice of Restricted Stock Award (“Notice”)
is Month Day, Year. Subject to the provisions of this Notice, the Restricted Stock Award Agreement (the “Agreement”) and of
the Plan, the features of this Restricted Stock Award are as follows:
Number of Shares of Stock: X,XXX
Vesting Commencement Date: Month Day, Year
Vesting of Restricted Stock Award: The Restricted Stock Award shall vest in full on the Vesting Commencement Date.
Unless otherwise defined herein or in the Agreement, capitalized terms herein or in the Agreement will have the defined meanings
ascribed to them in the Plan.
The Company and Participant agree that the Restricted Stock Award described in this Notice is governed by the provisions of the
Agreement attached to and made a part of this document. The Participant acknowledges receipt of this Notice and the
Agreement, represents that the Participant has read and is familiar with the provisions in this Notice and the attached Agreement,
and hereby accepts the Restricted Stock Award subject to all of the terms and conditions set forth in this Notice and the attached
Agreement.
TiVo Corporation

Accepted by:

By:
Title:

PARTICIPANT
Name:
Signature:

/s/ Connie Puglia

Chief Human Resources Officer

Address:

2160 Gold Street
San Jose, CA 95002

Date:

ATTACHMENTS: Restricted Stock Award Agreement
TiVo Corporation 2008 Equity Incentive Plan

TIVO CORPORATION
2008 EQUITY INCENTIVE PLAN
RESTRICTED STOCK AWARD AGREEMENT
THE RESTRICTED STOCK AWARD IS SUBJECT TO THE TERMS AND CONDITIONS OF THE PLAN.
ONLY CERTAIN PROVISIONS OF THE PLAN ARE INCLUDED IN THIS AGREEMENT. A COPY OF THE PLAN IS
ATTACHED TO THIS AGREEMENT AND SHOULD BE READ CAREFULLY.
1. Grant of Restricted Stock Award. The Company hereby grants to Participant a Restricted Stock Award for that
number of shares of Stock set forth in the Notice.
2. Leave of Absence. During any authorized leave of absence, the vesting of the Restricted Stock Award shall be
suspended after the leave of absence exceeds a period of thirty (30) days. Vesting of the Restricted Stock Award shall resume
upon the Participant’s termination of the leave of absence and return to service to the Company and/or its Subsidiaries. The
vesting schedule of the Restricted Stock Award shall be extended by the length of the suspension.
3. Non-transferability of Restricted Stock Award and Shares of Stock. The Restricted Stock Award shall not be
transferable (including by sale, assignment, pledge or hypothecation) other than by will or the laws of intestate succession. The
designation of a beneficiary does not constitute a transfer. Participant shall not sell, transfer, assign, pledge or otherwise encumber
the shares of Stock subject to the Restricted Stock Award until all vesting requirements have been met.
4. Stockholder Rights. Except as provided in Section 3 or otherwise in this Section 4, Participant shall have all of the
rights of a stockholder of the Company, including the right to vote the shares of Stock. Participant shall have the right to receive
dividends and other distributions (provided that distributions in the form of Stock shall be subject to the same restrictions as the
underlying restricted stock) only with respect to the vested amount(s) of the Restricted Stock Award. For the avoidance of doubt,
unvested Restricted Stock Awards shall have no rights to dividends or other distributions.
5. Vesting and Earning of Restricted Stock Award.
(a)
If Participant’s service with the Company or a Subsidiary, whether as an employee, consultant, or
director, is not interrupted or terminated (such status is described herein as “Continuous Service”), then the Restricted Stock
Award shall vest in accordance with the Notice.
(b)
The foregoing notwithstanding, in the event that Participant remains in Continuous Service at the time a
Corporate Transaction (as defined below) occurs, the Board, or the board of directors of any corporation assuming the
obligations of the Company hereunder, shall either (a) assume the outstanding Restricted Stock Award or make a substitution on
an equitable basis of appropriate Stock of the Company or of the merged, consolidated, or otherwise reorganized corporation
which will be issuable in respect to the shares of Stock, or (b) provide that the Restricted Stock Award shall become immediately
vested with respect to all the shares of Stock. For purposes of this Agreement a “Corporate Transaction” shall mean: (i) a
dissolution or liquidation of the Company; (ii) a merger or consolidation in which the Company is not the surviving corporation
(other than a merger or consolidation with a wholly-owned subsidiary, a reincorporation of the Company in a different jurisdiction,
or other transaction in which there is no substantial change in the stockholders of the Company or their relative stock holdings and
the Awards are assumed, converted or replaced by the successor corporation, which assumption will be binding on all
Participants); (iii) a merger

in which the Company is the surviving corporation but after which the stockholders of the Company (other than any stockholder
which merges (or which owns or controls another corporation which merges) with the Company in such merger) cease to own
their shares or other equity interests in the Company; (iv) the sale of substantially all of the assets of the Company; or (v) any other
transaction which qualifies as a “corporate transaction” under Section 424(a) of the Code, wherein the stockholders of the
Company give up all of their equity interest in the Company (except for the acquisition, sale or transfer of all or substantially all of
the outstanding shares of the Company from or by the stockholders of the Company).
(c)
The Committee has sole authority to determine whether and to what degree the Restricted Stock
Award has vested and been earned and is payable and to interpret the terms and conditions of this Agreement and the Plan.
6. Termination of Continuous Service. In the event that Participant’s Continuous Service is terminated for any reason,
including death or Disability, and Participant has not yet vested in all or part of the Restricted Stock Award pursuant to the terms
set forth in the Notice and this Agreement, then the Restricted Stock Award, to the extent not vested as of Participant’s
termination date, shall be forfeited immediately upon such termination, and Participant shall have no further rights with respect to
the Restricted Stock Award or the shares of Stock underlying that portion of the Restricted Stock Award that have not yet
vested. In jurisdictions requiring notice in advance of an effective termination of Continuous Service, Participant shall be deemed
terminated upon the actual cessation of providing services to the Company notwithstanding any required notice period that must
be fulfilled before a termination of Continuous Service can be effective under applicable laws. Participant expressly acknowledges
and agrees that the termination of Continuous Service shall result in forfeiture of the Restricted Stock Award and the shares of
Stock to the extent the Restricted Stock Award has not vested as of the date of termination.
7. Payment of Par Value. When the shares of Stock subject to this Restricted Stock Award are issued to Participant,
par value for each share of Stock will be deemed paid by services previously rendered to the Company by Participant. As of the
date of this Agreement, the par value for one share of Stock is $.001.
8. Settlement of Restricted Stock Award. The Company shall not be obligated to deliver any shares of Stock hereunder
for such period as may be required by it in order to comply with applicable federal or state statutes, laws and regulations.
9. No Acquired Rights. Participant agrees and acknowledges that:
the Plan is discretionary in nature and that the Company can amend, cancel, or terminate it at any time;
the grant of this Restricted Stock Award under the Plan is voluntary and occasional and does not create
any contractual or other right to receive future grants of any Restricted Stock Awards or benefits in lieu of any Restricted Stock
Awards, even if Restricted Stock Awards have been granted repeatedly in the past and regardless of any reasonable notice
period mandated under local law;
(c)
the value of this Restricted Stock Award is an extraordinary item of compensation which is outside the
scope of Participant’s employment contract, if any;
(d)
this Restricted Stock Award is not part of normal or expected compensation or salary for any
purposes, including, but not limited to, calculating termination, severance, resignation, redundancy, end of service payments,
bonuses, long-service awards, pension, retirement benefits, or similar payments;
(e)
this Restricted Stock Award shall expire upon termination of Participant’s Continuous Service for any
reason except as may otherwise be explicitly provided in the Plan and this Agreement;
(f)
the future value of the shares of Stock awarded under the Plan is unknown and cannot be predicted with
certainty;
(a)
(b)

(g)
no claim or entitlement to compensation or damages arises from the termination of this Restricted Stock
Award or diminution in value of this Restricted Stock Award or shares of Stock purchased under the Plan and Participant
irrevocably releases the Company from any such claim; and
(h)
Participant’s participation in the Plan shall not create a right to further service with the Company and
shall not interfere with the ability of the Company to terminate Participant’s Continuous Service at any time, with or without Cause.

10. Escrow.
(a)
Until the shares of Stock have vested, the Company’s Secretary or such other escrow holder as the
Company may appoint, shall retain custody of the stock certificates or book-entry shares representing the shares of Stock subject
to the Restricted Stock Award.
(b)
Participant agrees that simultaneously with Participant’s execution of this Agreement, Participant will
execute stock powers in favor of the Company with respect to the shares of Stock granted hereunder in the form provided by the
Company and that Participant will promptly deliver such stock powers to the Company.
(c)
When shares of Stock vest and the Company delivers to Participant certificates for shares of Stock, the
Company also will return to Participant the stock powers related to such shares held by the Company.

11. Tax Withholding.
(a)
Participant is responsible for, and by accepting this Restricted Stock Award agrees to bear, all taxes of
any nature, including any income tax, withholding tax, social insurance, payroll tax, fringe benefit tax, payment on account, interest,
penalties or other tax related items arising out of the grant of this Restricted Stock Award, the vesting of this Restricted Stock
Award or the subsequent sale of the shares of Stock (collectively, the “Tax Items”), that are legally imposed upon Participant in
connection with this Restricted Stock Award, and the Company or any Subsidiary, as applicable, does not assume, and will not
be liable to any party for, any cost or liability arising in connection with such Tax Items legally imposed on Participant. The
Company has not provided any tax advice with respect to this Restricted Stock Award or the disposition of the shares of Stock.
Participant should obtain advice from an appropriate independent professional adviser with respect to the tax implications of any
aspect of this Restricted Stock Award, including the grant or vesting of this Restricted Stock Award or the subsequent sale of any
shares of Stock.
(b)
In the event that the Company or any Subsidiary qualified to deduct tax at source, is required to
withhold any Tax Items as a result of any event occurring in connection with the Restricted Stock Award, the Company or any
Subsidiary, as applicable, will satisfy Tax Items by withholding, from the shares of Stock to be released to the Participant upon
vesting, a number of shares of Stock having an aggregate fair market value equal to the amount of the Tax Items. The number of
shares of Stock withheld to satisfy the Tax Items will be rounded up to the nearest whole share. Depending on the withholding
method, the Company or any Subsidiary, as applicable, may withhold or account for Tax Items by considering applicable
minimum statutory withholding amounts or other applicable withholding rates, including maximum applicable rates, in which case
Participant may receive a refund of any over-withheld amount in cash and will have no entitlement to the Stock equivalent. Once
the Tax Items have been satisfied by withholding a number of shares of Stock for tax purposes, the Participant is deemed to have
been issued the full number of shares of Stock subject to the Restricted Stock Award. The Participant shall pay the Tax Items that
the Company may be required to withhold if the Tax Items cannot be satisfied by the means previously described. The Company
has sole discretion to require or permit the Participant to make alternate arrangements satisfactory to the Company for such
withholdings in advance of the arising withholding obligations. No shares of Stock will be issued unless and until satisfactory
arrangements (as determined by the Company) have been made by

the Participant with respect to the payment of any income and other taxes which the Company determines must be withheld or
collected with respect to such shares. By accepting this award, Participant expressly consents to the withholding of shares of
Stock and to any additional cash withholding as provided for in this paragraph.
(c)
Participant acknowledges and agrees that the ultimate liability for any Tax Items legally due by
Participant is and remains Participant’s responsibility and that the Company and/or any Subsidiary, as applicable, (a) make no
representations nor undertakings regarding the treatment of any such Tax Items in connection with any aspect of this Restricted
Stock Award, including the grant or vesting of this Restricted Stock Award or the subsequent sale of the shares of Stock acquired
from this Restricted Stock Award; and (b) do not commit to structure the terms or any aspect of this Restricted Stock Award to
reduce or eliminate the Participant’s liability for such Tax Items. The Company may refuse to release the shares of Stock if
Participant fails to comply with Participant’s obligations in connection with the satisfaction of the Tax Items.
12. Code Section 83(b) Election. Participant agrees to notify the Company immediately in writing in the event that
Participant makes an election under Section 83(b) of the Code (or any successor provision) or under any corresponding provision
of state or local tax law with respect to the Restricted Stock Award. Upon making any such election, Participant agrees to pay or
make adequate provisions for the withholding of Tax Items resulting from such election. Such withholding may be deducted from
any compensation due to Participant from the Company.
13. Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of
the Plan, shall be vested in the Committee (as such term is defined in the Plan), and the Committee shall have all powers with
respect to this Agreement as are provided in the Plan. Any interpretation of this Agreement by the Committee and any decision
made by it with respect to this Agreement is final and binding.
14. Adjustments Upon Changes in Capitalization. In the event of any change in the outstanding Stock of the Company by
reason of stock dividends, recapitalization, mergers, consolidations, split-up, combinations or exchanges of shares and the like, the
number and kind of shares of Stock subject to this Restricted Stock Award immediately prior to such event shall be appropriately
adjusted by the Board in accordance with the terms of the Plan, and such adjustment shall be conclusive.
15. Entire Agreement; Amendment; Binding Effect; Governing Law; Plan Controls. The Plan is incorporated herein by
reference. The Plan and this Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter
hereof, and may not be modified adversely to Participant’s interest except by means of a writing signed by the Company and
Participant. The waiver by the Company of a breach of any provision of this Agreement by Participant shall not operate or be
construed as a waiver of any subsequent breach by Participant. This Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective executors, administrators, next-of-kin, successors and assigns. This Agreement is
governed by the laws of the state of Delaware. In the event of any conflict between the terms and provisions of the Plan and this
Agreement, the Plan terms and provisions shall govern. Capitalized terms used but not defined in this Agreement have the
meanings assigned to them in the Plan. Certain other important terms governing this Agreement are contained in the Plan.
16. Notices; Electronic Delivery. Any notice required or permitted by this Agreement shall be in writing and shall be
deemed sufficient when delivered personally, or at time of transmission if sent by telegram or fax or forty-eight (48) hours after
being deposited in the U.S. mail, as certified or registered mail, with postage prepaid, or at the time an electronic confirmation of
receipt is received if delivery is by email, and addressed to the party to be notified at such party’s address as set forth in the
Notice or as subsequently

modified by written notice. Any notice for delivery outside the United States will be sent by email, facsimile or by express courier.
By accepting the Restricted Stock Award, the Participant consents to receive documents related to participation in the Plan and
this award by electronic delivery and to participate in the Plan through an online or electronic system established and maintained
by the Company or another third party designated by the Company.
17. Severability. The provisions of this Agreement are severable and if any one or more provisions may be determined to
be illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
18. Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to
execute such further instruments and to take such further action as may be reasonably necessary to carry out the purposes and
intent of this Agreement.
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Section 7: EX-31.01 (EXHIBIT 31.01)
Exhibit 31.01
CERTIFICATION
I, David Shull, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of TiVo Corporation;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: July 31, 2019
/s/ David Shull
David Shull
President and Chief Executive Officer
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Section 8: EX-31.02 (EXHIBIT 31.02)
Exhibit 31.02
CERTIFICATION
I, Peter C. Halt, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of TiVo Corporation;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date:

July 31, 2019
/s/ Peter C. Halt
Peter C. Halt
Chief Financial Officer
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Exhibit 32.01
SECTION 1350 CERTIFICATION
In connection with the Quarterly Report of TiVo Corporation (the “Company”) on Form 10-Q for the period ended June 30, 2019, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), David Shull certifies in his capacity as Chief Executive Officer of the
Company, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350, as adopted), that to the best of his knowledge:
(a) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 78o
(d)), and
(b) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the
Company.
IN WITNESS WHEREOF, the undersigned has hereunto signed this Certification as of July 31, 2019.
/s/ David Shull
David Shull
President and Chief Executive Officer
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Section 10: EX-32.02 (EXHIBIT 32.02)
Exhibit 32.02
SECTION 1350 CERTIFICATION
In connection with the Quarterly Report of TiVo Corporation (the “Company”) on Form 10-Q for the period ended June 30, 2019, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), Peter C. Halt certifies in his capacity as Chief Financial Officer of the
Company, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. Section 1350, as adopted), that to the best of his knowledge:
(a) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 78o
(d)), and
(b) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the
Company.
IN WITNESS WHEREOF, the undersigned has hereunto signed this Certification as of July 31, 2019.
/s/ Peter C. Halt
Peter C. Halt
Chief Financial Officer
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