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SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
S Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden
FORM D hours per response . ....... 1
’ NOTICE OF SALE QF SECURITIES
PURSUANT TO REGULATION D, SEC USE ONLY
Y SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION
DATE RECEIVED
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Issuance of Common Stock pursuant to Agreement and Plan of Merger
Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 Rule 506 O Section4(6) 0O ULOE

Type of Filing: New Filing O Amendment

A
e NUEWIANAN

04006331

Name of Issuer (a check if this is an amendment and name has changed, and indicate change.)

TiVo Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2160 Gold Street, P. O. Box 2160, Alviso, CA 95002 (408) 519-9100

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) Same as above

Brief Description of Business
Personal television subscription service.

r—\r&
Type of Business Organization
corporation O limited partnership, already formed O other (please specify /
O business trust O limited partnership, to be formed 28 2@%
Actual or Estimated Date of Incorporation or Organization: Month Year
08 1997 Actual O Estimated 1 lAL
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: C
CN for Canada; FN for other foreign jurisdiction) DE

——-
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission
(SEC) on the earlier of the date it is received by the SEC at the address given below or, it received at that address after the date on which it is due, on the date it was mailed by United
States registered or certified mai! to that address.
Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Coples Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually sighed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previously supplied in Parts A and B and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.
State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted
this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the
payment of a fee as a precondition to the claim for exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance
with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information
contained in this form are not required to respond unless the form displays a currently valid OMB control SEC 1972 (6-02) 10f9

number. \]J\/
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
® Each promoter of the issuer, if the issuer has been organized within the past five years;

® Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

® Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

® Each general and managlng partner of partnership issuers.

. Check Box(es) that Apply o P

1 Executive Officer. v;[v)i'rectyor

O General ard/or

‘_ Fuli Name (Last name ﬁrsA
: Ramsey, Mlchael 7

Managing Partner

clo T|Vo Inc., 2160 Gold Street ‘;\lwso,

0O Beneficial Owner Executive Officer X Director

Check Box(es) that Apply: O Promoter O General and/or
Managing Partner
Full Name (Last name first, if individual)
Courtney, David H.
Business or Residence Address (Number and Street, City, State, Zip Code)
cl/o TiVo Inc., 2160 Gold Street, Alviso, CA 95002
‘ Check Box(es) that Apply El Promoter e O General and/or

. & Director

Managing Partner

. Full Name (Last name frrst if |ndwndual
: Hartenstem EddyW‘

. Business or Resndence Address ’

(Number and’ Street City,'Staté; le Code)

. ¢/o Hughes Electromc Corporatlon 2250 East Imperial nghway, El Segundo CA 90245-0956

Check Box{es) that Apply: OO Promoter O Beneficial Owner O Executive Officer Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Hendricks, John S.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Discovery Communications, Inc., One Discovery Place, Silver Springs, MD 20910

" Check Box(es) that Apply | Promoter .

' D Beneﬂcual Owner

I:l Execunve Ofﬂcer £} ’, Direcfor

O General andior

. Full Name (Last name ﬂrst nf Jndswdua!)

Komisar, Randy -

Managing Partner

V Business or Residence Address o

- (Number ar Street C|ty Stat

o Zpcose)
clo TiVo Inc., 2160 Gold Street Alvnso CA 95002 L

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Perry, Mark W.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o New Enterprise Associates, 2940 Sand Hill Road, Menlo Park, CA 94025

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

® Each promoter of the issuer, if the issuer has been organized within the past five years;

® Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer,;

® Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

® FEach generaf and managing partner of partnershrp issuers.

ﬁcral Owner

© Check Box(es) that Apply m Promoter . O Bene O Executive Officer ‘B Director O General and/or

Managing Partner. -

| Fult Name (Last name first, if mdrvrdual)
- Fruit, Charles £ :

Business or Residence Address - ‘, (Numberand Stre f:Crty Sta .er Code) ks N .
. ¢/o Coca Cola Company, NAT. 1606 One, Coca Cola Plaza, Atlanta, GA 30313 et

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Uva, Joseph

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o OMD Worldwide, 11 Madison Avenue, New York NY 10010

Check Box(es) that App!y D Promoter : "‘D?.?Executi\'/_»e,lof’froer,A: @ Director O General and/or

Managing Partner

~ Fuli Name (Last name frst |f |ndlvrdual)
" Rogers, Tom - -

- Business or Resrdenoe Addressm o (Number ‘and Street Crty, Stat‘

r Zip Code) .
. clo TiVo Inc., 2160 Gold Street, Alviso, CA 95002 A

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Yang, Geoffrey Y.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Redpoint Partners, 3000 Sand Hill Road, Bldg. 2, Suite 290, Menlo Park, CA 94025

' Check Box(es) that Apply: . O Promoter

ElBeneﬂcraI Owner o Executlve Ofﬂcer ""3' v Director 0O General andfor
. FR ; s Managing Partner

Full Name (Last name f‘rst lf mdrvrdual)
Zaslav David :

Business or Residence Address ' (Number and Street Clty, State, er Code)
' cloNBC lnc 30 Rockefeller Piaza, New York NY 10112 S

Check Box(es) that Apply: O Promoter 0O Beneficial Owner Executive Officer 0O Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)
Barton, James

Business or Residence Address (Number and Street, City, State, Zip Code)
clo TiVo Inc., 2160 Gold Street, Alviso, CA 95002

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

® Each promoter of the issuer, if the issuer has been organized within the past five years;

® Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

® Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

® Each general and managing partner of partnershlp |ssuers

j Check Box(es) that Apply L‘.I Promoter : EZJ‘.Executivye:Ofﬁcé‘r "~ O Director s Generaliaridldr
’ i Lk R s : Managing Partner -
* Full Name (Last name ﬁrst |f lndlwdual)
: Chien, Ta-Wei - S e
 Business or Res;dence Address (Nuth rand étré , ate, Zip Code)
. ¢lo TiVo Inc., 2160 Gold Street Alwso, cA 95002 AN KRR
Check Box{es) that Apply: O Promoter O Beneficial Owner Executive Officer O Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Keast, Brodie

Business or Residence Address (Number and Street, City, State, Zip Code)
clo TiVo Inc., 2160 Gold Street, Alviso, CA 95002

“Check Bp,x(es)vthétAbkplk;;fﬂ’E[Otﬁater.i""" El Béwﬁeﬁciéivt)Wné}” N ?’;l%i__EXe’cuti,yé Otﬁ:nder:v~\, ' Director 0 General and/or
[ I SE gy YR S ‘ Managing Partner
- Full Name (Last némé{ﬂrst, i divid
" Roberts, Mark ..~
Business or Residence Address. g ;
_cloTiVo lnc 2160 Gold Street AIvnso CA 95 02 ‘
Check Box(es) that Apply: O Promoter [0 Beneficial Owner Executive Officer Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Yudkovitz, Marty
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o TiVo Inc., 2160 Gold Street, Alviso, CA 95002
' Check Box(es)jthat Apply DPromOter .f [:IBeneﬁmalOwner o Executlve Officer O Director {1 General and/or
‘ ‘ ey T ORI Managing Partner
Full Name (Last name ﬂ_rst,‘ifrindirvidual)
" Business or Residence Address - (Number and Street, Clty ‘:S'tatél,'fz‘ip Code)
Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

40f9

SF446867.1



B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cc.ccooveveeeeen, Yes No
Answer also in Appendix, Column 2, if filing under ULOE. 0
2. What is the minimum investment that will be accepted from any INdIVIAUAI? .........cveiiei e $__N/A
3. Does the offering permit joint ownership of @ SINGIE UNI? ......ocvoiriiiiiinii e b s e e Yes No
G

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers

(Check “All States” or check individual States) QO All States
(AL] [AK] [AZ] [AR] [CA] [COl (CT] (DE] (DC] [FL] [GA] (H1] [1ID]
[iL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] (MmN [MN] [MS] (MO]

[MT] [NE] [NV] (NH] (NJ] (NM} - [NY] INC] IND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] (TX] (UT] (V1] [VA] WA [Wv] W] WYl [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States) 0O All States
(AL] [AK] (AZ] [AR] [CA] (CO] [CT] [DE] (DC] [FL] [GA] (H1] [ID]
(L] [IN] [1A] [KS] [KY] [LA] [ME] [(MD] [MA] (M} [MN] [MS] (MQ]

MT] [NE] (NV] (NH] (NJ] (NM} - [NY] (NC] (ND] (OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] (UT] (VT] [VA] WAl [wv] W] WYl [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States) 0O All States
(AL] [AK] (AZ] [AR] [CA] [CO] [CT] (DE] (DC] (FL] [GA] igl) (D]
[iL] [IN] [1A] [KS) [KY] (LA [ME] (MD] [MA] (M1] [MN] (MS] [MO]

(MT] [NE] (NV] [NH] (NJ] (NM] [NY] [NC] [ND] [OH]  [OK] [OR]  [PA]
[Ri] [SC) [SD] [TN] [TX] (UT] (V1] [VA] WAl WVl Wi Wy]  [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering,
check this box O and indicate the columns below the amounts of the securities offered for
exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
-1 o OO OO OO UV U R STUROPTRTURN $ 0 $ 0
B QUIY . ettt e b eer e b et r e sbenen e e ene s $.2.249.982.64* $2,249,982.64*
Common O Preferred

* Represents $1,500,000 vested shares to be exchanged, and $750,000 conditional shares
issued, pursuant to an Agreement and Plan of Merger.

Convertible Securities (inClUdiNg WarTantS)........cco..oeverrrvvinirerisrsesssiessersssns issssssessisssesesssessases $ 0 $ 0
PartnNErship INIErESIS ........cciiicr et eb st ateresresb e rsere st b senatbe e ansases $ 0 $ 0
Other (Specify: ) v eert e et e ettt et b et e rabanar et et etren $ 0 $ 0

TOAL ettt s et e et e e R et nrr b reesare s $2,249.982.64 $.2,249,982.64

Answer also in Appendix, Column 4, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEItEA INVESIONS c..eviiviitiiicresieiis et ertese ettt et et eta e st es e eabe seersevestaseebesaansesransnersssnessans 7 $1.853,923.36
NON-ACCredited INVESIONS .....cccuiiiiiei ettt se e s st n e s s e s eee s 1 $__396,059.28
Total (for filings under RUIE 504 ONIY) .....oceiceiirneereiiese s ssssessssesessssesesesenes N/A $
Answer also in Appendix, Column 3, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIE B05.. ... ciirecr it ettt irt et tsesverssessassssanss s erssessrasnsessesssasesessssssnsssssssssssssssssanssnsnsnnnssonene $
REGUIBHION A ... eiiieiieieie ettt e s et sess e sk e s renb et et ase s bt shea e se e bea e seesbeesneeeabnsnesuanens $
RUIE S04ttt et ra e e s r e b e bbb sabe s e r e b eb bt s ae s sb b s s beeast s s b b e snnbessmnnenenes $
TOUAL ettt et et e b e e r b e e e s h e e b st er et nebe e e sreenreenees $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TraANSTEI AQENE'S FEBS .....iiieieiiiieeiecesirre ettt ste ettt e s s rtae e et e b sres s ssasbesnauassesrserasresneas $ 1.600.00
Printing and ENgraving CoOStS ... i ssesmessssesssnssssesvesnssens a $
LEg8I FBES ...uiiiiiiiieiiii ettt ettt e n e s a b st b e st r e e e e st s naenanes X $.115,000.00
ACCOUNEING FEES ..ovrereiiiieeetiieer e st s ree s te sttt sterse e see s raesbestaes e stasaeeseensasseassesbaeseessnesbbesraesnsanes $ 1,000.00
ENGINEEING FEES....oicctiiieitiii et ctie ettt rrre e e e e s etb e et e e e eate e e st aesreeessabbaestreanseansressensees O $
Sales Commissions (specify finders’ fees separately) .......ccoccvvevvvneinniinnic e e (i $
Other Expenses (identify ) e e atra e es O $
L1 OO U U O TP UTUPRO $117,600.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted

gross Proceeds t0 the ISSUBT.” ... ..ottt e san e st bbr e sereanne e res $2,132,382.64
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes below. |f the amount for any purpose is not known, furnish an estimate and

check the box to the left of the estimate. The total of the payments listed must equal the adjustment
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SalArIES AN FEES ...eecviiiece ettt ettt e re et O $ O %
PUrchase of real EState ......ccoecvvi e et O $ O %
Purchase, rental or leasing and installation of machinery and equipment ........ a $ 0o s
Construction or leasing of plant buildings and facilities.........c...cceecnivinieenennn, O $ O 3
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
iISSUEE PUISUANE 10 8 MEIGEI) ..cuvviiiiiieirreeieireee ettt srrr et e eeanesaeessreresenenns O $549.684.91* [ $1,582,697.73
Repayment of indebtedness ........ccocvvveviiiiiicienerie e O $ o g
WOTKING CAPHAL c.evevirie e ettt seseatas e er e e se st ets s e evasben s bt e ebasresraersese e 0 $ o 3
Other (specify): O $ 0o 3
COIUMN TOAIS ...eiviceieie e ettt e et se s e e e et b st e re et eae s sbenre e a $ O g
Total Payments Listed (column totals added)..........cooeveccviiiiiiinninennen, 0 $2,132,382.64

* One of TiVo's directors, Geoff Yang, is a managing partner of Redpoint Ventures. In the acquisition transaction pursuant to the
Agreement and Plan of Merger, shares of TiVo common stock in this amount were issued to two preferred stockholders of the target
company, Redpoint Ventures Il, L.P. and Redpoint Associates Il, LLC, which are affiliates of Redpoint Ventures. Mr. Yang disclaims
any beneficial interest in such shares except to the extent of his partnership in Redpoint Ventures, Redpoint Ventures 1), L.P. and
Redpoint Associates Il, LLC.
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

TiVo Inc. _/? ? January 23, 2004

Name (Print or Type) Title of Signer (Pr@r Type)

Matthew P. Zinn Vice President, General Counsel and Secretary
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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