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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
_______________________
FORM 8-K
_______________________

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported) March 14, 2012
_______________________
TIVO INC.
(Exact name of registrant as specified in its charter)
_______________________

Delaware      000-27141     77-0463167
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

2160 Gold Street,
Alviso, California 95002
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code (408)519-9100
(Former name or former address, if changed since last report.)
_______________________

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):
[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Edgar Filing: TIVO INC - Form 8-K

1



ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

(b)    On March 14, 2012, James Barton resigned from his position as Chief Technology Officer and Senior Vice
President for TiVo Inc. effective March 16, 2012.

(e)    In connection with Mr. Barton's resignation, we plan to enter into a consulting agreement with him to continue to
provide certain consulting services related to patent matters, litigation, and certain technical matters to the company
until March 15, 2015, unless earlier terminated by either Mr. Barton or the company. During the term of his consulting
agreement, Mr. Barton shall be paid $25,000 per month. During the consulting agreement, Mr. Barton will continue to
vest in his current equity awards. Mr. Barton shall also receive COBRA premium reimbursements for continued
medical, vision, and dental benefits for himself and his dependents for the maximum period of time under which Mr.
Barton remains eligible under COBRA during the term of his consulting agreement and should the term of the
consulting agreement extend past such eligibility period Mr. Barton shall be entitled to reimbursement of expenses up
to the amount paid by him under COBRA for the remaining term of his consulting agreement. Upon expiration of the
consulting agreement, all of Mr. Barton's vested equity awards shall remain vested and remain exercisable for the
lesser of their original term or one year from such date of expiration. In the event the consulting agreement is
terminated prior to the expiration of the initial term by the company other than for good reason (as defined in the
consulting agreement) or by Mr. Barton for good reason (as defined in the consulting agreement) or upon his death or
a change in control of the company (as defined in the agreement), in addition to any payments owed to him under the
agreement through the date of termination, all of Mr. Barton's unvested equity awards shall immediately vest and
remain exercisable for the lesser of their original term or one year from such date of termination.

The foregoing descriptions of Mr. Barton's consulting agreement with the company are qualified in their entirety by
reference to the applicable provisions of the agreement, which will be filed as an exhibit to the company's quarterly
report on Form 10-Q for the period ending April 30, 2012.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.
TIVO INC.

Date: March 16, 2012 By: /s/ Matt Zinn
Matt Zinn
Senior Vice President, General Counsel,
Chief Privacy Officer, and Corporate
Secretary
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379.83
PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.

P-11 RBC Capital Markets, LLC
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Buffered Enhanced Return Notes
Linked to the STOXX® Europe 600
Index

SUPPLEMENTAL DISCUSSION OF
U.S. FEDERAL INCOME TAX CONSEQUENCES
The following disclosure supplements, and to the extent inconsistent supersedes, the discussion in the product
prospectus supplement dated January 12, 2016 under “Supplemental Discussion of U.S. Federal Income Tax
Consequences.” The discussions below and in the accompanying product prospectus supplement do not address the tax
consequences applicable to holders subject to Section 451(b) of the Code.
Under Section 871(m) of the Code, a “dividend equivalent” payment is treated as a dividend from sources within the
United States. Such payments generally would be subject to a 30% U.S. withholding tax if paid to a non-U.S. holder.
Under U.S. Treasury Department regulations, payments (including deemed payments) with respect to equity-linked
instruments (“ELIs”) that are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an
interest in an “underlying security,” which is generally any interest in an entity taxable as a corporation for U.S. federal
income tax purposes if a payment with respect to such interest could give rise to a U.S. source dividend. However, the
IRS has issued guidance that states that the U.S. Treasury Department and the IRS intend to amend the effective dates
of the U.S. Treasury Department regulations to provide that withholding on dividend equivalent payments will not
apply to specified ELIs that are not delta-one instruments and that are issued before January 1, 2019. Based on our
determination that the Notes are not delta-one instruments, non-U.S. holders should not be subject to withholding on
dividend equivalent payments, if any, under the Notes. However, it is possible that the Notes could be treated as
deemed reissued for U.S. federal income tax purposes upon the occurrence of certain events affecting the Reference
Asset or the Notes (for example, upon the Reference Asset rebalancing), and following such occurrence the Notes
could be treated as subject to withholding on dividend equivalent payments. Non-U.S. holders that enter, or have
entered, into other transactions in respect of the Reference Asset or the Notes should consult their tax advisors as to
the application of the dividend equivalent withholding tax in the context of the Notes and their other transactions. If
any payments are treated as dividend equivalents subject to withholding, we (or the applicable withholding agent)
would be entitled to withhold taxes without being required to pay any additional amounts with respect to amounts so
withheld.
SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)
We expect that delivery of the Notes will be made against payment for the Notes on or about September 13, 2018,
which is the third (3rd) business day following the Pricing Date (this settlement cycle being referred to as “T+3”). See
“Plan of Distribution” in the prospectus dated January 8, 2016. For additional information as to the relationship between
us and RBCCM, please see the section “Plan of Distribution—Conflicts of Interest” in the prospectus dated January 8,
2016.
We expect to deliver the Notes on a date that is greater than two business days following the Pricing Date. Under Rule
15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two business days,
unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the Notes
more than two business days prior to the original issue date will be required to specify alternative settlement
arrangements to prevent a failed settlement.
In the initial offering of the Notes, they will be offered to investors at a purchase price equal to par, except with
respect to certain accounts as indicated on the cover page of this document.
The value of the Notes shown on your account statement may be based on RBCCM’s estimate of the value of the
Notes if RBCCM or another of our affiliates were to make a market in the Notes (which it is not obligated to do). That
estimate will be based upon the price that RBCCM may pay for the Notes in light of then prevailing market
conditions, our creditworthiness and transaction costs. For a period of approximately 9 months after the issue date of
the Notes, the value of the Notes that may be shown on your account statement may be higher than RBCCM’s
estimated value of the Notes at that time. This is because the estimated value of the Notes will not include the
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underwriting discount and our hedging costs and profits; however, the value of the Notes shown on your account
statement during that period may initially be a higher amount, reflecting the addition of RBCCM’s underwriting
discount and our estimated costs and profits from hedging the Notes. This excess is expected to decrease over time
until the end of this period. After this period, if RBCCM repurchases your Notes, it expects to do so at prices that
reflect their estimated value.

P-12 RBC Capital Markets, LLC
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Buffered Enhanced Return Notes
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We may use this terms supplement in the initial sale of the Notes. In addition, RBCCM or another of our affiliates
may use this terms supplement in a market-making transaction in the Notes after their initial sale. Unless we or our
agent informs the purchaser otherwise in the confirmation of sale, this terms supplement is being used in a
market-making transaction.
No Prospectus (as defined in Directive 2003/71/EC, as amended (the “Prospectus Directive”)) will be prepared in
connection with the Notes. Accordingly, the Notes may not be offered to the public in any member state of the
European Economic Area (the “EEA”), and any purchaser of the Notes who subsequently sells any of the Notes in any
EEA member state must do so only in accordance with the requirements of the Prospectus Directive, as implemented
in that member state.
The Notes are not intended to be offered, sold or otherwise made available to, and should not be offered, sold or
otherwise made available to, any retail investor in the EEA. For these purposes, the expression “offer" includes the
communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be
offered so as to enable an investor to decide to purchase or subscribe the Notes, and a “retail investor” means a person
who is one (or more) of: (a) a retail client, as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as
amended (“MiFID II”); or (b) a customer, within the meaning of Insurance Distribution Directive 2016/97/EU, as
amended, where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or (c) not a qualified investor as defined in the Prospectus Directive. Consequently, no key information
document required by Regulation (EU) No 1286/2014, as amended (the “PRIIPs Regulation”), for offering or selling the
Notes or otherwise making them available to retail investors in the EEA has been prepared, and therefore, offering or
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the
PRIIPs Regulation.
STRUCTURING THE NOTES
The Notes are our debt securities, the return on which is linked to the performance of the Reference Asset. As is the
case for all of our debt securities, including our structured notes, the economic terms of the Notes reflect our actual or
perceived creditworthiness at the time of pricing. In addition, because structured notes result in increased operational,
funding and liability management costs to us, we typically borrow the funds under these Notes at a rate that is more
favorable to us than the rate that we might pay for a conventional fixed or floating rate debt security of comparable
maturity. Using this relatively lower implied borrowing rate rather than the secondary market rate, is a factor that is
likely to reduce the initial estimated value of the Notes at the time their terms are set. Unlike the estimated value
included in this terms supplement or in the final pricing supplement, any value of the Notes determined for purposes
of a secondary market transaction may be based on a different funding rate, which may result in a lower value for the
Notes than if our initial internal funding rate were used.
In order to satisfy our payment obligations under the Notes, we may choose to enter into certain hedging arrangements
(which may include call options, put options or other derivatives) on the issue date with RBCCM or one of our other
subsidiaries. The terms of these hedging arrangements take into account a number of factors, including our
creditworthiness, interest rate movements, the volatility of the Reference Asset, and the tenor of the Notes. The
economic terms of the Notes and their initial estimated value depend in part on the terms of these hedging
arrangements.
The lower implied borrowing rate is a factor that reduces the economic terms of the Notes to you. The initial offering
price of the Notes also reflects the underwriting discount and our estimated hedging costs. These factors result in the
initial estimated value for the Notes on the Pricing Date being less than their public offering price. See “Selected Risk
Considerations—The Initial Estimated Value of the Notes Will Be Less than the Price to the Public” above.
ADDITIONAL MATTERS RELATING TO THE NOTES
Events of Default
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For these Notes, the term “event of default” will mean only the following:
1.            we default in the payment of the principal of the Notes, and the default continues for a period of 30 business
days; or
2.            we become insolvent or bankrupt or subject to the provisions of the Winding-Up and Restructuring Act
(Canada), we go into liquidation either voluntarily or under an order of a court of competent jurisdiction, or we
otherwise acknowledge our insolvency.
P-13 RBC Capital Markets, LLC
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Canadian Bank Resolution Powers
General
Under Canadian bank resolution powers, the Canada Deposit Insurance Corporation (the “CDIC”) may, in
circumstances where we have ceased, or are about to cease, to be viable or in certain other circumstances, assume
temporary control or ownership of us and may be granted broad powers by one or more orders, including the power to
sell or dispose of all or a part of our assets, and the power to carry out or cause us to carry out a transaction or a series
of transactions the purpose of which is to restructure our business. As part of the Canadian bank resolution powers,
certain provisions of and regulations under the Bank Act (Canada) (the “Bank Act”), the Canada Deposit Insurance
Corporation Act (the “CDIC Act”), and certain other Canadian federal statutes pertaining to banks, which we refer to
collectively as the “bail-in regime,” provide for a bank recapitalization regime for banks designated by the
Superintendent of Financial Institutions (Canada) (the “Superintendent”) as “domestic systemically important banks”, or
“D-SIBs”, which include us.
The expressed objectives of the bail-in regime include reducing government and taxpayer exposure in the unlikely
event of a failure of a D-SIB, reducing the likelihood of such a failure by increasing market discipline and reinforcing
that bank shareholders and creditors are responsible for the D-SIBs’ risks and not taxpayers, and preserving financial
stability by empowering the CDIC to quickly restore a failed D-SIB to viability and allow it to remain open and
operating, even where the D-SIB has experienced severe losses.
Under the CDIC Act, in circumstances where the Superintendent is of the opinion that (a) we have ceased, or are
about to cease, to be viable and viability cannot be restored or preserved by exercise of the Superintendent’s powers
under the Bank Act, or (b) circumstances exist in respect of us that would allow the Superintendent to take control of
us and, if such control were taken, grounds would exist for the making of a winding-up order in respect us, the
Superintendent, after providing us with a reasonable opportunity to make representations, is required to provide a
report to CDIC. Following receipt of the Superintendent’s report, CDIC may request the Minister of Finance for
Canada (the “Minister of Finance”) to recommend that the Governor in Council (Canada) make an order and, if the
Minister of Finance is of the opinion that it is in the public interest to do so, the Minister of Finance may recommend
that the Governor in Council (Canada) make, and on that recommendation, the Governor in Council (Canada) may
make, one or more of the following orders:
·vesting in CDIC, our shares and subordinated debt specified in the Order, which we refer to as a “vesting order”;
·appointing CDIC as receiver in respect of us, which we refer to as a “receivership order”;

·
if a receivership order has been made, directing the Minister of Finance to incorporate a federal institution designated
in the Order as a bridge institution wholly owned by CDIC and specifying the date and time as of which our deposit
liabilities are assumed, which we refer to as a “bridge bank order”; or

·

if a vesting order or receivership order has been made, directing CDIC to carry out a conversion, by converting or
causing us to convert, in whole or in part – by means of a transaction or series of transactions and in one or more steps –
our shares and liabilities that are subject to the bail-in regime into our common shares, which we refer to as a
“conversion order.”
Following a vesting order or receivership order, CDIC will assume temporary control or ownership of us and will be
granted broad powers under that order, including the power to sell or dispose of all or a part of our assets and the
power to carry out or cause us to carry out a transaction or a series of transactions the purpose of which is to
restructure our business.
Under a bridge bank order, CDIC has the power to transfer our insured deposit liabilities and certain of our assets and
other liabilities to a bridge institution. Upon the exercise of that power, any of our assets and liabilities that are not
transferred to the bridge institution would remain with us, which would then be wound up. In such a scenario, any of
our liabilities, including any outstanding debt securities (whether or not such debt securities are bail-inable debt
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securities), that are not assumed by the bridge institution could receive only partial or no repayment in the ensuing
wind-up.
Upon the making of a conversion order, prescribed shares and liabilities under the bail-in regime that are subject to
that conversion order will, to the extent converted, be converted into our common shares or any of our affiliates, as
determined by CDIC. The Notes offered hereby are not subject to a bail-in conversion.

P-14RBC Capital Markets, LLC
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