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CALCULATION OF REGISTRATION FEE

Title Of Each Class Of

Securities To Be Registered

Proposed
Maximum

Aggregate Offering
Price(1)(2)(3)

Amount Of

Registration

Fee

Debt Securities (4), Preferred Stock, $0.001 par value per share (5), Common Stock,
$0.001 par value per share (6), Equity Warrants and Debt Warrants (7) (7)
Preferred Stock Purchase Rights (8) (8)

Total $74,400,000 $9,426.48

(1) In U.S. dollars or the equivalent thereof in one or more foreign currencies or composite currencies. The proposed maximum offering price
per unit will be determined from time to time by the registrant in connection with the issuance of the securities registered by this
registration statement.

(2) Estimated solely for the purpose of calculating the registration fee. In no event will the aggregate maximum offering price of all securities
issued under this registration statement exceed $74,400,000 or the equivalent thereof in one or more foreign currencies or composite
currencies or, if any debt securities are issued with original issue discount, such greater amount as shall result in proceeds of $74,400,000
to the registrant.

(3) With respect to debt securities, excluding accrued interest and accrued amortization of discount, if any, to the date of delivery.
(4) Debt securities may be issued in primary offerings, upon exercise of warrants registered by this registration statement and/or upon

conversion of another series of debt securities registered by this registration statement.
(5) Shares of preferred stock may be issued in primary offerings, upon conversion of debt securities and/or another series of preferred stock

and/or other securities registered by this registration statement, and/or upon exercise of warrants registered by this registration statement.
(6) Shares of common stock may be issued in primary offerings, upon conversion of debt securities and/or preferred stock registered by this

registration statement, and/or upon exercise of warrants registered by this registration statement.
(7) Not specified as to each class of securities to be registered hereunder pursuant to General Instruction II(D) to Form S-3 under the

Securities Act of 1933.
(8) Each share of common stock includes a right to purchase  1/100th of a share of the registrant�s Series B Junior Participating Preferred Stock,

par value $0.001 per share. The rights to purchase shares of the registrant�s Series B Junior Participating Preferred Stock are attached to and
trade with the shares of the registrant�s common stock being registered hereby. Value attributed to such rights, if any, is reflected in the
market price of the registrant�s common stock.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with section 8(a) of the securities act of 1933 or until the registration statement shall become effective on such date as the
securities and exchange commission, acting pursuant to said section 8(a), may determine.

Pursuant to Rule 429 under the Securities Act of 1933, the prospectus included in this registration statement is a combined prospectus
which relates to Registration Statement No. 333-106731, as amended, previously filed by the registrant on Form S-3. This registration
statement also constitutes post-effective amendment no. 1 with respect to registration statement no. 333-106731, as amended, pursuant
to which $25,600,000 in securities remains to be issued; a filing fee of $2,071.04 was previously paid with respect to such $25,600,000
aggregate offering price of securities under such prior registration statement.
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The information contained in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, Dated March 18, 2004

PROSPECTUS

$100,000,000

TIVO INC.

Debt Securities

Preferred Stock

Common Stock

Equity Warrants

Debt Warrants

We may, from time to time, sell up to $100,000,000 in the aggregate of:

• our secured or unsecured debt securities, in one or more series, which may be either senior, senior subordinated or
subordinated debt securities;

• shares of our preferred stock, par value $0.001 per share, in one or more series;
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• shares of our common stock, par value $0.001 per share;

• warrants to purchase our preferred stock or our common stock;

• warrants to purchase our debt securities; or

• any combination of the foregoing.

We will provide the specific terms of these securities in supplements to this prospectus. You should read this prospectus and any prospectus
supplement carefully before you invest.

See � Risk Factors� beginning on page 3 for a discussion of material risks that you should consider before you
invest in our securities being sold with this prospectus.

Our common stock is traded on the Nasdaq National Market under the symbol �TIVO.� On March 15, 2004, the last reported sale price for our
common stock on the Nasdaq National Market was $9.54 per share. Each share of our common stock includes a right to acquire  1/100th of a
share of our series B junior participating preferred stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                     , 2004.
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We have not authorized any dealer, salesperson or other person to give any information or to make any representation other than those contained
or incorporated by reference in this prospectus and the accompanying prospectus supplement. You must not rely upon any information or
representation not contained or incorporated by reference in this prospectus or the accompanying prospectus supplement as if we had authorized
it. This prospectus and the accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate, nor does this prospectus and the accompanying prospectus supplement
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such
offer or solicitation in such jurisdiction. You should not assume that the information contained in this prospectus and the accompanying
prospectus supplement is correct on any date after their respective dates, even though this prospectus or a prospectus supplement is delivered or
securities are sold on a later date.

TABLE OF CONTENTS
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 4
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EXPERTS 24
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AVAILABLE INFORMATION

We are subject to the information requirements of the Securities Exchange Act and we therefore file periodic reports, proxy statements and other
information with the Securities and Exchange Commission relating to our business, financial statements and other matters. The reports, proxy
statements and other information we file may be inspected and copied at prescribed rates at the Securities and Exchange Commission�s Public
Reference Room at Room 1024, 450 Fifth Street, N.W., Washington, D.C. 20549. You may obtain information on the operation of the Securities
and Exchange Commission�s Public Reference Room by calling the Securities and Exchange Commission at 1-800-SEC-0330. The Securities
and Exchange Commission also maintains an Internet site that contains reports, proxy statements and other information regarding issuers like us
that file electronically with the Securities and Exchange Commission. The address of the Securities and Exchange Commission�s Internet site is
http://www.sec.gov.

This prospectus constitutes part of a registration statement on Form S-3 filed under the Securities Act with respect to the securities. As permitted
by the Securities and Exchange Commission�s rules, this prospectus omits some of the information, exhibits and undertakings included in the
registration statement. You may read and copy the information omitted from this prospectus but contained in the registration statement, as well
as the periodic reports and other information we file with the Securities and Exchange Commission, at the public reference facilities maintained
by the Securities and Exchange Commission in Washington, D.C.

Statements contained in this prospectus as to the contents of any contract or other document are not necessarily complete, and in each instance
we refer you to the copy of the contract or document filed as an exhibit to the registration statement, each such statement being qualified in all
respects by such reference.

INCORPORATION BY REFERENCE

We have elected to �incorporate by reference� certain information into this prospectus. By incorporating by reference, we can disclose important
information to you by referring you to another document we have filed separately with the Securities and Exchange Commission. The
information incorporated by reference is deemed to be part of this prospectus, except for information incorporated by reference that is
superseded by information contained in this prospectus. This prospectus incorporates by reference the documents set forth below that we have
previously filed with the Securities and Exchange Commission:

• Annual Report on Form 10-K for the fiscal year ended January 31, 2003, as amended, including information specifically
incorporated by reference into our Form 10-K from our definitive proxy statement for our 2003 Annual Meeting of
Stockholders, filed with the Securities and Exchange Commission on June 2, 2003;

• Quarterly Report on Form 10-Q for the quarterly period ended April 30, 2003;

• Quarterly Report on Form 10-Q for the quarterly period ended July 31, 2003;

• Quarterly Report on Form 10-Q for the quarterly period ended October 31, 2003;
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• Current Reports on Form 8-K filed on March 7, 2003, May 22, 2003 (as amended on Form 8-K/A filed on June 16, 2003),
June 27, 2003, July 30, 2003, August 26, 2003, November 4, 2003, November 20, 2003, January 23, 2004, January 28, 2004,
February 11, 2004 and March 5, 2004; and

• the description of our common stock contained in our Registration Statement on Form 8-A, filed with the Securities and
Exchange Commission on August 25, 1999.

We are also incorporating by reference all other reports that we file with the Securities and Exchange Commission pursuant to Section 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act between the date of this prospectus and the termination of the offering.

1
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This prospectus may not be used to consummate sales of offered securities unless accompanied by a prospectus supplement. The delivery of this
prospectus together with a prospectus supplement relating to particular offered securities in any jurisdiction shall not constitute an offer in the
jurisdiction of any other securities covered by this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered a copy of any or all of the information that
we have incorporated by reference into this prospectus but not delivered with this prospectus. To receive a free copy of any of the documents
incorporated by reference in this prospectus, other than exhibits, unless they are specifically incorporated by reference in those documents, call
or write to TiVo Inc., Attention: Investor Relations, 2160 Gold Street, PO Box 2160, Alviso, CA 95002 (telephone (408) 519-9100). The
information relating to us contained in this prospectus does not purport to be comprehensive and should be read together with the information
contained in the documents incorporated or deemed to be incorporated by reference in this prospectus.

2
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RISK FACTORS

Before you decide whether to purchase any of our securities, in addition to the other information in this prospectus, you should carefully
consider the following risk factor and the risk factors set forth under the heading �Factors that May Affect Future Operating Results� in the section
entitled �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our most recent Annual Report on Form
10-K and Quarterly Reports on Form 10-Q, which are incorporated by reference into this prospectus, as the same may be updated from time to
time by our future filings under the Securities Exchange Act. For more information, see the section entitled �Incorporation by Reference.�

Additional Risks Related to Our Securities

Our former independent public accountant, Arthur Andersen LLP, has been found guilty of federal obstruction of justice charges and
you are unlikely to be able to exercise effective remedies against them in any legal action.

Although we have dismissed Arthur Andersen as our independent public accountants and engaged KPMG LLP, our consolidated financial
statements as of and for the one-month transition period ended January 31, 2001 and the fiscal year ended December 31, 2000 have only been
audited by Arthur Andersen. On March 14, 2002, Arthur Andersen was indicted on federal obstruction of justice charges arising from the
government�s investigation of Enron Corporation. On June 15, 2002, a jury in Houston, Texas found Arthur Andersen guilty of these federal
obstruction of justice charges. On October 16, 2002, Arthur Andersen was sentenced to five years probation and fined $500,000 as a result. In
light of the jury verdict and the underlying events, Arthur Andersen informed the Securities and Exchange Commission that it would cease
practicing before the Securities and Exchange Commission by August 31, 2002, unless the Securities and Exchange Commission determined
another date was appropriate. A spokesperson for Arthur Andersen announced that, as of August 31, 2002, Arthur Andersen voluntarily
relinquished, or consented to revocation of, its firm permits in all states where it was licensed to practice public accountancy with state
regulators. A substantial number of Arthur Andersen�s personnel have left the firm, including the individuals responsible for auditing our audited
financial statements incorporated by reference in this prospectus. Accordingly, you are unlikely to be able to exercise effective remedies or
collect judgments against them.

In addition, Arthur Andersen has not consented to the incorporation by reference of their audit report in this prospectus, and we have dispensed
with the requirement to file their consent in reliance on Rule 437a under the Securities Act. Because Arthur Andersen has not consented to the
incorporation by reference of their audit report in this prospectus, you may not be able to recover against Arthur Andersen under Section 11(a) of
the Securities Act for any untrue statement of a material fact contained in the financial statements audited by Arthur Andersen or any omissions
to state a material fact required to be stated in those financial statements.

Moreover, as a public company, we are required to file with the Securities and Exchange Commission periodic financial statements audited or
reviewed by an independent public accountant. The Securities and Exchange Commission has said that it will continue accepting financial
statements audited by Arthur Andersen on an interim basis so long as a reasonable effort is made to have Arthur Andersen reissue its audit
reports and to obtain a manually signed audit report from Arthur Andersen. Arthur Andersen has informed us that it is no longer able to reissue
its audit reports because both the partner and the audit manager who were assigned to our account have left the firm. In addition, Arthur
Andersen is unable to perform procedures to assure the continued accuracy of its audit report on our audited financial statements incorporated by
reference in this prospectus. Arthur Andersen will also be unable to perform these procedures or to provide other information or documents that
would customarily be received by us or underwriters in connection with financings or other transactions, including consents and �comfort� letters.

3
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As a result, we may encounter delays, additional expense and other difficulties in future financings. Any resulting delay in accessing or inability
to access the public capital markets could have a material adverse effect on us.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the accompanying prospectus supplement include or incorporate by reference forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. These statements relate to future
events or our future product development or financial performance. In some cases, you can identify forward-looking statements by terminology
such as �may,� �will,� �should,� �expects,� �plans,� �anticipates,� �believes,� �estimates,� �predicts,� �potential� or �continue� or the negative of those terms and other
comparable terminology. Forward-looking statements have known and unknown risks, uncertainties and other factors that may cause our actual
results, performance or achievements to be materially different from any results, performance or achievements expressed or implied by the
forward-looking statements.

These statements reflect only management�s current expectations. Important factors that could cause actual results to differ materially from the
forward-looking statements we make or incorporate by reference in this prospectus are set forth under the heading �Factors that May Affect
Future Operating Results� in the section entitled �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our
most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, as the same may be updated from time to time by our future
filings under the Securities Exchange Act, and elsewhere in the documents incorporated by reference in this prospectus and the accompanying
prospectus supplement. If one or more of these risks or uncertainties materialize, or if any underlying assumptions prove incorrect, our actual
results, performance or achievements may vary materially from any future results, performance or achievements expressed or implied by these
forward-looking statements. We undertake no obligation to publicly update any forward-looking statements, whether as a result of new
information, future events or otherwise.

4
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THE COMPANY

We are a leading provider of television-based entertainment services enabled by digital video recorders, or DVRs, a rapidly emerging consumer
electronics category. We offer the TiVo service, which gives customers greater control over their television viewing, enabling them to watch
what they want, when they want. The TiVo service, through its menu-driven interface and easy-to-use navigation system, offers viewers
enhanced control over live television, greater ease in locating and recording shows, and personalization through user-defined viewing
preferences.

We operate in an emerging industry and face significant competition. Our success is dependent upon the market�s acceptance of the TiVo service
and the DVRs which enable the TiVo service. To date, we have recognized limited revenue, have incurred significant losses and have had
substantial negative cash flow. During the fiscal year ended January 31, 2003 and the nine months ended October 31, 2003, we had net losses of
$80.6 million and $19.7 million, respectively. As of October 31, 2003, we had an accumulated deficit of $564.9 million.

Our executive offices are located at 2160 Gold Street, PO Box 2160, Alviso, CA 95002, and our telephone number is (408) 519-9100. TiVo Inc.
and the TiVo logo are our service marks. All other service marks and all brand names or trademarks appearing in this prospectus are the property
of their respective holders.

USE OF PROCEEDS

Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities for
general corporate purposes, which may include funding research, development, sales and marketing, increasing our working capital, reducing
indebtedness, and capital expenditures. Pending the application of the net proceeds, we expect to invest the proceeds in investment-grade,
interest-bearing securities.

PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock has traded on the Nasdaq National Market under the symbol �TIVO� since September 30, 1999. Prior to that time, there was no
public trading market for our common stock. The following table sets forth, for the periods indicated, the high and low sales prices of our
common stock as reported by the Nasdaq National Market.

High Low

Year Ended January 31, 2002
First Quarter $ 7.94 $ 3.97
Second Quarter 12.25 4.10
Third Quarter 7.41 2.75
Fourth Quarter 7.80 4.30
Year Ended January 31, 2003
First Quarter $ 7.15 $ 3.70
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Second Quarter 5.00 2.25
Third Quarter 4.94 2.50
Fourth Quarter 8.10 4.18
Year Ended January 31, 2004
First Quarter $ 6.49 $ 4.40
Second Quarter $ 14.51 $ 5.71
Third Quarter $ 11.62 $ 7.12
Fourth Quarter $ 11.74 $ 6.11
Year Ended January 31, 2004
First Quarter (through March 15, 2004) $ 12.94 $ 9.49

5
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We have never declared or paid any cash dividends on our common stock and do not expect to do so in the foreseeable future. We currently
intend to retain any earnings to finance the expansion and development of our business. Any future determination of the payment of dividends
will be made at the discretion of the board of directors based upon various conditions, including our earnings, future prospects, financial
condition and capital requirements as well as economic and business conditions and such other factors as the board of directors may deem
relevant.

RATIOS OF EARNINGS TO FIXED CHARGES

AND EARNINGS TO COMBINED FIXED CHARGES

AND PREFERRED STOCK DIVIDENDS

Ratio of Earnings to Fixed Charges

Ratios of earnings to fixed charges are computed by dividing earnings by fixed charges. Earnings consist of income before income taxes and
amortization of warrant expense in lieu of financing expenses. Fixed charges consist of interest on all indebtedness and amortization of warrant
expense in lieu of financing expenses.

The following table sets forth our ratios of earnings to fixed charges for the periods indicated:

Fiscal Year Ended December 31,

One Month
Ended

January 31,

2001

Fiscal Year Ended

January 31,

Nine

Months

Ended

October 31,

20031998 1999 2000 2002 2003

� � � � � � �

Earnings for the fiscal years ended December 31, 1998, 1999 and 2000, the one month transition period ended January 31, 2001, the fiscal years
ended January 31, 2002 and 2003 and the nine months ended October 31, 2003 were insufficient to cover fixed charges by the amount of the net
loss of $9,721,000, $66,565,000, $206,354,000, $19,013,000, $160,723,000, $82,261,000 and $19,657,000 respectively.

Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends

Ratios of earnings to combined fixed charges and preferred stock dividends are computed by dividing earnings by the sum of fixed charges and
preferred stock dividends. Earnings consist of income before income taxes, amortization of warrant expense in lieu of financing expenses and
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preferred dividends. Fixed charges consist of interest on all indebtedness, amortization of warrant expense in lieu of financing expenses and the
preferred dividends.

The following table sets forth our ratios of earnings to combined fixed charges and preferred stock dividends for the periods indicated:

Fiscal Year Ended December 31,

One Month
Ended

January 31,

2001

Fiscal Year Ended

January 31,

Nine

Months

Ended

October 31,

20031998 1999 2000 2002 2003

� � � � � � �

Earnings for the fiscal years ended December 31, 1998, 1999 and 2000, the one month transition period ended January 31, 2001, the fiscal years
ended January 31, 2002 and 2003 and the nine months ended October 31, 2003 were insufficient to cover fixed charges by the amount of the net
loss of $9,721,000, $66,565,000, $206,354,000, $19,013,000, $160,723,000, $82,261,000 and $19,657,000 respectively.

6
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GENERAL DESCRIPTION OF SECURITIES

We, directly or through agents, dealers or underwriters designated from time to time, may offer, issue and sell, together or separately, up to
$100,000,000 in the aggregate of:

• our secured or unsecured debt securities, in one or more series, which may be either senior, senior subordinated or
subordinated debt securities;

• shares of our preferred stock, par value $0.001 per share, in one or more series;

• shares of our common stock, par value $0.001 per share;

• warrants to purchase our preferred stock or our common stock;

• warrants to purchase our debt securities; or

• any combination of the foregoing, either individually or as units consisting of one or more of the foregoing, each on terms to
be determined at the time of sale.

We may issue the debt securities as exchangeable for or convertible into shares of common stock, preferred stock or other securities. The
preferred stock may also be exchangeable for and/or convertible into shares of common stock, another series of preferred stock or other
securities. The debt securities, the preferred stock, the common stock and the warrants are collectively referred to in this prospectus as the
securities. When a particular series of securities is offered, a supplement to this prospectus will be delivered with this prospectus, which will set
forth the terms of the offering and sale of the offered securities.

DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general terms and provisions of the debt securities we may offer pursuant to this prospectus. When we offer to
sell a particular series of debt securities, we will describe the specific terms of the series in a supplement to this prospectus. The following
description of debt securities will apply to the debt securities offered by this prospectus unless we provide otherwise in the applicable prospectus
supplement and in a supplement to the indenture, a board resolution, or an officers� certificate delivered pursuant to the indenture. The applicable
prospectus supplement for a particular series of debt securities may specify different or additional terms.

We may offer under this prospectus up to $100,000,000 aggregate principal amount of secured or unsecured debt securities, or if debt securities
are issued at a discount, or in a foreign currency or composite currency, such principal amount as may be sold for gross proceeds to us in U.S.
dollars of up to $100,000,000. The debt securities may be either senior debt securities, senior subordinated debt securities or subordinated debt
securities.
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The debt securities offered by this prospectus will be issued under an indenture between us and a trustee, as trustee. We have filed a copy of the
form indenture as an exhibit to the registration statement and you should read the indenture for provisions that may be important to you. We
have summarized select portions of the indenture below. The summary is not complete. In the summary below, we have included references to
the section numbers of the indenture so that you can easily locate these provisions. Capitalized terms used in the summary below have the
meanings specified in the indenture.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and detailed or determined
in the manner provided in a board of directors resolution, an officers� certificate or by a supplemental indenture. (Section 2.2) The particular
terms of each series of debt securities will be described in a prospectus supplement relating to the series, including any pricing supplement.

7
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We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at
par, at a premium, or at a discount. We will set forth in a prospectus supplement (including any pricing supplement) relating to any series of debt
securities being offered, the initial offering price, the aggregate principal amount and the following terms of the debt securities:

• the title of the debt securities;

• the price or prices (expressed as a percentage of the aggregate principal amount) at which we will sell the debt securities;

• any limit on the aggregate principal amount of the debt securities;

• the date or dates on which we will pay the principal on the debt securities;

• the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any
commodity, commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the
date or dates from which interest will accrue, the date or dates on which interest will commence and be payable and any
regular record date for the interest payable on any interest payment date;

• the place or places where the principal of, premium, and interest on the debt securities will be payable;

• the terms and conditions upon which we may redeem the debt securities;

• any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at
the option of a holder of debt securities;

• the dates on which and the price or prices at which we will repurchase the debt securities at the option of the holders of debt
securities and other detailed terms and provisions of these repurchase obligations;

• the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple
thereof;

• whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

• the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other
than the principal amount;

• the currency of denomination of the debt securities;

• the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the
debt securities will be made;
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• if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or currency
units other than that or those in which the debt securities are denominated, the manner in which the exchange rate with respect
to these payments will be determined;

• the manner in which the amounts of payment of principal of, premium or interest on the debt securities will be determined, if
these amounts may be determined by reference to an index based on a currency or currencies other than that in which the debt
securities are denominated or designated to be payable or by reference to a commodity, commodity index, stock exchange
index or financial index;

• any provisions relating to any security provided for the debt securities;

• any addition to or change in the Events of Default described in this prospectus or in the indenture with respect to the debt
securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the
debt securities;
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• any addition to or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;

• any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies to that series;
and

• any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt
securities. (Section 2.2)

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax
considerations and other special considerations applicable to any of these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency
unit or units, we will provide you with information on the restrictions, elections, general tax considerations, specific terms and other information
with respect to that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Payment of Interest and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company, as
Depositary, or a nominee of the Depositary (we will refer to any debt security represented by a global debt security as a book-entry debt
security), or a certificate issued in definitive registered form (we will refer to any debt security represented by a certificated security as a
certificated debt security), as described in the applicable prospectus supplement. Except as described under �Global Debt Securities and
Book-Entry System� below, book-entry debt securities will not be issuable in certificated form.

Certificated Debt Securities. You may transfer or exchange certificated debt securities at the trustee�s office or paying agencies in accordance
with the terms of the indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.

You may transfer certificated debt securities and the right to receive the principal of, premium and interest on certificated debt securities only by
surrendering the old certificate representing those certificated debt securities and either we or the trustee will reissue the old certificate to the
new holder or we or the trustee will issue a new certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will be deposited with, or on
behalf of, the Depositary, and registered in the name of the Depositary or a nominee of the Depositary.

The Depositary has indicated it intends to follow the following procedures with respect to book-entry debt securities.
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Ownership of beneficial interests in book-entry debt securities will be limited to persons that have accounts with the Depositary for the related
global debt security (we shall refer to these persons as participants) or persons that may hold interests through participants. Upon the issuance of
a global debt security, the Depositary will credit, on its book-entry registration and transfer system, the participants� accounts with the respective
principal amounts of the book-entry debt securities represented by the global debt security beneficially owned by such participants. The accounts
to be credited will be designated by any dealers, underwriters or agents participating in
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the distribution of the book-entry debt securities. Ownership of book-entry debt securities will be shown on, and the transfer of the ownership
interests will be effected only through, records maintained by the Depositary for the related global debt security (with respect to interests of
participants) and on the records of participants (with respect to interests of persons holding through participants). The laws of some states may
require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the ability to own,
transfer or pledge beneficial interests in book-entry debt securities.

So long as the Depositary for a global debt security, or its nominee, is the registered owner of that global debt security, the Depositary or its
nominee, as the case may be, will be considered the sole owner or holder of the book-entry debt securities represented by such global debt
security for all purposes under the indenture. Except as described in this prospectus, beneficial owners of book-entry debt securities will not be
entitled to have securities registered in their names, will not receive or be entitled to receive physical delivery of a certificate in definitive form
representing securities and will not be considered the owners or holders of those securities under the indenture. Accordingly, to exercise any
rights of a holder under the indenture, each person beneficially owning book-entry debt securities must rely on the procedures of the Depositary
for the related global debt security and, if that person is not a participant, on the procedures of the participant through which that person owns its
interest.

We understand, however, that under existing industry practice, the Depositary will authorize the persons on whose behalf it holds a global debt
security to exercise certain rights of holders of debt securities, and the indenture provides that we, the trustee and our respective agents will treat
as the holder of a debt security the persons specified in a written statement of the Depositary with respect to that global debt security for
purposes of obtaining any consents or directions required to be given by holders of the debt securities pursuant to the indenture. (Section 2.14.6)

We will make payments of principal of, and premium and interest on book-entry debt securities to the Depositary or its nominee, as the case may
be, as the registered holder of the related global debt security. (Section 2.14.5) We, the trustee and any other agent of ours or agent of the trustee
will not have any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership
interests in a global debt security or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the Depositary, upon receipt of any payment of principal of, premium or interest on a global debt security, will immediately
credit participants� accounts with payments in amounts proportionate to the respective amounts of book-entry debt securities held by each
participant as shown on the records of the Depositary. We also expect that payments by participants to owners of beneficial interests in
book-entry debt securities held through those participants will be governed by standing customer instructions and customary practices, as is now
the case with the securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of those
participants.

We will issue certificated debt securities in exchange for each global debt security if the Depositary is at any time unwilling or unable to
continue as Depositary or ceases to be a clearing agency registered under the Securities Exchange Act, and a successor Depositary registered as
a clearing agency under the Securities Exchange Act is not appointed by us within 90 days. In addition, we may at any time and in our sole
discretion determine not to have any of the book-entry debt securities of any series represented by one or more global debt securities and, in that
event, we will issue certificated debt securities in exchange for the global debt securities of that series. Global debt securities will also be
exchangeable by the holders for certificated debt securities if an event of default with respect to the book-entry debt securities represented by
those global debt securities has occurred and is continuing. Any certificated debt securities issued in exchange for a global debt security will be
registered in such name or names as the Depositary shall instruct the trustee. We expect that such instructions will be based upon directions
received by the Depositary from participants with respect to ownership of book-entry debt securities relating to such global debt security.
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We have obtained the foregoing information in this section concerning the Depositary and the Depositary�s book-entry system from sources we
believe to be reliable, but we take no responsibility for the accuracy of this information.

No Protection in the Event of a Change of Control

Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which may afford
holders of the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not
such transaction results in a change in control).

Covenants

Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any restrictive covenants, including
covenants restricting us or any of our subsidiaries from incurring, issuing, assuming or guarantying any indebtedness secured by a lien on any of
our or our subsidiaries� property or capital stock, or restricting us or any of our subsidiaries from entering into any sale and leaseback
transactions.

Consolidation, Merger and Sale of Assets

Unless we provide otherwise in the applicable prospectus supplement, we may not consolidate with or merge into, or convey, transfer or lease all
or substantially all of our properties and assets to, any person (a �successor person�), and we may not permit any person to merge into, or convey,
transfer or lease its properties and assets substantially as an entirety to us, unless:

• the successor person is a corporation, partnership, trust or other entity organized and validly existing under the laws of any
U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture;

• immediately after giving effect to the transaction, no event of default, and no event which, after notice or lapse of time, or
both, would become an event of default, shall have occurred and be continuing under the indenture; and

• certain other conditions are met. (Section 5.1)

Events of Default

Unless we provide otherwise in the applicable prospectus supplement, �event of default� means with respect to any series of debt securities, any of
the following:
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• default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance
of that default for a period of 90 days (unless the entire amount of such payment is deposited by us with the trustee or with a
paying agent prior to the expiration of the 90-day period);

•
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