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Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective as determined by the selling stockholders named in the prospectus contained herein.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by checkmark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or

a smaller reporting company. See the definitions of large accelerated filer, accelerated filer, and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount Proposed Proposed Amount of
Securities to be Registered to be Maximum Maximum Registration Fee

Registered(1) Offering Price Aggregate

Table of Contents 3



Edgar Filing: INTUIT INC - Form S-3ASR

Per Share(2) Offering Price(2)
Common Stock, par value $0.01 per share 116,064 shares $71.15 $8,257,953.60 $1,063.63

(1) This registration statement also relates to an indeterminate number of shares of the Registrant s common stock
that may be issued upon stock splits, stock dividends or similar transactions in accordance with Rule 416 under
the Securities Act of 1933.

(2) Estimated solely for the purpose of calculating the registration fee, and based upon the average of the high and
low prices of the Registrant s common stock as reported on the Nasdaq Global Select Market on November 4,
2013 in accordance with Rule 457(c) under the Securities Act of 1933.
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PROSPECTUS

116,064 Shares

Intuit Inc.

COMMON STOCK

This prospectus relates to the offer and resale by the selling stockholders identified in this prospectus of up to an
aggregate of 116,064 shares of our common stock. We will not receive any of the proceeds from the sale of the
common stock by the selling stockholders.

The selling stockholders identified in this prospectus may offer the shares from time to time through public or private
transactions at prevailing market prices or at privately negotiated prices.

Our common stock is listed on The NASDAQ Global Select Market under the symbol INTU. On November 5, 2013,
the last sale price of our common stock as reported on The NASDAQ Global Select Market was $71.76.

Investing in our common stock involves risks. See _Risk Factors beginning on page 1 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission nor any other regulatory
body has approved or disapproved of these securities or determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The date of this prospectus is November 6, 2013.
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You should rely only on the information contained in or incorporated by reference in this prospectus or in any related
free writing prospectus filed by us with the Securities and Exchange Commission, or the SEC. We and the selling
stockholders have not authorized anyone to provide you with different information. This prospectus does not
constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities described in this
prospectus or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in which such
offer or solicitation is unlawful. You should assume that the information appearing in this prospectus, the documents
incorporated by reference and any related free writing prospectus is accurate only as of their respective dates. Our
business, financial condition, results of operations and prospects may have changed materially since those dates.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference in this prospectus were made solely for the benefit of the
parties to such agreement, including, in some cases, for the purpose of allocating risk among the parties to such
agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such
representations, warranties or covenants were accurate only as of the date when made. Accordingly, such
representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.

Unless the context otherwise indicates, references in this prospectus to we, our and us refer, collectively, to Intuit Inc..
a Delaware corporation, and its consolidated subsidiaries.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E
of the Securities Exchange Act of 1934, as amended, or the Exchange Act. For this purpose, any statements contained
or incorporated herein that relate to future events or conditions may be deemed to be forward-looking statements.
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Without limiting the foregoing, the words believes, anticipates, plans, expects and similar expressions are intended
identify forward-looking statements. Such forward-looking statements represent management s current expectations

and are inherently uncertain. There are a number of important factors that could materially impact the value of our

common stock or cause actual results to differ materially from those indicated by such forward-looking statements.

Such factors include, but are not limited to, the risks set forth in the section entitled Risk Factors and any other risks
described under the heading Risk Factors in any of our filings with the SEC pursuant to Sections 13(a), 13(c), 14 or

15(d) of the Exchange Act.

These important factors, among others, could cause actual results to differ materially from those indicated by
forward-looking statements made herein and presented elsewhere by management from time to time. Any such
forward-looking statements represent management s estimates only as of the date of the relevant document. While we
may elect to update such forward-looking statements at some point in the future, we disclaim any obligation to do so,
even if subsequent events cause our views to change. These forward-looking statements should not be relied upon as
representing our views as of any date subsequent to the date such statements are made. We undertake no obligation to
revise or update any forward-looking statements, except to the extent required by law.
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PROSPECTUS SUMMARY

This prospectus relates to the offer and resale by the selling stockholders identified in this prospectus of up to 116,064
shares of our common stock. We will not receive any of the proceeds from the sale of the common stock by the selling
stockholders.

This summary highlights selected information appearing elsewhere in this prospectus or in documents incorporated
herein by reference. This summary is not complete and does not contain all of the information that you should
consider before making your investment decision. You should carefully read the entire prospectus, including the
information set forth in the section entitled Risk Factors and the information that is incorporated by reference into
this prospectus. See the sections entitled Where You Can Find More Information and Incorporation of Certain
Information by Reference for a further discussion on incorporation by reference.

The Company

Intuit Inc. is a leading provider of innovative business and financial management solutions for small businesses,
consumers and accounting professionals. Our flagship products and services that include QuickBooks, TurboTax and
Quicken help customers solve important business and financial management problems, such as running a small
business, paying bills, filing income taxes, or managing personal finances. ProSeries and Lacerte are Intuit s leading
tax preparation offerings for professional accountants.

Our products and services are available in the United States, Canada, the United Kingdom, Australia, India and
Singapore, helping to simplify the business of life for more than 45 million people.

We had revenue of $4.2 billion in our fiscal year ended July 31, 2013, with approximately 8,000 employees in major
offices in the United States, Canada, India, the United Kingdom and other locations at that time.

Intuit was incorporated in California in March 1984. We reincorporated in Delaware and completed our initial public
offering in March 1993. Our principal executive offices are located at 2700 Coast Avenue, Mountain View,
California, 94043, and our main telephone number is 650-944-6000. Our corporate website, www.intuit.com, provides
materials for investors and information relating to Intuit s corporate governance. The content on any website referred
to in this filing is not incorporated by reference into this filing unless expressly noted otherwise.

RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. In addition to the other information in
this prospectus, you should carefully consider the following risks before making an investment decision. The risks and
uncertainties described below are not the only ones we face. Additional risks and uncertainties not presently known to
us or that we currently consider immaterial may also impair our business operations. If any of the following risks
actually occur, our business and financial results could be harmed. In that case, the trading price of our common stock
could decline. You should also refer to the other information set forth in our most recent Annual Report on Form 10-K
and Quarterly Reports on Form 10-Q filed with the Securities and Exchange Commission (SEC), including our
financial statements and the related notes, as well as our other filings with the SEC.

We face intense competitive pressures that may harm our operating results.

We face intense competition in all of our businesses, and we expect competition to remain intense in the future. Our
competitors and potential competitors range from large and established entities to emerging start-ups. Our competitors
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may introduce superior products and services, reduce prices, have greater technical, marketing and other resources,
have greater name recognition, have larger installed bases of customers, have well-established relationships with our
current and potential customers, advertise aggressively or beat us to market with new products and services. In
addition, we may face competition from existing companies, with large established consumer user-bases and
broad-based platforms, who may change or expand the focus of their business strategies and marketing to target our
customers, including small businesses and tax customers. We also face intensified competition from providers of free
accounting, tax, payments, and other financial services. In order to compete, we have also introduced free offerings in
several categories, but we may not be able to attract customers or effectively monetize all of these offerings, and
customers who have formerly paid for Intuit s products and services may elect to use free offerings instead. These
competitive factors may diminish our revenue and profitability, and harm our ability to acquire and retain customers.

Our consumer tax business also faces significant competition from the public sector, where we face the risk of federal
and state taxing authorities developing software or other systems to facilitate tax return preparation and
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electronic filing at no charge to taxpayers. These or similar programs may be introduced or expanded in the future,
which may cause us to lose customers and revenue. Although the Free File Alliance has kept the federal government
from being a direct competitor to Intuit s tax offerings, it has fostered additional online competition and may cause us
to lose significant revenue opportunities. The current agreement with the Free File Alliance is scheduled to expire in
October 2014. We anticipate that governmental encroachment at both the federal and state levels may present a
continued competitive threat to our business for the foreseeable future.

Future revenue growth depends upon our ability to adapt to technological change and successfully introduce new
and enhanced products, services and business models.

The software as a service, desktop software and mobile technology industries are characterized by rapidly changing
technology, evolving industry standards and frequent new product introductions. As we continue to grow our software
as a service, mobile and other offerings, we must continue to innovate and develop new products and features to meet
changing customer needs and attract and retain talented software developers. We need to continue to develop our
skills, tools and capabilities to capitalize on existing and emerging technologies, which require us to devote significant
resources.

A number of our businesses also derive a significant amount of their revenue from one-time upfront license fees and
rely on customer upgrades and service offerings to generate a significant portion of their revenues. In addition, our
consumer and professional tax businesses depend significantly on revenue from customers who return each year to use
our updated tax preparation and filing software and services. As our existing products mature, encouraging customers
to purchase product upgrades becomes more challenging unless new product releases provide features and
functionality that have meaningful incremental value. If we are not able to develop and clearly demonstrate the value
of new or upgraded products or services to our customers, our revenues may be harmed. In addition, as we continue to
introduce and expand our new business models, including offerings that are subscription-based or that are free to end
users, we may be unsuccessful in monetizing or increasing customer adoption of these offerings.

The number of people who access products and services through devices other than personal computers, including
mobile phones, smartphones, and handheld computers such as tablets, has increased dramatically in the past few
years. We have limited experience to date in developing products and services for users of these alternative devices,
and the versions of our products and services developed for these devices may not be compelling to users. Even if we
are able to attract new users through these mobile offerings, the amount of revenue that we derive per user from
mobile offerings may be less than the revenue that we have historically derived from users of personal computers. As
new devices and new platforms are continually being released, it is difficult to predict the problems we may encounter
in developing versions of our products and services for use on these alternative devices and we may need to devote
significant resources to the creation, support, and maintenance of such offerings. If we are slow to develop products
and technologies that are compatible with these alternative devices, of if our competitors are able to achieve those
results more quickly than us, we will fail to capture a significant share of an increasingly important portion of the
market for online services, which could adversely affect our business.

In some cases, we may expend a significant amount of resources and management attention on offerings that do not
ultimately succeed in their markets. We have encountered difficulty in launching new products and services in the
past. If we misjudge customer needs in the future, our new products and services may not succeed and our revenues
and earnings may be harmed. We have also invested, and in the future expect to invest, in new business models,
geographies, strategies and initiatives. Such endeavors may involve significant risks and uncertainties, including
distraction of management from current operations, expenses associated with the initiatives and inadequate return on
investments. Because these new initiatives are inherently risky, they may not be successful and may harm our
financial condition and operating results.
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Business interruption or failure of our information technology and communication systems may impair the
availability of our products and services, which may damage our reputation and harm our future financial results.

As we continue to transition our business to more connected services, we become more dependent on the continuing
operation and availability of our information technology and communication systems and those of our external service
providers, including, for example, third party Internet-based or cloud computing services. We do not have redundancy
for all of our systems, many of our critical applications reside in only one of our data centers, and our disaster

recovery planning may not account for all eventualities. We also do not maintain real-time back-up of all our data, and
in the event of significant system disruption we may experience loss of data or processing capabilities, which may

cause us to lose customers and may materially harm our reputation and our operating results. In addition,
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we are in the process of updating our customer facing applications and the supporting information technology
infrastructure to meet our customers expectations for continuous service availability. Any difficulties in upgrading
these applications or infrastructure or failure of our systems or those of our third-party service providers may result in
interruptions in our service, which may reduce our revenues and profits, cause us to lose customers and damage our
reputation. Any prolonged interruptions at any time may result in lost customers, additional refunds of customer
charges, negative publicity and increased operating costs, any of which may significantly harm our business, financial
condition and results of operations.

We are in the process of migrating our applications and infrastructure to new data centers. If we do not execute the
transition to the new data centers in an effective manner, we may experience unplanned service disruptions or
unforeseen increases in costs which may harm our operating results and our business.

Our business operations, data centers, information technology and communications systems are vulnerable to damage
or interruption from natural disasters, human error, malicious attacks, fire, power loss, telecommunications failures,
computer viruses, computer denial of service attacks, terrorist attacks and other events beyond our control. The
majority of our research and development activities, our corporate headquarters, our principal information technology
systems, and other critical business operations are located near major seismic faults. We do not carry earthquake
insurance for direct quake-related losses. Our future financial results may be materially harmed in the event of a major
earthquake or other natural or man-made disaster.

We rely on internal systems and external systems maintained by manufacturers, distributors and other service
providers to take and fulfill customer orders, handle customer service requests and host certain online activities. Any
interruption or failure of our internal or external systems may prevent us or our service providers from accepting and
fulfilling customer orders or cause company and customer data to be unintentionally disclosed. Our continuing efforts
to upgrade and expand our network security and other information systems as well as our high-availability capabilities
may be costly, and problems with the design or implementation of system enhancements may harm our business and
our results of operations.

Our hosting, collection, use and retention of personal customer information and data require costly compliance
efforts, and a breach of our security measures could disrupt our businesses, result in the disclosure of confidential
information, damage our reputation, and cause losses.

A number of our businesses collect, use and retain large amounts of personal customer information and data, including
credit card numbers, tax return information, bank account numbers and passwords, personal and business financial
data, social security numbers, healthcare information and payroll information. We may also develop new business
models that use certain personal information, or data derived from personal information. In addition, we collect and
maintain personal information of our employees in the ordinary course of our business. Some of this personal
customer and employee information is held and some transactions are executed by third parties. In addition, as many
of our products and services are Web-based and mobile application-based, the amount of data we store for our users
on our servers and the servers of our vendors that provide hosting services (including personal information) has been
increasing and will continue to increase as we further transition our businesses to connected services. We and our
vendors use commercially available security technologies to protect transactions and personal information. We use
security and business controls to limit access and use of personal information and require our vendors to implement
similar controls. However, we may not have the ability to effectively monitor the implementation of the security
measures of our vendors, and, in any event, individuals or third parties may be able to circumvent these security and
business measures, and errors in the storage, use or transmission of personal information may result in a breach of
customer or employee privacy or theft of assets, which may require notification under applicable data privacy
regulations. We employ contractors, temporary and seasonal employees who may have access to the personal
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information of customers and employees or who may execute transactions in the normal course of their duties. While
we conduct background checks of our employees and other individuals and limit access to systems and data, it is
possible that one or more of these individuals may circumvent these controls, resulting in a security breach.

We are subject to laws, rules and regulations relating to the collection, use, and security of user data. New laws in this
area have been passed by several jurisdictions, and other jurisdictions are considering imposing additional restrictions.
These new laws may be interpreted and applied inconsistently from jurisdiction to jurisdiction and our current data
protection policies and practices may not be consistent with those interpretations and applications. In addition, the
ability to execute transactions and the possession and use of personal information and data in conducting our business
subjects us to legislative and regulatory burdens that may require notification to customers or employees of a security
breach, restrict our use of personal information and hinder our ability to acquire new
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customers or market to existing customers. As our business continues to expand to new industry segments that may be
more highly regulated for privacy and data security, and to countries outside the United States that have more strict
data protection laws, our compliance requirements and costs may increase. We have incurred and may continue to
incur significant expenses to comply with mandatory privacy and security standards and protocols imposed by law,
regulation, industry standards or contractual obligations.

A major breach of our security measures or those of third parties that provide hosting services for us, execute
transactions or hold and manage personal information may have serious negative consequences for our businesses,
including possible fines, penalties and damages, reduced customer demand for our services, harm to our reputation
and brands, further regulation and oversight by federal or state agencies, and loss of our ability to provide financial
transaction services or accept and process customer credit card orders or tax returns. From time to time, we detect, or
receive notices from customers or public or private agencies that they have detected, vulnerabilities in our servers, our
software or third-party software components that are distributed with our products. The existence of vulnerabilities,
even if they do not result in a security breach, may harm customer confidence and require substantial resources to
address, and we may not be able to discover or remediate such security vulnerabilities before they are exploited. In
addition, our technologies, systems, and networks and our customers devices have been subject to, and are likely to
continue to be the target of, cyber attacks, computer viruses, worms, phishing attacks, malicious software programs
and other information security breaches that could result in the unauthorized release, gathering, monitoring, misuse,
loss or destruction of our customers confidential, proprietary and other information, or otherwise disrupt our or our
customers or other third parties business operations. Although this is an industry-wide problem that affects software
across platforms, it is increasingly affecting our offerings because hackers tend to focus their efforts on well-known
offerings that are popular among customers, and we expect them to continue to do so. If hackers are able to
circumvent our security measures, or if we are unable to detect an intrusion into our systems and contain such
intrusion in a reasonable amount of time, some of our customers personal information may be compromised. Although
we have commercially available network and application security, internal control measures, and physical security
procedures to safeguard our systems, there can be no assurance that a security breach, intrusion, loss or theft of
personal information will not occur, which may harm our business, customer reputation and future financial results
and may require us to expend significant resources to address these problems, including notification under data
privacy regulations.

If we are unable to develop, manage and maintain critical third party business relationships, our business may be
adversely affected.

Our growth is dependent on the strength of our business relationships and our ability to continue to develop, maintain
and leverage new and existing relationships. We rely on various third party partners, including software and service
providers, suppliers, vendors, manufacturers, distributors, contractors, financial institutions, core processors, licensing
partners and development partners, among others, in many areas of our business in order to deliver our offerings and
operate our business. We also rely on third parties to support the operation of our business by maintaining our
physical facilities, equipment, power systems and infrastructure. In certain instances, these third party relationships
are sole source or limited source relationships and can be difficult to replace or substitute depending on the level of
integration of the third party s products or services into, or with, our offerings and/or the general availability of such
third party s products and services. In addition, there may be few or no alternative third party providers or vendors in
the market. Further, there can be no assurance that we will be able to adequately retain third party contractors engaged
to help us operate our business. The failure of third parties to provide acceptable and high quality products, services
and technologies or to update their products, services and technologies may result in a disruption to our business
operations and our customers, which may reduce our revenues and profits, cause us to lose customers and damage our
reputation. Alternative arrangements and services may not be available to us on commercially reasonable terms or we
may experience business interruptions upon a transition to an alternative partner.
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In particular, we have relationships with banks, credit unions and other financial institutions that support certain
critical services we offer to our other customers. If macroeconomic conditions or other factors cause any of these
institutions to fail, consolidate, stop providing certain services or institute cost-cutting efforts, our business and
financial results may suffer and we may be unable to offer those services to our customers.

We have also started to increasingly utilize the distribution platforms of third parties like Apple s App Store and
Google s Play Store for the distribution of certain of our product offerings. Although we benefit from the strong brand
recognition and large user base of these distribution platforms to attract new customers, the platform owners have
wide discretion to change the pricing structure, terms of service and other policies with respect to us and other
developers. Any adverse changes by these third parties could adversely affect our financial results.
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Increased government regulation of our businesses may harm our operating results.

Many of our businesses are regulated under federal, state and local laws, including our tax, accounting professionals,
payroll and payments businesses. There have been significant new regulations and heightened focus by the
government on many of these areas, as well as in areas such as insurance and healthcare (including, for example, the
Affordable Care Act) that affect certain of our products and services. In addition, as we expand our products and
services and revise our business models, both domestically and internationally, we may become subject to additional
government regulation or increased regulatory scrutiny. Further, regulators may adopt new laws or regulations or their
interpretation of existing laws or regulations may differ from ours. These regulatory requirements could impose
significant limitations, require changes to our business, or cause changes in customer purchasing behavior that may
result in reduced revenue or increased costs which may affect our operating results. Any changes that we may incur as
a result of any such regulations may not be sustained over time depending on a number of factors, including market
and industry reactions to such regulations.

In order to meet regulatory standards, we may be required to increase investment in compliance and auditing functions
or new technologies. In addition, government authorities may enact other laws, rules or regulations that place new
burdens or restrictions on our business or determine that our operations are directly subject to existing rules or
regulations, such as requirements related to data collection, privacy, use, transmission, retention, processing and
security, which may make our business more costly, less efficient or impossible to conduct, and may require us to
modify our current or future products or services, which may harm our future financial results.

The tax preparation industry continues to receive heightened attention from federal and state governments. New
legislation, regulation, public policy considerations, litigation by the government or private entities, or new
interpretations of existing laws may result in greater oversight of the tax preparation industry, restrict the types of
products and services that we can offer or the prices we can charge, or otherwise cause us to change the way we
operate our tax businesses or offer our tax products and services. We may not be able to respond quickly to such
regulatory, legislative and other developments, and these changes may in turn increase our cost of doing business and
limit our revenue opportunities. In addition, if our practices are not consistent with new interpretations of existing
laws, we may become subject to lawsuits, penalties, and other liabilities that did not previously apply. We are also
required to comply with a variety of state revenue agency standards in order to successfully operate our tax
preparation and electronic filing services. Changes in state-imposed requirements by one or more of the states,
including the required use of specific technologies or technology standards, may significantly increase the costs of
providing those services to our customers and may prevent us from delivering a quality product to our customers in a
timely manner.

If we fail to process transactions effectively or fail to adequately protect against disputed or potential fraudulent
activities, our revenue and earnings may be harmed.

Our operations process a significant volume and dollar value of transactions on a daily basis, especially in our payroll
and payments businesses. Due to the size and volume of transactions that we handle, effective processing systems and
controls are essential to ensure that transactions are handled appropriately. Despite our efforts, it is possible that we
may make errors or that funds may be misappropriated due to fraud. The systems supporting our business are
comprised of multiple technology platforms that are difficult to scale. If we are unable to effectively manage our
systems and processes we may be unable to process customer data in an accurate, reliable and timely manner, which
may harm our business. In our payments processing service business if merchants for whom we process payment
transactions are unable to pay refunds due to their customers in connection with disputed or fraudulent merchant
transactions, we may be required to pay those amounts and our payments may exceed the amount of the customer
reserves we have established to make such payments.
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The online tax preparation, payroll administration and online payments industries have been experiencing an
increasing amount of fraudulent activities by third parties. Although we do not believe that any of this activity is
uniquely targeted at our business, this type of fraudulent activity may adversely impact our own operations in our
consumer tax, payroll, and payments businesses. In addition to any direct damages and potential fines that may result
from such fraud, which may be substantial, a loss of confidence in our controls may seriously harm our business and
damage our brand. As fraud detection and prevention abilities improve across the various industries in which we
operate, we may implement risk control mechanisms that could make it more difficult for legitimate customers to
obtain and use our products as well as prevent the sale of our products to those parties seeking to facilitate fraudulent
activity, which could result in lost revenue and negatively impact our operating results.
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Third parties claiming that we infringe their proprietary rights may cause us to incur significant legal expenses
and prevent us from selling our products.

As the number of products in the software industry increases and the functionality of these products further overlap,
and as we acquire technology through acquisitions or licenses, we may become increasingly subject to infringement
claims, including patent, copyright, and trademark infringement claims. Litigation may be necessary to determine the
validity and scope of the patent rights of others. We have received an increasing number of allegations of patent
infringement claims in the past and expect to receive more claims in the future based on allegations that our offerings
infringe upon patents held by third parties. Some of these claims are the subject of pending litigation against us and
against some of our customers. These claims may involve patent holding companies or other adverse patent owners
who have no relevant product revenues of their own, and against whom our own patents may provide little or no
deterrence. The ultimate outcome of any allegation is uncertain and, regardless of outcome, any such claim, with or
without merit, may be time consuming to defend, result in costly litigation, divert management s time and attention
from our business, require us to stop selling, delay shipping or redesign our products, or require us to pay monetary
damages for royalty or licensing fees, or to satisfy indemnification obligations that we have with some of our
customers. Our failure to obtain necessary license or other rights, or litigation arising out of intellectual property
claims may harm our business.

We rely on third party intellectual property in our products and services.

Many of our products and services include intellectual property of third parties, which we license under agreements
that must be renewed or renegotiated from time to time. We may not be able to obtain licenses to these third party
technologies or content on reasonable terms, or at all. If we are unable to obtain the rights necessary to use this
intellectual property in our products and services, we may not be able to sell the affected offerings and customers who
are currently using the affected product may be disrupted, which may in turn harm our future financial results, damage
our brand, and result in customer loss. Also, we and our customers have been and may continue to be subject to
infringement claims as a result of the third party intellectual property incorporated in to our offerings. Although we try
to mitigate this risk and we may not be ultimately liable for any potential infringement, pending claims require us to
use significant resources, require management attention and could result in loss of customers.

Some of our offerings include third-party software that is licensed under so-called open source licenses, some of
which may include a requirement that, under certain circumstances, we make available, or grant licenses to, any
modifications or derivative works we create based upon the open source software. Although we have established
internal review and approval processes to mitigate these risks, we may not be sure that all open source software is
submitted for approval prior to use in our products. Many of the risks associated with usage of open source may not be
eliminated, and may, if not properly addressed, harm our business.

Our intellectual property rights are valuable, and any inability to protect them could reduce the value of our
products, services, and brand.

Our patents, trademarks, trade secrets, copyrights and other intellectual property rights are important assets for us. We
aggressively protect our intellectual property rights by relying on federal, state and common law rights in the U.S. and
internationally, as well as a variety of administrative procedures. We also rely on contractual restrictions to protect our
proprietary rights in products and services. The efforts that we take to protect our proprietary rights may not always be
sufficient or effective. Protecting our intellectual property rights is costly and time consuming and may not be
successful in every location. Any significant impairment of our intellectual property rights could harm our business,
our brand and our ability to compete.
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Policing unauthorized use and copying of our products is difficult, expensive, and time consuming. Current U.S. laws
that prohibit copying give us only limited practical protection from software piracy and the laws of many other
countries provide very little protection. We frequently encounter unauthorized copies of our software being sold
through online marketplaces. Although we continue to evaluate and put in place technology solutions to attempt to
lessen the impact of piracy and engage in efforts to educate consumers and public policy leaders on these issues and
cooperate with industry groups in their efforts to combat piracy, we expect piracy to be a persistent problem that
results in lost revenues and increased expenses.
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Because competition for our key employees is intense, we may not be able to attract, retain and develop the highly
skilled employees we need to support our planned growth.

Much of our future success depends on the continued service and availability of skilled personnel, including members
of our executive team, and those in technical, marketing and staff positions. Experienced personnel in the software,
mobile technologies, data security, and software as a service industries are in high demand and competition for their
talents is intense, especially in California and India, where the majority of our employees are located. Also, as we
strive to continue to adapt to technological change and introduce new and enhanced products and business models, we
must be able to secure, maintain and develop the right quality and quantity of engaged and committed talent. Although
we strive to be an employer of choice, we may not be able to continue to successfully attract, retain and develop key
personnel which may cause our business to suffer.

As our product and service offerings become more tightly integrated, we may be required to recognize the related
revenue over relatively longer periods of time.

Our expanding range of products and services, and the combinations in which we offer them, generate different
revenue streams than our traditional desktop software businesses, and the accounting policies that apply to revenue
from these offerings are complex. For example, as we offer more online services bundled with software products, we
may be required to defer a higher percentage of our software product revenue into future fiscal periods. In addition, as
we offer more services on a subscription basis, we recognize revenue from those services over the periods in which
the services are provided. This may result in significant shifts of revenue from quarter to quarter, or from one fiscal
year to the next.

The nature of our products and services necessitates timely product launches and if we experience significant
product quality problems or delays, it may harm our revenue, earnings and reputation.

All of our tax products and many of our non-tax products have rigid development timetables that increase the risk of
errors in our products and the risk of launch delays. Our tax preparation software product development cycle is
particularly challenging due to the need to incorporate unpredictable tax law and tax form changes each year and
because our customers expect high levels of accuracy and a timely launch of these products to prepare and file their
taxes by the tax filing deadline. Due to the complexity of our products and the condensed development cycles under
which we operate, our products sometimes contain bugs that may unexpectedly interfere with the operation of the
software. The complexity of our products may also make it difficult for us to consistently deliver offerings that
contain the features, functionality and level of accuracy that our customers expect. When we encounter problems we
may be required to modify our code, distribute patches to customers who have already purchased the product and
recall or repackage existing product inventory in our distribution channels. If we encounter development challenges or
discover errors in our products late in our development cycle it may cause us to delay our product launch date. Any
major defects or launch delays may lead to loss of customers and revenue, negative publicity, customer and employee
dissatisfaction, reduced retailer shelf space and promotions, and increased operating expenses, such as inventory
replacement costs, legal fees or payments resulting from our commitment to reimburse penalties and interest paid by
customers due solely to calculation errors in our consumer tax preparation products.

Our businesses are highly seasonal and our quarterly results could fluctuate significantly.

Several of our businesses are highly seasonal which historically has caused significant quarterly fluctuations in our
financial results. Revenue and operating results are usually strongest during the second and third fiscal quarters ending
January 31 and April 30 due to our tax businesses contributing most of their revenue during those quarters and the

timing of the release of our small business software products and upgrades. We typically experience lower revenues,
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and operating losses, in the first and fourth quarters ending October 31 and July 31. Our financial results may also
fluctuate from quarter to quarter and year to year due to a variety of factors, including changes in product sales mix
that affect average selling prices; product release dates; the timing of delivery of federal and state tax forms; any delay
in our ability to successfully submit electronically filed tax returns with government agencies; changes in consumer
behavior; the timing of our discontinuation of support for older product offerings; changes to our bundling strategy,
such as the inclusion of upgrades with certain offerings; changes to how we communicate the availability of new
functionality in the future (any of which may impact the pattern of revenue recognition); and the timing of
acquisitions, divestitures, and goodwill and acquired intangible asset impairment charges. Any fluctuations in our
operating results may adversely affect our stock price.
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We are frequently a party to litigation and regulatory inquiries which could result in an unfavorable outcome and
have an adverse effect on our business, financial condition, results of operation and cash flows.

We are subject to various legal proceedings, claims and regulatory inquiries that have arisen out of the ordinary
conduct of our business and are not yet resolved and additional claims and inquiries may arise in the future. The
number and significance of these claims and inquiries have increased as our businesses have evolved. Any
proceedings, claims or inquiries initiated by or against us, whether successful or not, may be time consuming; result in
costly litigation, damage awards, consent decrees, injunctive relief or increased costs of business; require us to change
our business practices or products; require significant amounts of management time; result in diversion of significant
operations resources; or otherwise harm of business and future financial results.

Adverse global economic conditions could harm our business and financial condition.

The onset or continuation of adverse macroeconomic developments could negatively affect our business and financial
condition. Adverse global economic events have caused, and could, in the future, cause disruptions and volatility in
global financial markets and increased rates of default and bankruptcy, and could impact consumer and small business
spending. In particular, because the majority of our revenue is derived from sales within the U.S., economic
conditions in the U.S. have an even greater impact on us than companies with a more diverse international presence.
Challenging economic times could cause potential new customers not to purchase or to delay purchasing of our
products and services, and could cause our existing customers to discontinue purchasing or delay upgrades of our
existing products and services, thereby negatively impacting our revenues and future financial results. Decreased
consumer spending levels could also reduce credit and debit card transaction processing volumes causing reductions
in our payments revenue. Poor economic conditions and high unemployment have caused, and could in the future
cause, a significant decrease in the number of tax returns filed, which may have a significant effect on the number of
tax returns we prepare and file. In addition, weakness in the end-user consumer and small business markets could
negatively affect the cash flow of our distributors and resellers who could, in turn, delay paying their obligations to us,
which could increase our credit risk exposure and cause delays in our recognition of revenue or future sales to these
customers. Any of these events could harm our business and our future financial results.

We regularly invest resources to update and improve our internal information technology systems and software
platforms. Should our investments not succeed, or if delays or other issues with new or existing internal technology
systems and software platforms disrupt our operations, our business could be harmed.

We rely on our network and data center infrastructure and internal technology systems for many of our development,
marketing, operational, support, sales, accounting and financial reporting activities. We are continually investing
resources to update and improve these systems and environments in order to meet existing, as well as the growing and
changing requirements of our business and customers. If we experience prolonged delays or unforeseen difficulties in
updating and upgrading our systems and architecture, we may experience outages and may not be able to deliver
certain offerings and develop new offerings and enhancements that we need to remain competitive. Such
improvements and upgrades are often complex, costly and time consuming. In addition such improvements can be
challenging to integrate with our existing technology systems, or may uncover problems with our existing technology
systems. Unsuccessful implementation of hardware or software updates and improvements could result in outages,
disruption in our business operations, loss of revenue or damage to our reputation.

Our international operations are subject to increased risks which may harm our business, operating results, and
financial condition.
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In addition to uncertainty about our ability to generate revenues from our foreign operations and expand into
international markets, there are risks inherent in doing business internationally, including:

trade barriers and changes in trade regulations;

difficulties in developing, staffing, and simultaneously managing a large number of varying foreign operations as
a result of distance, language, and cultural differences;

stringent local labor laws and regulations;

credit risk and higher levels of payment fraud;

profit repatriation restrictions, and foreign currency exchange restrictions;

Table of Contents 23



Edgar Filing: INTUIT INC - Form S-3ASR

Table of Conten

political or social unrest, economic instability, repression, or human rights issues;

geopolitical events, including natural disasters, acts of war and terrorism;

import or export regulations;

compliance with U.S. laws such as the Foreign Corrupt Practices Act, and local laws prohibiting corrupt
payments to government officials;

antitrust and competition regulations;

potentially adverse tax developments;

economic uncertainties relating to European sovereign and other debt;

different, uncertain or more stringent user protection, data protection, privacy and other laws; and

risks related to other government regulation or required compliance with local laws.
Violations of the complex foreign and U.S. laws and regulations that apply to our international operations may result
in fines, criminal actions or sanctions against us, our officers or our employees, prohibitions on the conduct of our
business and damage to our reputation. Although we have implemented policies and procedures designed to promote
compliance with these laws, there can be no assurance that our employees, contractors or agents will not violate our
policies. These risks inherent in our international operations and expansion increase our costs of doing business
internationally and may result in harm to our business, operating results, and financial condition.

If actual product returns exceed returns reserves our future financial results may be harmed.

We ship more desktop software products to our distributors and retailers than we expect them to sell, in order to
reduce the risk that distributors or retailers may run out of products. This is particularly true for our Consumer Tax
products, which have a short selling season and for which returns occur primarily in our fiscal third and fourth
quarters. Like many software companies that sell their products through distributors and retailers, we have historically
accepted significant product returns. We establish reserves against revenue for product returns in our financial
statements based on estimated returns and we closely monitor product sales and inventory in the retail channel in an
effort to maintain adequate reserves. In the past, returns have not differed significantly from these reserves. However,
if we experience actual returns that significantly exceed reserves, it may result in lower net revenue.

Unanticipated changes in our income tax rates may affect our future financial results.

Our future effective income tax rates may be favorably or unfavorably affected by unanticipated changes in the
valuation of our deferred tax assets and liabilities, or by changes in tax laws or their interpretation. In addition, we are
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subject to the continuous examination of our income tax returns by the Internal Revenue Service and other tax
authorities. We regularly assess the likelihood of adverse outcomes resulting from these examinations to determine the
adequacy of our provision for income taxes. These continuous examinations may result in unforeseen tax-related
liabilities, which may harm our future financial results.

Amortization of acquired intangible assets and impairment charges may cause significant fluctuation in our net
income.

Our acquisitions have resulted in significant expenses, including amortization and impairment of acquired technology
and other acquired intangible assets, and impairment of goodwill. Total costs and expenses in these categories were
approximately $99 million in fiscal 2013, $33 million in fiscal 2012, and $50 million in fiscal 2011. Although under
current accounting rules goodwill is not amortized, we may incur impairment charges related to the goodwill already
recorded and to goodwill arising out of future acquisitions. We test the impairment of goodwill annually in our fourth
fiscal quarter or more frequently if indicators of impairment arise. The timing of the formal annual test may result in
charges to our statement of operations in our fourth fiscal quarter that may not have been reasonably foreseen in prior
periods. The total costs and expenses for fiscal 2013 and fiscal 2011 included goodwill and intangible asset
impairment charges of $46 million and $30 million, respectively, that reduced the carrying
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value of our Intuit Health goodwill and intangible assets to zero. We recorded the goodwill and intangible assets for
that reporting unit on our balance sheet in May 2010 in connection with our acquisition of Medfusion, Inc. At July 31,
2013, we had $1.2 billion in goodwill and $149 million in net acquired intangible assets on our balance sheet, both of
which may be subject to impairment charges in the future. New acquisitions, and any impairment of the value of
acquired intangible assets, may have a significant negative impact on our future financial results.

Our acquisition and divestiture activities may disrupt our ongoing business, may involve increased expenses and
may present risks not contemplated at the time of the transactions.

We have acquired and may continue to acquire companies, products and technologies that complement our strategic
direction. Acquisitions involve significant risks and uncertainties, including:

inability to successfully integrate the acquired technology and operations into our business and maintain uniform
standards, controls, policies, and procedures;

inability to realize synergies expected to result from an acquisition;

disruption of our ongoing business and distraction of management;

challenges retaining the key employees, customers, resellers and other business partners of the acquired
operation;

the internal control environment of an acquired entity may not be consistent with our standards and may require
significant time and resources to improve;

unidentified issues not discovered in our due diligence process, including product or service quality issues,
intellectual property issues and legal contingencies;

failure to successfully further develop an acquired business or technology and any resulting impairment of
amounts currently capitalized as intangible assets;

in the case of foreign acquisitions and investments, the impact of particular economic, tax, currency,
political, legal and regulatory risks associated with specific countries.
We have divested and may in the future divest certain assets or businesses that no longer fit with our strategic
direction or growth targets. Divestitures involve significant risks and uncertainties, including:

inability to find potential buyers on favorable terms;
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failure to effectively transfer liabilities, contracts, facilities and employees to buyers;

requirements that we retain or indemnify buyers against certain liabilities and obligations in connection with any
such divestiture;

the possibility that we will become subject to third-party claims arising out of such divestiture;

challenges in identifying and separating the intellectual properties to be divested from the intellectual properties
that we wish to retain;

inability to reduce fixed costs previously associated with the divested assets or business;

challenges in collecting the proceeds from any divestiture;

disruption of our ongoing business and distraction of management;

loss of key employees who leave the Company as a result of a divestiture;

if customers or partners of the divested business do not receive the same level of service from the new owners,
our other businesses may be adversely affected, to the extent that these customers or partners also purchase other
products offered by us or otherwise conduct business with our retained business.

10
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Because acquisitions and divestitures are inherently risky, our transactions may not be successful and may, in some
cases, harm our operating results or financial condition. Although we typically fund our acquisitions through cash
available from operations, if we were to use debt to fund acquisitions or for other purposes, our interest expense and
leverage would increase significantly, and if we were to issue equity securities as consideration in an acquisition,
current shareholders percentage ownership and earnings per share would be diluted.

We have $500 million in debt outstanding and may incur other debt in the future, which may adversely affect our
financial condition and future financial results.

In fiscal 2007 we issued $500 million in senior unsecured notes due in March 2012 and $500 million in senior
unsecured notes due in March 2017. We repaid the March 2012 notes when they became due using cash from
operations. As the March 2017 debt matures, we will have to expend significant resources to either repay or refinance
these notes. If we decide to refinance the notes, we may be required to do so on different or less favorable terms or we
may be unable to refinance the notes at all, both of which may adversely affect our financial condition.

We have also entered into a $500 million five-year revolving credit facility. Although we have no current plans to
request any advances under this credit facility, we may use the proceeds of any future borrowing for general corporate
purposes, including future acquisitions.

This debt may adversely affect our financial condition and future financial results by, among other things:

increasing our vulnerability to downturns in our business, to competitive pressures and to adverse economic and
industry conditions;

requiring the dedication of a portion of our expected cash from operations to service our indebtedness, thereby
reducing the amount of expected cash flow available for other purposes, including capital expenditures and
acquisitions; and

limiting our flexibility in planning for, or reacting to, changes in our businesses and our industries.
Our current revolving credit facility imposes restrictions on us, including restrictions on our ability to create liens on
our assets and the ability of our subsidiaries to incur indebtedness, and require us to maintain compliance with
specified financial ratios. Our ability to comply with these ratios may be affected by events beyond our control. In
addition, our short- and long-term debt includes covenants that may adversely affect our ability to incur certain liens
or engage in certain types of sale and leaseback transactions. If we breach any of the covenants under our short- and
long-term debt or our revolving credit facility and do not obtain a waiver from the lenders, then, subject to applicable
cure periods, any outstanding indebtedness may be declared immediately due and payable.

In addition, changes by any rating agency to our credit rating may negatively impact the value and liquidity of both
our debt and equity securities. If our credit ratings are downgraded or other negative action is taken, the interest rate
payable by us under our revolving credit facility may increase. In addition, any downgrades in our credit ratings may

affect our ability to obtain additional financing in the future and may affect the terms of any such financing.

We are subject to risks associated with information disseminated through our services.
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The laws relating to the liability of online services companies for information such as online content disseminated
through their services are subject to frequent challenges. In spite of settled law in the U.S., claims are made against
online services companies by parties who disagree with the content. Where our online content is accessed on the
internet outside of the U.S., challenges may be brought under foreign laws which do not provide the same protections
for online services companies as in the U.S. These challenges in either U.S. or foreign jurisdictions may rise to legal
claims alleging defamation, libel, invasion of privacy, negligence, copyright or trademark infringement, or other
theories based on the nature and content of the materials disseminated through the services. Certain of our services
include content generated by users of our online services. Although this content is not generated by us, claims of
defamation or other injury may be made against us for that content. Any costs incurred as a result of this potential
liability may harm our business.
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Our stock price may be volatile and your investment could lose value.

Our stock price is subject to changes in recommendations or earnings estimates by financial analysts, changes in
investors or analysts valuation measures for our stock, our credit ratings and market trends unrelated to our
performance. Furthermore, speculation in the press or investment community about our strategic position, financial
condition, results of operations, business or security of our products, can cause changes in our stock price. These
factors, as well as general economic and political conditions and the timing of announcements in the public market
regarding new products, product enhancements or technological advances by our competitors or us, and any
announcements by us of acquisitions, major transactions, or management changes may adversely affect our stock
price. Further, any changes in the amounts or frequency of share repurchases or dividends may also adversely affect
our stock price. A significant drop in our stock price could expose us to the risk of securities class actions lawsuits,
which may result in substantial costs and divert management s attention and resources, which may adversely affect our
business.

Our business depends on our strong reputation and the value of our brands.

Developing and maintaining awareness of our brands is critical to achieving widespread acceptance of our existing
and future products and services and is an important element in attracting new customers. Adverse publicity (whether
or not justified) relating to events or activities attributed to us, our employees or agents may tarnish our reputation and
reduce the value of our brands. Damage to our reputation and loss of brand equity may reduce demand for our
products and services and thus have an adverse effect on our future financial results, as well as require additional
resources to rebuild our reputation and restore the value of the brands.

USE OF PROCEEDS
We will not receive any proceeds from the sale of shares by the selling stockholders.
SELLING STOCKHOLDERS

On October 30, 2013, we entered into an Asset Purchase Agreement and Plan of Reorganization (the Purchase
Agreement ) by and among Full Slate, Inc., a Delaware corporation (the Seller ), Fossa Acquisition Sub LLC, a
Delaware limited liability company, Seller as Stockholder Representative, and each of the selling stockholders.
Pursuant to the Purchase Agreement, we agreed to issue to the Seller shares of our common stock as consideration for
the purchase of assets from the Seller.

Concurrently with entering into the Purchase Agreement, we entered into a registration rights agreement with each of
the selling stockholders (collectively, the Registration Rights Agreements ). Pursuant to the Registration Rights
Agreements, we agreed to file a registration statement on Form S-3 for the purposes of registering shares of our
common stock for resale representing approximately $8,000,000 of the aggregate consideration to be issued to the
selling stockholders.

Pursuant to the Registration Rights Agreements, we are registering under the Securities Act 116,064 shares of our
common stock.

The following table sets forth information with respect to the shares beneficially owned by the selling stockholders.
The information regarding shares owned after the offering assumes the sale of all shares offered by the selling
stockholders. Other than as described above or in the footnotes to the table below, none of the selling stockholders has
held a position or office or had a material relationship with us or any of our affiliates within the past three years other

Table of Contents 30



Edgar Filing: INTUIT INC - Form S-3ASR

than as a result of the ownership of our common stock.

The selling stockholders may sell all, some or none of their shares in this offering. See Plan of Distribution.

Maximum Number of
Shares of Common
Number of Shares of Stock to be Sold Number of Shares of
Common Stock Owned Pursuant to this Common Stock Owned

Name of Selling stockholders Prior to Offering Prospectus After Offering

Patrick Behrens 50,779 29,016 21,763

Christa Korol 50,779 29,016 21,763

William Lange 50,779 29,016 21,763

Greg Lauckhart 50,779 29,016 21,763
12
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For each selling stockholder, 5,077 of the shares registered in this offering (20,308 shares in the aggregate among all
selling stockholders) are held in escrow by U.S. Bank, National Association, who shall be the record owner of such
shares until certain covenants in the Purchase Agreement have been performed, at which time the record ownership in
such shares shall be transferred to the selling stockholder. Each selling stockholder shall be the beneficial owner of
such shares during the period that U.S. Bank, National Association is the record owner of the shares.

PLAN OF DISTRIBUTION

The selling stockholders, which as used herein includes donees, pledgees, transferees or other successors in interest
selling shares received after the date of this prospectus from a selling stockholder as a gift, pledge, partnership
distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares on
any stock exchange, market or trading facility on which the shares are traded or in private transactions. These
dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices.

These sales may be effected in transactions, which may involve crosses or block transactions, pursuant to one or more
of the following methods:

on any national securities exchange or quotation service on which the securities may be listed or quoted at
the time of sale;

in the over-the-counter market;

in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

through the writing or settlement of options, whether such options are listed on an options exchange or
otherwise;

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;
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short sales made after the date the Registration Statement is declared effective by the SEC;

broker-dealers may agree with a selling stockholder to sell a specified number of such shares at a stipulated
price per share;

a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.
The selling stockholders may also sell shares under Rule 144 under the Securities Act, if available, rather than under
this prospectus. The selling stockholders are not obligated to, and there is no assurance that the selling stockholders
will, sell all or any of the shares we are registering. The selling stockholders may transfer, devise or gift such shares
by other means not described in this prospectus.

The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the
purchase price of the common stock less discounts or commissions, if any. Each of the selling stockholders reserves
the right to accept and, together with their agents from time to time, to reject, in whole or in part, any proposed
purchase of common stock to be made directly or through agents. We will not receive any of the proceeds from this
offering. We are required to pay certain fees and expenses incurred by us incident to the registration of the shares.

13
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Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any broker-dealer acts as
agent for the purchaser of shares, from the purchaser) in amounts to be negotiated. The selling stockholders do not
expect these commissions and discounts to exceed what is customary in the types of transactions involved. Any profits
on the resale of shares by a broker-dealer acting as principal might be deemed to be underwriting discounts or
commissions under the Securities Act. Discounts, concessions, commissions and similar selling expenses, if any,
attributable to the sale of shares will be borne by a selling stockholder. The selling stockholders may agree to
indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of the shares if liabilities
are imposed on that person under the Securities Act.

The selling stockholders, broker-dealers or agents that participate in the sale of the common stock may be

underwriters within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or
profit they earn on any resale of the shares may be underwriting discounts and commissions under the Securities Act.
Selling stockholders who are underwriters within the meaning of Section 2(11) of the Securities Act will be subject to
the prospectus delivery requirements of the Securities Act. There is no underwriter or coordinating broker acting in
connection with the proposed sale of the resale shares by the selling stockholders.

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares owned
by them and, if they default in the performance of any of their secured obligations, the pledgees or secured parties may
offer and sell the shares from time to time under this prospectus as it may be supplemented from time to time, or under
an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending
the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders
under this prospectus.

To the extent required, the shares to be sold, the names of the selling stockholders, the respective purchase prices and
public offering prices, the names of any agents, dealer or underwriter, any applicable commissions or discounts with
respect to a particular offer will be set forth in an accompanying prospectus supplement or, if appropriate, a
post-effective amendment to the registration statement that includes this prospectus.

In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these
jurisdictions only through registered or licensed brokers or dealers. In addition, in some states the common stock may
not be sold unless it has been registered or qualified for sale or an exemption from registration or qualification
requirements is available and is complied with.

Our common stock is listed on The NASDAQ Global Select Market under the symbol INTU.

The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in the market and
to the activities of the selling stockholders and their affiliates. In addition, we will make copies of this prospectus (as it
may be supplemented or amended from time to time) available to the selling stockholders for the purpose of satisfying
the prospectus delivery requirements of the Securities Act. The selling stockholders may indemnify any broker-dealer
that participates in transactions involving the sale of the shares against certain liabilities, including liabilities arising
under the Securities Act.

We have agreed with the selling stockholders to keep the registration statement of which this prospectus constitutes a
part effective until the sale of all the shares registered thereby or until all of such shares may be continuously sold by
each selling stockholder within a 90-day period under Rule 144 of the Securities Act.

VALIDITY OF COMMON STOCK
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Latham & Watkins LLP has passed on the validity of the common stock offered by this registration statement.
EXPERTS

The consolidated financial statements of Intuit Inc. appearing in Intuit Inc. s Annual Report on Form 10-K for the year
ended July 31, 2013 (including the schedule appearing therein), have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their report thereon, included therein, and incorporated
herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such
report given on the authority of such firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC s website at http://www.sec.gov. Copies of certain information
filed by us with the SEC are also available on our website at http://www.intuit.com. Our website is not a part of this
prospectus. You may also read and copy any document we file at the SEC, 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information.

We have filed a registration statement on Form S-3 and related exhibits with the SEC under the Securities Act. The
registration statement contains additional information about us and the shares of common stock covered by this
prospectus. You may inspect the registration statement and exhibits without charge and obtain copies from the SEC at
the location above or from the SEC s web site.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate into this prospectus information that we file with the SEC in other documents. This
means that we can disclose important information to you by referring to other documents that contain that

information. The information incorporated by reference is considered to be part of this prospectus. We incorporate by
reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 (other than portions of these documents deemed to be furnished or not
deemed to be filed, including the portions of these documents that are either (1) described in paragraphs (d)(1), (d)(2),
(d)(3) or (e)(5) of Item 407 of Regulation S-K promulgated by the SEC or (2) furnished under Item 2.02 or Item 7.01

of a Current Report on Form 8-K, including any exhibits included with such Items) after the date of this prospectus

and prior to the sale of all the shares covered by this prospectus, including all such documents we may file with the

SEC after the date hereof and prior to the effectiveness of the registration statement.

Our Annual Report on Form 10-K for the fiscal year ended July 31, 2013, filed by the Registrant with the
Commission on September 13, 2013) (Commission File No. 000-21180);

Our Current Reports on Form 8-K, filed on August 2, 2013 (only the information reported under Item 2.01
thereof is incorporated herein by reference) and on August 20, 2013 (only the information reported under
Item 8.01 thereof is incorporated herein by reference) (Commission File No. 001-21180);

Our Registration Statement on Form 8-A (Commission File No. 000-21180) filed with the Commission on
May 5, 1998 pursuant to Section 12(g) of the Exchange Act, as amended on October 9, 1998, January 26,
2000, and February 18, 2003, in which the terms, rights and provisions applicable to our Common Stock are
described; and

All documents that we subsequently file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act
prior to the filing of a post-effective amendment to the registration statement which indicates that all of the
shares of common stock offered have been sold or which deregisters all of such shares then remaining
unsold, shall be deemed to be incorporated by reference in this prospectus and to be a part hereof from the
date of the filing of such documents; except as to any portion of any future annual or quarterly report to
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stockholders or document or current report furnished under current Items 2.02 or 7.01 of Form 8-K that is
not deemed filed under such provisions.
For the purposes of this prospectus, any statement contained in a document incorporated or deemed to be incorporated
by reference herein shall be deemed to be modified or superseded to the extent that a statement contained herein or in
any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this prospectus.
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If you make a request for such information in writing or by telephone, we will provide you, without charge, a copy of
any or all of the information incorporated by reference into this prospectus. Any such request should be directed to:

INTUIT INC.
2700 CoASsT AVENUE, MOUNTAIN VIEW, CALIFORNIA 94043
TELEPHONE: (650) 944-6000

ATTN: LAURA A. FENNELL, ESQ., SENIOR VICE PRESIDENT, GENERAL COUNSEL AND CORPORATE SECRETARY

16

Table of Contents 38



Edgar Filing: INTUIT INC - Form S-3ASR

Table of Conten

Table of Contents

116,064 Shares

Common Stock

39



Edgar Filing: INTUIT INC - Form S-3ASR

Table of Conten
PART II
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the costs and expenses, other than any discounts and commissions, payable in

connection with the sale and distribution of the securities being registered. All amounts are estimated except the SEC
registration fee. All the expenses below have been or will be paid by Intuit Inc.

Item Amount

SEC registration fee $ 1,063.63
Legal fees and expenses $30,000.00
Accounting fees and expenses $12,000.00
Total $43,063.63

Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law ( DGCL ) authorizes a court to award or a corporation s Board of
Directors to grant indemnification to directors and officers in terms sufficiently broad to permit such indemnification
under certain circumstances for liabilities (including reimbursement for expenses incurred) arising under the Securities

Act of 1933, as amended. Our Bylaws provide for mandatory indemnification of its directors, officers, employees and
other agents to the maximum extent permitted by DGCL. We have entered into indemnification agreements with our
directors and certain of our officers. The indemnification agreements provide directors and elected officers with

further indemnification to the maximum extent permitted by DGCL.

Item 16. Exhibits

The exhibits to this registration statement are listed in the exhibit index, which appears elsewhere herein and is
incorporated herein by reference.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) to include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(i1) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the Calculation
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of Registration Fee table in the effective registration statement.

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(1), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the

II-1
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registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(5) That, for purposes of determining liability under the Securities Act to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(i1) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof; provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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(b) The registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each
filing of the registrant s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable,
each filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Exchange Act)
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that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the provisions described in Item 14, or otherwise, the registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on

its behalf by the undersigned, thereunto duly authorized, in the City of Mountain View, State of California, on the 6th
day of November, 2013.

INTUIT INC.

By: /s/R. Neil Williams
R. Neil Williams

Senior Vice President and Chief Financial Officer
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Power of Attorney and Signatures

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Brad D. Smith and R. Neil Williams, and each of them, as his or her true and lawful attorneys-in-fact and
agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any
and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement and to sign any registration statement for the same offering covered by the Registration Statement that is to
be effective upon filing pursuant to Rule 462 promulgated under the Securities Act of 1933, as amended, and to file
the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith and about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or any of them, or their or his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Name Title Date

/s/ Brad D. Smith President, Chief Executive Officer and Director
Brad D. Smith

(Principal Executive Officer) October 31, 2013
/s/ R. Neil Williams Senior Vice President and Chief Financial Officer
R. Neil Williams

(Principal Financial and Accounting Officer) October 31, 2013
/s/ William V. Campbell Chairman of the Board
William V. Campbell October 31, 2013
/s/ Christopher W. Brody Director
Christopher W. Brody October 31, 2013
/s/ Scott D. Cook Director
Scott D. Cook October 31, 2013
/s/ Diane B. Greene Director
Diane B. Greene October 31, 2013
/s/ Edward A. Kangas Director
Edward A. Kangas October 31, 2013
/s/ Suzanne Nora Johnson Director
Suzanne Nora Johnson October 31, 2013
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/s/ Dennis D. Powell
Dennis D. Powell

/s/ Jeff Weiner
Jeff Weiner
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Director

Director
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October 31, 2013

October 31, 2013
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EXHIBIT INDEX
Exhibit No Description
3.01 Restated Certificate of Incorporation of the Registrant dated as of January 19, 2000 (1)
3.02 Bylaws of Registrant, as amended and restated effective April 28, 2010 (2)
4.01 Form of Specimen Certificate for Registrant s Common Stock (3)
5.01 Opinion of Latham & Watkins LLP
23.01 Consent of Latham & Watkins LLP (included in Exhibit 5.01)
23.02 Consent of independent registered public accounting firm
24.01 Power of Attorney (included in the signature pages hereto)

(1) Incorporated by reference to Exhibit 3.01 to the Registrant s Quarterly Report on Form 10-Q, filed with the SEC
on June 14, 2000 (Commission File No. 000-21180).

(2) Incorporated by reference to Exhibit 3.01 to the Registrant s Current Report on Form 8-K, filed with the SEC on
April 30, 2010 (Commission File No. 000-21180).

(3) Incorporated by reference to Exhibit 4.01 to the Registrant s Annual Report on Form 10-K, filed with the SEC on
September 15, 2009 (Commission File No. 000-21180).
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