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Filed pursuant to Rule 424(b)(7)
Registration No. 333-239397

CALCULATION OF REGISTRATION FEE
 
 

Title of each Class of
Securities to be Registered  

Amount
to be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share(2)  

Proposed
Maximum
Aggregate

Offering Price(2)  
Amount of

Registration Fee(2)
Common Stock, par value $0.01 per share   10,090,414   $613.12   $6,186,634,631.68   $573,501.03
 

 

(1) All shares being registered hereby are offered for the account of certain selling stockholders who acquired such shares in a private transaction.
Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this registration statement shall also cover any additional shares of the
registrant’s common stock that become issuable by reason of any stock dividend, stock split, recapitalization or other similar transaction effected
without receipt of consideration that increases the number of the registrant’s outstanding shares of common stock.

(2) Estimated solely for the purposes of calculating the registration fee. Pursuant to Rules 457(c) and 457(r) under the Securities Act, the registration
fee has been calculated based upon the average of the high and low prices, as reported on the NASDAQ Global Select Market, for our shares of
common stock on October 28, 2021.
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PROSPECTUS SUPPLEMENT
(To prospectus dated June 23, 2020)

 

10,090,414 Shares of Common Stock
 

 

This prospectus supplement relates to the offer and sale of 10,090,414 shares of our common stock, par value $0.01 per share, by the selling
stockholders named herein. The selling stockholders (which term as used herein, includes their respective transferees, pledgees, distributees, donees, and
successors) acquired these shares from us in a private transaction pursuant to an Equity Purchase Agreement, dated September 13, 2021 (the “Equity
Purchase Agreement”), by and among us, The Rocket Science Group LLC (d/b/a Mailchimp), VERP Holdings I, LLC, VERP Holdings II, LLC, DMK
RSG, LLC, DMK Life LLC, DMK 10 LLC, DMK 20 LLC, DMK RSG Holdco LLC and Benjamin Chestnut, as the sellers’ representative.

The selling stockholders may offer and sell or otherwise dispose of the shares of common stock described in this prospectus supplement from time
to time through public or private transactions at prevailing market prices, at prices related to prevailing market prices, at varying prices determined at the
time of sale, at fixed prices or at privately negotiated prices. The selling stockholders will bear all underwriting fees, commissions, and discounts, if any,
attributable to the sales of shares and any transfer taxes. We will bear all other costs, expenses, and fees in connection with the registration of the shares.
See the section titled “Plan of Distribution” for more information about how the selling stockholders may sell or dispose of their shares of common
stock.

We are not offering any shares of our common stock pursuant to this prospectus supplement and will not receive any proceeds from the sale of the
shares of our common stock by the selling stockholders.

Our common stock is listed on the NASDAQ Global Select Market under the trading symbol “INTU.” On October 29, 2021, the last reported sale
price of our common stock was $625.99 per share.
 

 

Investing in our common stock involves risks. You should review carefully the risks and uncertainties described under the heading “Risk
Factors” on page S-2 of this prospectus supplement, as well as under similar headings in the other documents that are incorporated by
reference into this prospectus supplement.

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

 

The date of this prospectus supplement is November 1, 2021.
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ABOUT THIS PROSPECTUS SUPPLEMENT

On June 23, 2020, we filed with the Securities and Exchange Commission (the “SEC”) a registration statement on Form S-3 (File
No. 333-239397) utilizing a shelf registration process relating to certain securities, including the securities described in this prospectus supplement,
which registration statement became effective automatically upon filing.

This document is in two parts. The first part is this prospectus supplement, which provides the specific details regarding this offering. The second
part is the accompanying base prospectus, which provides general information. Generally, when we refer to this “prospectus,” we are referring to both
documents combined. Some of the information in the base prospectus may not apply to this offering. If information in the prospectus supplement is
inconsistent with the accompanying base prospectus, you should rely on this prospectus supplement.

It is important for you to read and consider all of the information contained in this prospectus supplement and the accompanying base prospectus
in making your investment decision. You also should read and consider the information in the documents we have referred you to in the section titled
“Where You Can Find More Information” on page S-9 of this prospectus supplement and page 5 of the accompanying base prospectus.

We have not, and the selling stockholders have not, authorized any person to provide you with any information other than that contained or
incorporated by reference in this prospectus supplement and the accompanying base prospectus, and any free writing prospectus prepared by or on
behalf of us. We and the selling stockholders take no responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. You should assume that the information appearing in this prospectus supplement, the accompanying base prospectus, and the
documents incorporated by reference is accurate only as of the respective dates of those documents in which the information is contained. Our business,
financial condition, results of operations, and prospects may have changed since those dates.

This prospectus supplement does not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities
described herein 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.

Unless the context otherwise requires, the terms “Intuit,” “the Company,” “we,” “us,” and “our” in this prospectus supplement refer to Intuit Inc.
and its consolidated subsidiaries.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before deciding whether to purchase our common stock, you should consider
carefully the risks and uncertainties discussed under the section titled “Risk Factors” contained in our most recent Annual Report on Form 10-K, as
updated by our subsequent Quarterly Reports on Form 10-Q and other filings we make with the SEC, as well as any amendments thereto, which are
incorporated by reference into this prospectus supplement in their entirety, together with other information in this prospectus supplement and the
documents incorporated by reference. The risks described in these documents are not the only ones we face. There may be other unknown or
unpredictable economic, business, competitive, regulatory, or other factors that could have material adverse effects on our future results. Past financial
performance may not be a reliable indicator of future performance, and historical trends should not be used to anticipate results or trends in future
periods. If any of these risks actually occurs, our business, financial condition, results of operations, or cash flow could be harmed. This could cause the
trading price of our securities to decline, resulting in a loss of all or part of your investment. Please also read carefully the section titled “Special Note
Regarding Forward-Looking Statements.”
 

S-2



Table of Contents

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, as well as the documents we have filed with the SEC that are incorporated by reference in this prospectus
supplement, contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained
in or incorporated by reference in this prospectus supplement other than statements of historical fact, including statements regarding our future operating
results and financial position, our business strategy and plans, and our objectives for future operations, are forward-looking statements. The words
“believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “seek,” “plan,” and similar expressions are intended to identify
forward-looking statements. We have based these forward-looking statements largely on our current expectations and projections about future events and
trends that we believe may affect our financial condition, operating results, business strategy, short-term and long-term business operations and
objectives, and financial needs.

These forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including risks described in the section titled
“Risk Factors” and elsewhere in this prospectus supplement and in our most recent Annual Report on Form 10-K, as updated by our subsequent
Quarterly Reports on Form 10-Q and other filings we make with the SEC, which are incorporated by reference into this prospectus supplement in their
entirety, together with other information in this prospectus supplement and the documents incorporated by reference. These factors include, among other
things:
 

  •   our ability to compete successfully;
 

  •   potential governmental encroachment in our tax businesses;
 

  •   our ability to adapt to technological change;
 

  •   our ability to predict consumer behavior;
 

  •   our reliance on third-party intellectual property;
 

  •   our ability to protect our intellectual property rights;
 

  •   any harm to our reputation;
 

  •   risks associated with acquisition and divestiture activity, including our acquisition of Mailchimp;
 

  •   the issuance of equity or incurrence of debt to fund an acquisition;
 

  •   any cybersecurity incidents that may affect us (including those affecting the third parties we rely on);
 

  •   customer concerns about privacy and cybersecurity incidents; fraudulent activities by third parties using our offerings;
 

  •   our failure to process transactions effectively;
 

  •   interruption or failure of our information technology;
 

  •   our ability to maintain critical third-party business relationships;
 

  •   our ability to attract and retain talent;
 

  •   any deficiency in the quality or accuracy of our products (including the advice given by experts on our platform);
 

  •   any delays in product launches;
 

  •   difficulties in processing or filing customer tax submissions;
 

  •   risks associated with international operations;
 

  •   changes to public policy, laws or regulations affecting our businesses;
 

  •   litigation in which we are involved; the seasonal nature of our tax business;
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  •   changes in tax rates and tax reform legislation;
 

  •   global economic changes; exposure to credit, counterparty or other risks in providing capital to businesses;
 

  •   amortization of acquired intangible assets and impairment charges;
 

  •   our ability to repay or otherwise comply with the terms of our outstanding debt; our ability to repurchase shares or distribute dividends;
 

  •   volatility of our stock price; and
 

  •   our ability to successfully market our offerings.

These risks are not exhaustive. Other sections of this prospectus supplement, the accompanying prospectus or the documents incorporated by
reference herein or therein may include additional factors that could harm our business and financial performance. We could also be affected by other
events, factors or uncertainties that are presently unknown to us or that we do not currently consider to present significant risks to our business. These
risks may be amplified by the COVID-19 pandemic, which has caused significant global economic instability and uncertainty. The manner in which we
respond to future developments as well as our competitors’ reactions to those developments may affect our future operating results.

We intend to continue to evaluate and consider potential strategic transactions, and such transactions may involve the issuance of our common
stock as consideration, resulting in dilution to existing stockholders. Our forward-looking statements do not reflect the potential impact of any future
acquisitions, mergers, dispositions, joint ventures or investments we may make.

You should not rely upon forward-looking statements as predictions of future events. We cannot assure you that the events and circumstances
reflected in the forward-looking statements will be achieved or occur.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, performance, or achievements. Except as required by law, we undertake no obligation to update publicly any forward-looking statements for
any reason after the date of this prospectus supplement or to conform these statements to actual results or to changes in our expectations.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based
upon information available to us as of the date of this prospectus supplement, and while we believe such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these
statements.

You should read this prospectus supplement and the documents that we reference herein and have filed as exhibits to the registration statement of
which this prospectus supplement is a part with the understanding that our actual future results, levels of activity, performance, and achievements may
be different from what we expect. We qualify all of our forward-looking statements by these cautionary statements.
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USE OF PROCEEDS

All of the shares of common stock being offered hereby are being sold by the selling stockholders identified in this prospectus supplement. We
will not receive any proceeds from the sale of the common stock by the selling stockholders. We will bear the out-of-pocket costs, expenses and fees
incurred in connection with the registration of the shares to be sold by the selling stockholders, including registration, listing fees, printers and
accounting fees, and fees and disbursements of counsel (collectively, the “Registration Expenses”). Other than the Registration Expenses, the selling
stockholders will bear underwriting discounts, commissions, placement agent fees, or other similar expenses payable with respect to sales of shares.
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SELLING STOCKHOLDERS

We have prepared this prospectus supplement to allow the selling stockholders to offer and sell from time to time up to 10,090,414 shares of our
common stock for their own account. We are registering the offer and sale of the shares beneficially owned by the selling stockholders to satisfy certain
registration obligations in connection with our acquisition of The Rocket Science Group LLC (the “Acquisition”). Pursuant to the Equity Purchase
Agreement, we have agreed to keep the registration statement of which this prospectus supplement forms a part effective until (i) the date on which all
of the shares have been sold pursuant to an effective registration statement, (ii) the date on which all of the shares have been sold pursuant to Rule 144
under the Securities Act or (iii) with respect to a selling stockholder, the date on which (x) such selling stockholder shall have held the shares for at least
12 months and (y) such selling stockholder’s shares are eligible for resale pursuant to Section 144 under the Securities Act.

The table below sets forth certain information known to us, based upon written representations from the selling stockholders, with respect to the
beneficial ownership of our shares of common stock held by the selling stockholders. Because the selling stockholders may sell, transfer or otherwise
dispose of all, some or none of the shares of our common stock covered by this prospectus supplement, we cannot determine the number of such shares
that will be sold, transferred or otherwise disposed of by the selling stockholders, or the amount or percentage of shares of our common stock that will
be held by the selling stockholders upon termination of any particular offering. See the section entitled “Plan of Distribution.” For purposes of the table
below, we assume that the selling stockholders will sell all their shares of common stock covered by this prospectus supplement. To our knowledge,
none of the selling stockholders listed in the table below has, or during the three years prior to the date of this prospectus supplement has had, any
position, office, or other material relationships with us or any of our affiliates

The information set forth in the table below is based upon information obtained from the selling stockholders. Beneficial ownership of the selling
stockholders is determined in accordance with Rule 13d-3(d) under the Exchange Act. The percentage of shares beneficially owned prior to, and after,
the offering is based on 273,302,200 shares of common stock outstanding as of October 28, 2021, and includes the issuance of 10,090,414 shares of
common stock upon the closing of the Acquisition on November 1, 2021. Except as otherwise indicated, we believe that the selling stockholders have
sole voting and investment power with respect to all shares of the common stock shown as beneficially owned by them. The beneficial ownership
information presented in this table is not necessarily indicative of beneficial ownership for any other purpose.

As used in this prospectus supplement, the term “selling stockholders” includes the selling stockholders listed in the table below and any of their
transferees, pledgees, distributees, donees and successors.
 
    

Beneficial Ownership Prior to
This Offering          

Beneficial Ownership After
This Offering  

Name of Selling Stockholder    Number of Shares   

% of Total
Outstanding Shares

Before This
Offering    

Number of
Shares Offered

Hereby    
Number of

Shares    

% of Total
Outstanding
Shares After
This Offering 

VERP Holdings I, LLC      4,137,070      1.46%     4,137,070      —        —   
VERP Holdings II, LLC      908,137      *      908,137      —        —   
DMK RSG, LLC      373,345      *      373,345      —        —   
DMK Life LLC      983,210      *      983,210      —        —   
DMK 10 LLC      669,499      *      669,499      —        —   
DMK 20 LLC      983,210      *      983,210      —        —   
DMK RSG Holdco LLC      2,035,943      *      2,035,943      —        —   
 
* Denotes less than 1%.
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PLAN OF DISTRIBUTION

We are registering the shares of common stock held by the selling stockholders to be sold from time to time after the date of this prospectus
supplement. We will not receive any of the proceeds from the sale by the selling stockholders of the shares of common stock.

Each selling stockholder of the common stock and any of its transferees, pledgees, distributees, donees, and successors may, from time to time,
sell any or all of their securities covered hereby on the principal trading market for the common stock or any other stock exchange, market, or trading
facility on which the common stock is traded or in private transactions. These sales may be at fixed or negotiated prices. A selling stockholder may use
any one or more of the following methods when selling securities:
 

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

  •   block trades in which the broker-dealer will attempt to sell the common stock 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;
 

  •   distributions to their members;
 

  •   settlement of short sales;
 

  •   in transactions through broker-dealers that agree with the selling stockholders to sell a specified number of such common stock at a
stipulated price per security;

 

  •   through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 

  •   a combination of any such methods of sale; or
 

  •   any other method permitted pursuant to applicable law.

A selling stockholder that is an entity may elect to make an in-kind distribution of common stock to its members, partners or stockholders pursuant
to the registration statement of which this prospectus is a part by delivering a prospectus, as amended or supplemented. To the extent that such
transferees are not affiliates of ours, such transferees will receive freely tradable shares of common stock pursuant to the distribution effected through
this registration statement.

The selling stockholders may also sell the shares of common stock under Rule 144 or any other exemption from registration under the Securities
Act, if available, rather than under this prospectus supplement.

The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the transferees or other successors in
interest will be the selling beneficial owners for purposes of this prospectus supplement.

Broker-dealers engaged by the selling stockholders may arrange for other broker-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 common stock, from the purchaser) in
amounts to be negotiated, but, except as set forth in a supplement to this prospectus supplement, in the case of an agency transaction not in excess of a
customary brokerage commission in compliance with Financial Industry Regulatory Authority (“FINRA”) Rule 5110; and in the case of a principal
transaction a markup or markdown in compliance with FINRA Rule 2121.
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In connection with the sale of the common stock or interests therein, the selling stockholders may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they
assume. The selling stockholders may also sell common stock short and deliver these shares to close out their short positions, or loan or pledge the
securities to broker-dealers that in turn may sell these shares. The selling stockholders may also enter into option or other transactions with
broker-dealers or other financial institutions or create one or more derivative securities which require the delivery to such broker-dealer or other
financial institution of securities offered by this prospectus supplement, which securities such broker-dealer or other financial institution may resell
pursuant to this prospectus supplement.

The selling stockholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on
the resale of the shares of common stock purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. Each
selling stockholder has informed us that it does not have any written or oral agreement or understanding, directly or indirectly, with any person to
distribute the shares of common stock.

We are required to pay certain fees and expenses incurred by us incident to the registration of the shares of common stock. We have agreed to
indemnify the selling stockholders against certain losses, claims, damages, and liabilities, including liabilities under the Securities Act.

The resale securities will be sold only through registered or licensed brokers or dealers if required under applicable state securities laws. In
addition, in certain states, the resale securities covered hereby may not be sold unless they have been registered or qualified for sale in the applicable
state or an exemption from the registration or qualification requirement is available and is complied with.

We may restrict or suspend offers and sales or other dispositions of the shares under this prospectus supplement, at any time from and after the
filing date of this prospectus supplement, subject to certain terms and conditions. In the event of such restriction or suspension, the selling stockholders
will not be able to offer or sell or otherwise dispose of the shares of common stock under this prospectus supplement.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale shares of common stock may
not simultaneously engage in market making activities with respect to the common stock for the applicable restricted period, as defined in Regulation M,
prior to the commencement of the distribution. In addition, the selling stockholders will be subject to applicable provisions of the Exchange Act and the
rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the common stock by the selling
stockholders or any other person. We will make copies of this prospectus supplement available to the selling stockholders and have informed them of the
need to deliver a copy of this prospectus supplement and the accompanying prospectus to each purchaser at or prior to the time of the sale (including by
compliance with Rule 172 under the Securities Act).
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LEGAL MATTERS

Latham & Watkins LLP, Menlo Park, California, will pass upon the validity of the shares of common stock offered hereby.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the fiscal year ended July 31, 2021, and the effectiveness of our internal control over financial reporting as of July 31, 2021, as
set forth in their reports, which are incorporated by reference in this prospectus supplement. Our consolidated financial statements are incorporated by
reference in reliance on Ernst & Young LLP’s reports, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompany prospectus are part of the registration statement on Form S-3 we filed with the SEC under the
Securities Act and does not contain all the information set forth or incorporated by reference in the registration statement. Whenever a reference is made
in this prospectus supplement to any of our contracts, agreements, or other documents, the reference may not be complete and you should refer to the
exhibits that are a part of the registration statement or the exhibits to the reports or other documents incorporated by reference into this prospectus
supplement for a copy of such contract, agreement, or other document. Because we are subject to the information and reporting requirements of the
Exchange Act, 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. Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current
Reports on Form 8-K, including any amendments to those reports, and other information that we file with or furnish to the SEC pursuant to
Section 13(a) or 15(d) of the Exchange Act can also be accessed free of charge on the Investor Relations section of our website, which is located at
www.investors.intuit.com. These filings will be available as soon as reasonably practicable after we electronically file such material with, or furnish it
to, the SEC.

Our website address is www.intuit.com. Information contained on or accessible through our website is not a part of this prospectus supplement
and is not incorporated by reference herein, and the inclusion of our website address in this prospectus supplement is an inactive textual reference only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus
supplement. Information in this prospectus supplement supersedes information incorporated by reference that we filed with the SEC prior to the date of
this prospectus supplement, while information that we file later with the SEC will automatically update and supersede the information in this prospectus
supplement. We incorporate by reference into this prospectus supplement, the accompanying prospectus and the registration statement of which the
prospectus is a part the information or documents listed below that we have filed with the SEC (Commission File No. 000-21180):
 

  •   our Annual Report on Form 10-K for the year ended July 31, 2021, filed with the SEC on September 8, 2021;
 

  •   our Current Reports on Form 8-K filed with the SEC on September 13, 2021 and November 1, 2021, to the extent the information in such
reports is filed and not furnished;
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•   the description of our common stock as set forth in our registration statement on  Form 8-A, filed with the SEC on May 5, 1998, pursuant
to Section 12(b) of the Exchange Act, including any amendments or reports filed for the purpose of updating such description,
including Exhibit 4.02 to our Annual Report on  Form 10-K for the fiscal year ended July 31, 2019, filed with the SEC on August 30,
2019; and

 

 
•   all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus

supplement and prior to the termination of this offering (excluding any portions of such documents that are deemed “furnished” to the SEC
pursuant to applicable rules and regulations).

We hereby undertake to provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered,
upon written or oral request of any such person, a copy of any or all of the information that has been or may be incorporated by reference in this
prospectus, other than exhibits to such documents, unless such exhibits have been specifically incorporated by reference thereto. Requests for such
copies should be directed to our Investor Relations department, at the address or email address below. For faster delivery, it is suggested that you request
such documents via email.

Intuit Inc.
2700 Coast Avenue

Mountain View, CA 94043
Attention: Investor Relations

investor_relations@intuit.com
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PROSPECTUS

 

INTUIT INC.
COMMON STOCK

PREFERRED STOCK
DEBT SECURITIES

WARRANTS

We may offer from time to time common stock, preferred stock, debt securities, or warrants in one or more offerings. When we decide to
sell a particular type of securities, we will provide specific terms of the offered securities, including the amount of securities offered, in a prospectus
supplement. This prospectus and any accompanying prospectus supplement may be used to offer securities for the account of persons other than us. We
may offer and sell these securities to or through one or more underwriters, brokers, dealers, agents, or directly to purchasers, on a continuous or delayed
basis. See “Plan of Distribution” for a further description of the manner in which we may offer and sell the securities covered by this prospectus.

You should read this prospectus and any prospectus supplement carefully before you invest. We may not use this prospectus to sell
securities unless it includes a prospectus supplement describing the method and terms of the applicable offering. A prospectus supplement may also add,
update, or change information contained in this prospectus. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy
these securities in any state where the offer or sale is not permitted.

Our common stock is listed on The Nasdaq Global Select Market under the symbol “INTU.”

The preferred stock, debt securities, and warrants may be convertible into or exercisable or exchangeable for common or preferred stock of
Intuit Inc. or debt or equity securities of one or more other entities. Unless stated otherwise in a prospectus supplement, none of these securities will be
listed on any securities exchange.

Investing in our securities involves risks. See “Risk Factors” beginning on page 2, as well as the other information contained or
incorporated by reference in this prospectus and the applicable prospectus supplement.

The Securities and Exchange Commission and state regulators have not 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 June 23, 2020.



Table of Contents

TABLE OF CONTENTS
 
     Page 

ABOUT THIS PROSPECTUS      1 

INTUIT INC.      1 

RISK FACTORS      2 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS      2 

USE OF PROCEEDS      2 

DESCRIPTION OF SECURITIES      3 

PLAN OF DISTRIBUTION      3 

LEGAL MATTERS      4 

EXPERTS      4 

INFORMATION INCORPORATED BY REFERENCE      4 

WHERE YOU CAN FIND ADDITIONAL INFORMATION      5 

We are responsible for the information contained and incorporated by reference in this prospectus, in any applicable prospectus
supplement, and in any related free writing prospectus we prepare or authorize. We have not authorized anyone to give you any other information, and
we take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. If you are in a
jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a person to
whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The information appearing or
incorporated by reference in this prospectus, any applicable prospectus supplement, and any related free writing prospectus, is accurate only as of the
date thereof, regardless of the time of delivery of this prospectus, any applicable prospectus supplement, or any related free writing prospectus, or of any
sale of our securities. Our business, financial condition, and results of operations may have changed since those dates. It is important for you to read and
consider all the information contained in this prospectus and in any applicable prospectus supplement, including the documents incorporated by
reference herein or therein, in making your investment decision.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with the Securities and Exchange
Commission (“SEC”) as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended (“Securities Act”). We
may sell common stock, preferred stock, debt securities, or warrants described in this prospectus in one or more offerings. There is no limit on the
aggregate amount of the securities we may offer pursuant to the registration statement of which this prospectus is a part. This prospectus provides you
with a general description of the securities we may offer. Each time we offer securities, we will provide a prospectus supplement that will describe the
amounts, prices, and terms of the offered securities. The applicable prospectus supplement may also add, update, or change information contained in this
prospectus. If there is any inconsistency between the information in this prospectus and any applicable prospectus supplement, you should rely on the
information in the applicable prospectus supplement. You should carefully read this prospectus, any prospectus supplement, information incorporated by
reference, and any related free writing prospectus.

The registration statement of which this prospectus is a part, including the exhibits to the registration statement, provides additional
information about us and the offered securities. Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules, or regulations, we may instead include such information or add, update, or change the
information contained in this prospectus by means of a post-effective amendment to the registration statement of which this prospectus is a part, through
filings we make with the SEC that are incorporated by reference into this prospectus, or by any other method as may then be permitted under applicable
law, rules, or regulations. The registration statement, including the exhibits to the registration statement and any post-effective amendment thereto, can
be obtained from the SEC, as described under the heading “Where You Can Find Additional Information.”

INTUIT INC.

Intuit Inc. helps consumers, small businesses and the self-employed prosper by delivering financial management and compliance products
and services. Intuit also provides specialized tax products to accounting professionals, who are key partners that help Intuit serve small business
customers. Intuit’s global products and platforms, including QuickBooks, TurboTax, Mint and Turbo, are designed to help its customers better manage
their money, reduce their debt and file their taxes with ease so they can receive the maximum refund they deserve. For those customers who run small
businesses, Intuit is focused on helping them get paid faster, pay their employees, access capital, ensure their books are done right and find and keep
customers. Intuit serves more than 50 million customers across its product offerings and platforms, with approximately 9,400 employees as of July 31,
2019 in offices in the United States, Canada, India, the United Kingdom, Israel, Australia, and other locations.

Intuit Inc. 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.

When we refer to “we,” “our” or “Intuit” in this prospectus, we mean the current Delaware corporation (Intuit Inc.) and its California
predecessor, as well as all of our consolidated subsidiaries. Our website address is www.intuit.com. The information on or that can be accessed through
our website is not part of this prospectus.

Intuit, the Intuit logo, QuickBooks, TurboTax, Mint, Lacerte, ProSeries, and Intuit ProConnect, among others, appearing in this prospectus,
the registration statement of which this prospectus is a part, any applicable prospectus supplement or free writing prospectus or the documents
incorporated by reference are the registered trademarks and/or registered service marks of Intuit Inc., or one of its subsidiaries, in the United States and
other countries. Other parties’ marks appearing in this prospectus or the documents incorporated by reference are the property of their respective owners.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making a decision to invest in our securities, in addition to the other
information contained in this prospectus, in any applicable prospectus supplement or free writing prospectus, or incorporated by reference herein or
therein, you should carefully consider the risks described under “Risk Factors” contained in the applicable prospectus supplement and any related free
writing prospectus, and discussed under “Risk Factors” contained in our most recent Annual Report on Form 10-K and in our most recent Quarterly
Report on Form 10-Q, as well as any amendments thereto, which are incorporated by reference into this prospectus in their entirety, together with other
information included in this prospectus, the documents incorporated by reference, and any free writing prospectus that we may authorize for use in
connection with a specific offering. See “Where You Can Find Additional Information.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any prospectus supplement, including the documents incorporated by reference herein and therein, contain forward-
looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained in or incorporated by reference
in this prospectus and any prospectus supplement other than statements of historical fact, including statements regarding our future operating results and
financial position, our business strategy and plans, and our objectives for future operations, are forward-looking statements. The words “believe,”
“may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “seek,” “plan,” and similar expressions are intended to identify forward-looking
statements. We have based these forward-looking statements largely on our current expectations and projections about future events and trends that we
believe may affect our financial condition, operating results, business strategy, short-term and long-term business operations and objectives, and
financial needs. These forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including those described in the
“Risk Factors” sections incorporated by reference herein. Moreover, we operate in a very competitive and rapidly changing environment. New risks
emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on our business or the
extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements we may make. In light of these risks, uncertainties, and assumptions, the future events and trends discussed in this prospectus and any
prospectus supplement may not occur and actual results could differ materially and adversely from those anticipated or implied by the forward-looking
statements.

You should not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the
forward-looking statements may not be achieved or occur. Although we believe that the expectations reflected in the forward-looking statements are
reasonable, we cannot guarantee future results, levels of activities, performance, or achievements. Although we undertake no obligation to revise or
update any forward-looking statements, whether as a result of new information, future events or otherwise, you are advised to review any additional
disclosures we make in the documents we subsequently file with the SEC that are incorporated by reference in this prospectus and any prospectus
supplement. See “Where You Can Find Additional Information.”

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement and/or any applicable free writing prospectus, we intend to use the net
proceeds to us from the sale of the securities offered hereby for working capital and other general corporate purposes. Additionally, we may use a
portion of the net proceeds to us for acquisitions of or investments in businesses, technologies, or other assets. We may also use the net proceeds to
refinance or to repay outstanding indebtedness if so specified in the applicable prospectus supplement. Pending other uses, we intend to invest the net
proceeds to us in investment-grade, interest-bearing securities such as money market funds, certificates of deposit, or direct or guaranteed obligations of
the U.S. government, or hold as cash. We cannot predict whether the net proceeds invested will yield a favorable return. Our management will
 

2



Table of Contents

have broad discretion in the application of the net proceeds we receive from the sale of the securities offered hereby, and investors will be relying on the
judgment of our management regarding the application of the net proceeds.

DESCRIPTION OF SECURITIES

Our common stock, preferred stock, debt securities, or warrants may be offered under this prospectus. When we decide to sell a particular
class of securities, we will set forth in a prospectus supplement a description of the securities that may be offered under this prospectus. The terms of the
securities offering, including the initial offering price and the net proceeds to us, will be set forth in the prospectus supplement, or in other filings we
make with the SEC under the Securities Exchange Act of 1934, as amended (“Exchange Act”), which are incorporated by reference.

PLAN OF DISTRIBUTION

We may offer and sell the securities being offered hereby in one or more of the following ways from time to time:
 

  •   through agents;
 

  •   to or through underwriters;
 

  •   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 other than on these exchanges or systems or in the over-the-counter market;
 

  •   in “at the market offerings,” within the meaning of Rule 415(a)(4) under the Securities Act, to or through a market maker or into an
existing trading market, on an exchange or otherwise;

 

  •   through the writing or settlement of options or other hedging transactions, whether through 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;
 

  •   directly by us or by selling stockholders to purchasers, including through a specific bidding, auction or other process;
 

  •   privately negotiated transactions;
 

  •   a combination of any of the above methods of sale; and
 

  •   through any other method permitted pursuant to applicable law and described in a prospectus supplement.

We will identify the specific plan of distribution, including any underwriters, dealers, agents, or other purchasers, persons, or entities and
any applicable compensation and/or indemnification, any over-allotment options by the underwriters, and a brief description of any passive market
making that any underwriter or any selling group members intend to engage in and any transactions that any underwriter intends to conduct that
stabilizes, maintains or otherwise affects the market price of the securities, together in a prospectus supplement, in an amendment to the registration
statement of which this prospectus is a part, or in other filings we make with the SEC under the Exchange Act, which are incorporated by reference.
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LEGAL MATTERS

Unless otherwise stated in an applicable prospectus supplement, Fenwick & West LLP, Mountain View, California, will provide us with an
opinion as to the legality of the securities offered under this prospectus. Counsel representing any underwriters, dealers, agents, will be named in the
applicable prospectus supplement.

EXPERTS

Ernst  & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our
Annual Report on Form 10-K for the fiscal year ended July 31, 2019, and the effectiveness of our internal control over financial reporting as of July 31,
2019, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration statement. Our consolidated
financial statements are incorporated by reference in reliance on Ernst & Young LLP’s reports, given on their authority as experts in accounting and
auditing.

INFORMATION INCORPORATED BY REFERENCE

The following documents filed with the SEC are hereby incorporated by reference in this prospectus:
 

  •   our Annual Report on Form 10-K for the fiscal year ended July 31, 2019, filed with the SEC on August 30, 2019;
 

  •   the portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on November  27, 2019, incorporated by
reference in Part III of the Annual Report on Form 10-K for the fiscal year ended July 31, 2019;

 

  •   our Quarterly Reports on Form 10-Q for the fiscal quarters ended October 31, 2019, January  31, 2020 and April 30, 2020, filed with
the SEC on November 21, 2019, February 24, 2020 and May 21, 2020, respectively;

 

 

•   our Current Reports on Form 8-K filed with the SEC on August 22, 2019 (with respect to Item 8.01 only), November  21, 2019 (with
respect to Item 8.01 only), January  27, 2020, February  24, 2020 (with respect to Item 8.01 only relating to the announcement of
dividends), February 24, 2020 (relating to the acquisition of Credit Karma, Inc.), April  1, 2020, May  7, 2020 (with respect to Item
2.03 only) and May 21, 2020 (with respect to Item 8.01 only); and

 

 

•   the description of our common stock as set forth in our registration statement on Form 8-A, filed with the SEC on May 5, 1998,
pursuant to Section   12(b) of the Exchange Act, including any amendments or reports filed for the purpose of updating such
description, including Exhibit 4.02 to our Annual Report on Form 10-K for the fiscal year ended July  31, 2019, filed with the SEC
on August 30, 2019.

All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date
of this prospectus and prior to the termination of the offering of the securities hereunder shall be deemed to be incorporated by reference in this
prospectus and to be part hereof from the date of filing of such reports and other documents.

Notwithstanding the statements in the preceding paragraphs, no document, report, or exhibit (or portion of any of the foregoing) or any
other information that we have “furnished” or may in the future “furnish” to the SEC pursuant to the Exchange Act shall be incorporated by reference
into this prospectus.

We hereby undertake to provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request of any such person, a copy of any or all of the information that has been or may be incorporated by reference in
this prospectus, other than exhibits to such documents, unless such exhibits have been specifically incorporated by reference thereto. Requests for such
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http://www.sec.gov/ix?doc=/Archives/edgar/data/896878/000089687819000174/a10-qdocumentxfy20q1.htm
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copies should be directed to our Investor Relations department, at the address or email address below. Please note that shelter-in-place guidance due to
the COVID-19 pandemic has resulted in the temporary closure of Intuit’s offices until further guidance is provided. Therefore, it is suggested that you
request such documents via email.

Intuit Inc.
2700 Coast Avenue

Mountain View, CA 94043
Attention: Investor Relations

investor_relations@intuit.com

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly, and special reports and other information with the SEC. The SEC maintains an Internet web site that contains
reports, proxy, and information statements and other information regarding registrants like us that file electronically with the SEC. The address of the
site is www.sec.gov. Our Internet address is www.intuit.com and our investor relations website is located at www.investors.intuit.com. We make
available free of charge, on or through our investor relations website, annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K, proxy statements, and amendments to those reports filed or furnished pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act as
soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Any internet addresses provided in this
prospectus or any prospectus supplement are for information only and are not intended to be hyperlinks. In addition, the information on or available
through our website is not a part of, and is not incorporated or deemed to be incorporated by reference in, this prospectus or any prospectus supplement.

We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this
prospectus or any prospectus supplement. The securities offered under this prospectus or any prospectus supplement are offered only in jurisdictions
where offers and sales are permitted. The information contained in this prospectus and any prospectus supplement is accurate only as of the date of this
prospectus or the prospectus supplement, as the case may be, regardless of the time of delivery of this prospectus, a prospectus supplement, or any sale
of the securities.

This prospectus constitutes a part of a registration statement we filed with the SEC under the Securities Act. This prospectus does not
contain all of the information set forth in the registration statement, certain parts of which are omitted in accordance with the rules and regulations of the
SEC. For further information with respect to us and the offerings made under this prospectus, reference is hereby made to the registration statement.
Statements contained herein concerning any document filed as an exhibit are not necessarily complete, and, in each instance, reference is made to the
copy of such document filed as an exhibit to the registration statement. Each such statement is qualified in its entirety by such reference.
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