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MERGER PROPOSAL
YOUR VOTE IS VERY IMPORTANT
Dear Stockholder:

On May 20, 2009, Data Domain, Inc., referred to as Data Domain, and NetApp, Inc., referred to as NetApp,
announced a business combination in which a direct, wholly owned subsidiary of NetApp will merge with Data
Domain, with Data Domain continuing as the interim surviving entity, and, immediately thereafter, subject to certain
conditions, Data Domain will merge with a second direct, wholly owned subsidiary of NetApp, with such subsidiary
continuing as the final surviving entity. On June 3, 2009, NetApp and Data Domain amended the original merger
agreement to reflect the terms described in this proxy statement/prospectus. The first merger is referred to herein as
the first-step merger, the second merger is referred to herein as the second-step merger, and together such mergers are
referred to herein as the merger. If the first-step merger is completed, you will have the right to receive $16.45 in cash,
without interest and less any applicable withholding, referred to as the cash consideration, subject to adjustment, and a
number of shares of NetApp common stock equal to the exchange ratio, referred to as the stock consideration, and
together with the cash consideration, referred to as the merger consideration, for each outstanding share of common
stock of Data Domain that you hold immediately prior to the first-step merger.

The exchange ratio is equal to (i) 0.7783 shares of NetApp common stock if the closing average (as described below)
is less than $17.41, (ii) 0.6370 shares of NetApp common stock if the closing average is greater than $21.27, and

(iii) that fraction of a share of NetApp common stock (rounded to the nearest ten thousandth) equal to the quotient
obtained by dividing $13.55 by the closing average, if the closing average is (A) less than or equal to $21.27 and

(B) greater than or equal to $17.41. The closing average means the average of the closing sales prices for NetApp
common stock (rounded to the nearest one-hundredth of a cent) as reported on the NASDAQ Global Select Market for
the 10 most recent consecutive trading days ending on the third trading day immediately prior to the closing of the
first-step merger. Data Domain stockholders may contact Innisfree M&A Incorporated, Data Domain s information
agent, toll free at (888) 750-5834, and banks or brokers may call collect at (212) 750-5833, for information regarding
the approximate merger consideration payable in connection with the first-step merger based on information available
as of the date of inquiry. In addition, on the third trading day preceding the date of the special meeting of the Data
Domain stockholders described below, NetApp and Data Domain will issue a joint press release announcing the
aggregate merger consideration that would be payable to the Data Domain stockholders, assuming that the merger
closed on the date of the special meeting. If the first-step merger closes after the date of the special meeting,
stockholders may not know on the date of the special meeting the actual value of the merger consideration. As further
described in this proxy statement/prospectus, the determination of whether the merger will qualify as a tax-free
reorganization will depend primarily upon the value of NetApp common stock on the last business day preceding the
closing. Stockholders will not know on the date of the special meeting whether the merger will qualify as a tax-free
reorganization or will be a fully taxable transaction. The parties anticipate that the first-step merger will close on the
date of the special meeting. Depending upon the closing average, NetApp may issue between 44,765,433 and
54,695,347 shares of its common stock to the Data Domain stockholders, in which case Data Domain stockholders
will own between 12 and 14% of NetApp s outstanding common stock, based on the number of shares of NetApp
common stock outstanding as of June 26, 2009. As further described in this proxy statement/prospectus, under certain
conditions, NetApp may elect to reduce, or be required to reduce, the stock consideration, and in the event of such a
reduction, NetApp will be required to increase the cash consideration. In connection with the closing of the first-step
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merger, NetApp will issue another press release confirming the aggregate merger consideration payable to the Data
Domain stockholders and announcing whether the merger qualifies as a tax-free reorganization or is a fully taxable
transaction.

If the closing average is less than $17.41, the value of the merger consideration will be less than the aggregate $30.00
value of the merger consideration on June 3, 2009, the date on which the revised terms of the merger were announced.
If the closing average is greater than $21.27, the value of the merger consideration will be greater than the aggregate
$30.00 value of the merger consideration on June 3, 2009. The following table shows the closing sale prices of
NetApp common stock and Data Domain common stock as reported on the NASDAQ Global Select Market on

June 2, 2009, the last trading day before the revised terms of the merger were announced, and on July 1, 2009, the last
trading day before the distribution of the enclosed proxy statement/prospectus for which data was available. This table
also shows the implied value of the merger consideration proposed for each share of Data Domain common stock,
which was calculated by adding to $16.45, or the cash consideration, the product obtained by multiplying the closing
price of NetApp common stock on those dates by the implied exchange ratio for the stock consideration that would
apply if the closing average were equal to such closing price on such dates.

Implied Value
of
One Share of
NetApp Data Domain Data Domain
Common Common Common
Stock Stock Stock
June 2, 2009 $ 1934 % 3158 % 30.00
July 1, 2009 $ 1997 $ 3349 $ 30.00

The market prices of both NetApp common stock and Data Domain common stock will fluctuate before the merger.
You should obtain current stock price quotations for NetApp common stock and Data Domain common stock. NetApp
common stock is quoted on the NASDAQ Global Select Market under the symbol NTAP. Data Domain common
stock is quoted on the NASDAQ Global Select Market under the symbol DDUP.

We cannot complete the merger unless Data Domain s stockholders adopt the merger agreement, the proposal to adopt
the merger agreement being referred to in the proxy statement/prospectus as the merger proposal. Data Domain will
hold a special meeting of its stockholders to vote on the merger proposal at 2421 Mission College Blvd., Santa Clara,
CA 95054 at 9 a.m., local time, on August 14, 2009. Your vote is important. The market price of NetApp common
stock will continue to fluctuate following the date of the stockholder vote on the merger proposal at the special
meeting. Consequently, at the time of the stockholder vote, the value of the stock consideration will not yet be
determined. Regardless of whether you plan to attend the special meeting, please take the time to vote your
shares in accordance with the instructions contained in this proxy statement/prospectus. Failing to vote will
have the same effect as voting against the merger proposal. You will also have an opportunity to vote to
approve the adjournment or postponement of the special meeting, if necessary, to solicit additional proxies in
favor of the approval of the merger proposal, referred to as the adjournment proposal.

The Data Domain board of directors unanimously recommends that Data Domain stockholders vote FOR
approval of the merger proposal and FOR the adjournment proposal.
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This proxy statement/prospectus describes the special meeting, the merger proposal and the adjournment proposal, the
documents related to each proposal, and other related matters. Please carefully read this entire proxy
statement/prospectus, including Risk Factors beginning on page 15, for a discussion of the risks relating to the
merger proposal. You also can obtain information about NetApp and Data Domain from documents that each of us
has filed with the Securities and Exchange Commission.

By Order of the Board of Directors
Sincerely,
Frank Slootman

President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the NetApp common stock to be issued under this proxy statement/prospectus or determined if
this proxy statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal
offense.

The date of this proxy statement/prospectus is July 2, 2009, and it is first being mailed or otherwise delivered to Data
Domain stockholders on or about July 7, 2009.
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DATA DOMAIN, INC.
2421 Mission College Blvd.
Santa Clara, CA 95054

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
July 2, 2009
To the Stockholders of Data Domain, Inc.:

Data Domain, Inc., or Data Domain, will hold a special meeting of stockholders at 2421 Mission College Blvd.,
Santa Clara, CA 95054 at 9 a.m., local time, on August 14, 2009 to consider and vote upon the following proposals:

1. To adopt the Agreement and Plan of Merger, dated as of May 20, 2009, as amended on June 3, 2009, by and among
NetApp, Kentucky Merger Sub One Corporation, Derby Merger Sub Two LLC and Data Domain, as the agreement
may be amended from time to time, which proposal is referred to as the merger proposal; and

2. To approve the adjournment or postponement of the special meeting, if necessary, to solicit additional proxies, in
the event that there are not sufficient votes at the time of the special meeting to approve the merger proposal, which
proposal is referred to as the adjournment proposal.

The Data Domain board of directors has fixed the close of business on June 17, 2009 as the record date for the special
meeting. Only Data Domain stockholders of record at that time are entitled to notice of, and to vote at, the special
meeting, or any adjournment or postponement of the special meeting. In order for the merger proposal to be approved,
the holders of at least a majority of the Data Domain shares outstanding and entitled to vote thereon must vote in favor
of approval of the merger proposal. In the event that a quorum is not present in person or represented by proxy at the
special meeting, the chairman of the meeting may adjourn the meeting to another place, date or time. If a quorum is
present in person or represented by proxy at the special meeting, approval of the adjournment proposal requires the
affirmative vote of the majority of the outstanding shares that are present in person or represented by proxy and
entitled to vote at the special meeting.

Regardless of whether you plan to attend the special meeting, please submit your proxy with voting
instructions. Please vote as soon as possible. If you hold stock in your name as a stockholder of record, please
vote your shares by (i) completing, signing, dating and returning the enclosed proxy card, (ii) using the
telephone number on your proxy card, or (iii) using the Internet voting instructions on your proxy card. If you
hold your stock in street name through a bank, broker, or other nominee, please direct your bank, broker, or
other nominee to vote in accordance with the instructions you have received from your bank, broker, or other
nominee. This will not prevent you from voting in person, but it will help to secure a quorum and avoid additional
solicitation costs. Any holder of Data Domain common stock who is present at the special meeting may vote in person
instead of by proxy, thereby canceling any previous proxy. In any event, a proxy may be revoked in writing at any
time before the special meeting in the manner described in the accompanying document.

The Data Domain board of directors has unanimously approved the merger proposal and unanimously
recommends that Data Domain stockholders vote FOR approval of the merger proposal and FOR approval of

the adjournment proposal.

BY ORDER OF THE BOARD OF DIRECTORS,
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Sincerely,

Frank Slootman
President and Chief Executive Officer

July 2, 2009

YOUR VOTE IS IMPORTANT.

PLEASE VOTE YOUR SHARES PROMPTLY, REGARDLESS OF WHETHER YOU PLAN TO ATTEND
THE SPECIAL MEETING.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about NetApp and Data
Domain from documents that are not included in or delivered with this document. You can obtain documents
incorporated by reference in this proxy statement/prospectus, other than certain exhibits to those documents, or filed
as exhibits to the registration statement of which this proxy statement/prospectus is a part, by requesting them in
writing or by telephone from the appropriate company at the following addresses:

NetApp, Inc. Data Domain, Inc.

495 East Java Drive 2421 Mission College Blvd.
Sunnyvale, CA 94089 Santa Clara, CA 95054
Attention: Investor Relations Attention: Investor Relations
Telephone: (408) 822-7098 Telephone: (408) 980-4909

You will not be charged for any of these documents that you request. Data Domain stockholders requesting
documents should do so by August 7, 2009 (which is five business days prior to the date of the special meeting) to
ensure that they receive them before the special meeting.

See Where You Can Find More Information on page 98.

ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms a part of a registration statement on Form S-4 filed with the Securities
and Exchange Commission, referred to as the SEC, by NetApp, constitutes a prospectus of NetApp under Section 5 of
the Securities Act of 1933, as amended, referred to as the Securities Act, with respect to the shares of NetApp
common stock to be issued to Data Domain stockholders in connection with the merger. This document also
constitutes a proxy statement under Section 14(a) of the Securities Exchange Act of 1934, as amended, referred to as
the Exchange Act, and the rules thereunder, and a notice of meeting with respect to the special meeting of Data
Domain stockholders to consider and vote upon the merger proposal and the adjournment proposal.

Except as otherwise provided herein, all descriptions of and calculations made under the terms of the merger
agreement and the transactions contemplated by the merger agreement, including the merger, assume that no Data
Domain stockholders exercise appraisal rights under Delaware law.

To facilitate the reading of this proxy statement/prospectus, in referring to we, us and other first person declarations,
we are referring to both NetApp and Data Domain or, in some instances, the combined company as it would exist
following the completion of the merger.
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QUESTIONS AND ANSWERS ABOUT VOTING PROCEDURES FOR THE
DATA DOMAIN SPECIAL MEETING

Q: Why am I receiving this proxy statement/prospectus?
A: NetApp, Inc., referred to as NetApp, has agreed to acquire Data Domain, Inc., referred to as Data Domain, by
means of a merger of Data Domain with a subsidiary of NetApp. Please see Data Domain Proposal 1 The

Merger beginning on page 26 and The Merger Agreement beginning on page 55 for a description of the merger
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and the merger agreement. A copy of the merger agreement is attached to this proxy statement/prospectus as
Appendix A.

To complete the merger, Data Domain stockholders must vote to approve the merger proposal. Data Domain will
hold a special meeting of stockholders to obtain this approval. You will also be given an opportunity to vote to
approve the adjournment or postponement of the special meeting, if necessary, to solicit additional proxies in
favor of the merger proposal, referred to as the adjournment proposal.

Q: What will happen in the merger?

A: As the first step in the transaction, a direct, wholly owned subsidiary of NetApp will merge with Data Domain,
with Data Domain continuing as the surviving entity, and as a direct, wholly owned subsidiary of NetApp.
Immediately thereafter, provided that certain conditions described below are satisfied, Data Domain will merge
with a second direct, wholly owned subsidiary of NetApp, with such second subsidiary continuing as the
surviving corporation. The first merger is referred to herein as the first-step merger and the second merger is
referred to herein as the second-step merger. If the second-step merger occurs, the first-step merger and the
second-step merger together are referred to herein as the merger. If the second-step merger does not occur,
references herein to the merger shall mean the first-step merger. Upon completion of the first-step merger, Data
Domain common stock will cease trading on the NASDAQ Global Select Market, and Data Domain common
stockholders will be entitled to receive the merger consideration for each outstanding share of Data Domain
common stock held immediately prior to the first-step merger.

Q: What will Data Domain stockholders receive in the merger?

A: In the merger, subject to the possible adjustments to the cash consideration and the stock consideration described
below, each Data Domain stockholder will have a right to receive a cash amount of $16.45, without interest and
less any applicable withholding, plus a number of shares of NetApp common stock equal to the exchange ratio
for each outstanding share of Data Domain common stock. The exchange ratio will depend on the closing
average of NetApp common stock. The closing average is the average of the closing sales prices for NetApp
common stock as reported on the NASDAQ Global Select Market for the 10 most recent consecutive trading
days ending on the third trading day immediately prior to the closing of the first-step merger.

The exchange ratio is equal to (i) 0.7783 shares of NetApp common stock if the closing average is less than
$17.41, (ii) 0.6370 shares of NetApp common stock if the closing average is greater than $21.27, and (iii) that
fraction of a share of NetApp common stock equal to the quotient obtained by dividing $13.55 by the closing
average, if the closing average is (A) less than or equal to $21.27 and (B) greater than or equal to $17.41.

For example, if the closing average of NetApp common stock is $16.00, a holder of 100 shares of Data Domain
common stock will receive $1,645 in cash and 77 shares of NetApp common stock (i.e., 100 x $16.45 = $1,645 in
cash and 100 x 0.7783 = 77 shares of common stock), plus cash equal to the value of the fractional share of
NetApp common stock to which such holder would otherwise be entitled.

If the closing average of NetApp common stock is $18.00, a holder of 100 shares of Data Domain common stock
will receive $1,645 in cash and 75 shares of NetApp common stock (i.e., 100 x $16.45 = $1,645 in cash and 100
x ($13.55/$18.00) = 75 shares of common stock), plus cash equal to the value of the fractional share of NetApp
common stock to which such holder would otherwise be entitled.

Finally, if the closing average of NetApp common stock is $22.00, a holder of 100 shares of Data Domain
common stock will receive $1,645 in cash and 63 shares of NetApp common stock (i.e., 100 x $16.45 = $1,645 in
cash and 100 x 0.6370 = 63 shares of common stock), plus cash equal to the value of the fractional share of
NetApp common stock to which such holder would otherwise be entitled.

Table of Contents 11



Edgar Filing: NetApp, Inc. - Form 424B3

iii

Table of Contents

12



Edgar Filing: NetApp, Inc. - Form 424B3

Table of Contents

The range of outcomes is illustrated by the following graph:

Stockholders of Data Domain should bear in mind, however, that under the merger agreement, if the exchange
ratio is greater than or equal to 0.7006 and less than 0.7783, NetApp, in its sole discretion may reduce the number
of shares of NetApp common stock you will receive and proportionately increase the amount of cash you will
receive. However, NetApp may not reduce the amount of stock consideration and increase the cash consideration
to the extent that it would reasonably be expected to cause the merger to fail to qualify as a tax-free
reorganization under the Internal Revenue Code, except as may be required as described herein.

If the aggregate amount of the stock consideration issuable in the merger (including the stock consideration
issuable to holders of Data Domain options and restricted stock units) would exceed 19.5% of the outstanding
shares of NetApp common stock immediately prior to the effective time of the first-step merger, the stock
consideration will be decreased to the minimum extent necessary so that no more than 19.5% of the outstanding
shares of NetApp common stock will be issued in the merger (with such percentage measured immediately prior
to the effective time of the first-step merger). In such event, the cash consideration will be increased by an
amount equal to the product of (a) the amount of the reduction in the stock consideration multiplied by (b) the
closing average. In the event that the stock consideration is decreased in accordance with this paragraph, the
merger may fail to qualify as a tax-free reorganization under the Internal Revenue Code.

Data Domain stockholders may contact Innisfree M&A Incorporated, Data Domain s information agent, toll free
at (888) 750-5834, and banks or brokers may call collect at (212) 750-5833, for information regarding the
approximate merger consideration payable in connection with the merger. In addition, on the third trading day
preceding the date of the special meeting of the Data Domain stockholders, NetApp and Data Domain will issue a
joint press release announcing the aggregate merger consideration that would be payable to the Data Domain
stockholders, assuming that the merger closed on the date of the special meeting. However, there can be no
assurance that the merger will close on the date of the special meeting of the stockholders. As such, the
assumptions in the joint press release may differ from the actual merger consideration payable in the merger at
the closing. Further, the determination of whether the merger will qualify as a tax-free reorganization will depend
upon the value of NetApp common stock on the last business day preceding the closing. Stockholders will not
know on the date of the special meeting whether the merger will qualify as a tax-free reorganization or will be a
fully taxable transaction. The parties anticipate that the first-step merger will close on the date of the special
meeting. In connection with the closing of the first-step merger, NetApp will issue another press release
confirming the aggregate merger consideration payable to the Data Domain stockholders and announcing whether
the merger qualifies as a tax-free reorganization or is a fully taxable transaction.

v
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Q: What do I need to do now?

A: After you have carefully read this proxy statement/prospectus and have decided how you wish to vote your
shares, please vote your shares promptly. If you hold stock in your name as a stockholder of record, please vote
your shares by (i) completing, signing, dating and returning the enclosed proxy card, (ii) using the telephone
number on your proxy card or (iii) using the Internet voting instructions on your proxy card. If you have Internet
access, you are encouraged to record your vote via the Internet.

If you hold your stock in street name through a bank, broker or other nominee, you must direct your bank, broker
or other nominee to vote in accordance with the instructions you have received from your bank, broker or other
nominee. Submitting your proxy card or directing your bank, broker or other nominee to vote your shares will
ensure that your shares are represented and voted at the special meeting.

Q: Why is my vote important?

A: If you do not vote by proxy or vote in person at the special meeting, it will be more difficult for us to obtain the
necessary quorum to hold the special meeting. In addition, your failure to vote, by proxy or in person, or failure
to instruct your broker, will have the same effect as a vote against the merger proposal. The merger proposal must
be approved by the holders of a majority of the outstanding shares of Data Domain common stock entitled to vote
at the special meeting. In the event that a quorum is not present in person or represented by proxy at the special
meeting, the chairman of the meeting may adjourn the meeting to another place, date or time. Approval of the
adjournment proposal requires the affirmative vote of the majority of the outstanding shares that are present in
person or represented by proxy and entitled to vote at the special meeting. The Data Domain board of directors
unanimously recommends that you vote to approve the merger proposal and the adjournment proposal.

Q: If my shares of common stock are held in street name by my broker, will my broker automatically vote my
shares for me?

A: No. Your broker cannot vote your shares without instructions from you. You should instruct your broker as to
how to vote your shares, following the directions your broker provides to you. Please check the voting form used
by your broker.

Q: What if I abstain from voting or fail to instruct my broker?

A: If you abstain from voting, the abstention will be counted toward a quorum at the special meeting, but it will have
the same effect as a vote against the merger proposal and against the adjournment proposal. If you fail to instruct
your broker, a broker non-vote, those shares would be counted towards a quorum at the special meeting, but the
shares would not be considered entitled vote, and thus it will have the same effect as a vote against the merger
proposal, but it will have no effect on the adjournment proposal.

Q: Can I attend the special meeting and vote my shares in person?

A:  Yes. All stockholders, including stockholders of record and stockholders who hold their shares through banks,
brokers, nominees or any other holder of record, are invited to attend the special meeting. Holders of record of
Data Domain common stock can vote in person at the special meeting. If you are not a stockholder of record, you
must obtain a proxy, executed in your favor, from the record holder of your shares, such as a broker, bank or
other nominee, to be able to vote in person at the special meeting. If you plan to attend the special meeting, you
must hold your shares in your own name or have a letter from the record holder of your shares confirming your
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ownership, and you must bring a form of personal photo identification with you to be admitted. Data Domain
reserves the right to refuse admittance to anyone without proper proof of share ownership or without proper
photo identification.

Q: Can|I change my vote?

A: Yes. You may revoke any proxy at any time before it is voted by signing and returning a proxy card with a later
date, delivering a written revocation letter to the Data Domain Corporate Secretary, or by attending the special
meeting in person, notifying the Corporate Secretary and voting by ballot at the special meeting. The Data

Domain Corporate Secretary s mailing address is 2421 Mission College Blvd., Santa Clara, CA 95054.

v
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Any stockholder entitled to vote in person at the special meeting may vote in person regardless of whether a
proxy has been previously given, but the mere presence (without notifying the Data Domain Corporate Secretary)
of a stockholder at the special meeting will not constitute revocation of a previously given proxy.

If I am a Data Domain stockholder, should I send in my Data Domain stock certificates now?

No. You should not send in your Data Domain stock certificates at this time. After the merger is completed,
NetApp will send you instructions for exchanging Data Domain stock certificates for the merger consideration.
Unless Data Domain stockholders specifically request to receive NetApp stock certificates, the shares of NetApp
stock they receive in the merger will be issued in book-entry form.

Is the merger subject to the approval of stockholders of NetApp?
No. NetApp is not required to obtain the approval of its stockholders with respect to the merger proposal.
When do you expect to complete the merger?

Data Domain currently expects to complete the merger within 60 to 120 days following May 20, 2009, the date
on which the merger agreement was initially executed. However, there can be no assurance as to when, or if, the
merger will occur. Data Domain must first obtain the approval of Data Domain stockholders at the special
meeting and the necessary regulatory approvals.

What are the material U.S. tax consequences of the merger?

The U.S. tax consequences of the merger depend on whether the second-step merger occurs. The second-step
merger will occur only if Wilson Sonsini Goodrich & Rosati, Professional Corporation, counsel to NetApp, and
Fenwick & West LLP, counsel to Data Domain, deliver opinions to the effect that the first-step merger and the
second-step merger together will qualify as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended, or the Code. The tax opinions are conditioned upon receipt of customary
written representations from NetApp and Data Domain, including representations that the stock consideration,
valued as of the last business day immediately prior to the closing date of the first-step merger, will constitute at
least 40% of the total consideration paid or payable to Data Domain stockholders in the first-step merger, referred
to as the continuity of interest test. The tax opinions will be delivered, if at all, on the closing date of the first-step
merger.

Whether the continuity of interest test will be satisfied depends primarily upon the market value of the NetApp
common stock immediately before the first-step merger. Other relevant factors may include (i) whether the stock
consideration is required to be decreased, and the cash consideration correspondingly increased, so that the
aggregate amount of stock consideration issuable in the merger (including the stock consideration issuable to the
holders of Data Domain options and restricted stock units) will not exceed 19.5% of the outstanding shares of
NetApp common stock immediately prior to the first-step merger, as more fully described above, (ii) the potential
payment of cash to Data Domain stockholders properly exercising appraisal rights under Delaware law, and

(iii) the amount of cash paid in the merger in lieu of the issuance of fractional shares of NetApp common stock.
No assurances can be given that the continuity of interest test will be met. As a result, in deciding whether to
approve the merger, you should consider the possibility that it may be taxable to you because the continuity of
interest test is not satisfied and the second-step merger does not occur. You will not be entitled to change your
vote in the event that the merger is taxable. In connection with the closing of the first-step merger, NetApp will
issue a press release announcing whether the merger qualifies as a tax-free reorganization or is a fully taxable
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transaction.

If the second-step merger occurs and the merger qualifies as a reorganization, a U.S. holder of Data Domain

common stock receiving NetApp common stock and cash in exchange for Data Domain common stock in the

merger generally will recognize gain equal to the lesser of (i) the amount of cash received by the U.S. holder
(excluding any cash received in lieu of fractional shares) and (ii) the excess of the amount realized by the U.S.
holder over the U.S. holder s tax basis in the Data Domain common stock. The amount realized by the U.S. holder
will equal the sum of the fair market value of the NetApp common stock and the amount of cash (including any

cash received in lieu of fractional shares) received by the U.S. holder. Losses will not be permitted to be

recognized. Realized gain or loss must be calculated separately for each identifiable block of shares (i.e., shares

vi
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acquired at different times and prices) exchanged in the merger, and a loss realized on the exchange of one block
cannot be used to offset a gain recognized on the exchange of another block.

If the second-step merger does not occur, the exchange of Data Domain common stock for NetApp common
stock and cash in the first-step merger will be a fully taxable transaction in which a U.S. holder generally will
recognize gain or loss equal to the difference between the amount realized (as defined above) and the U.S.
holder s tax basis in the Data Domain common stock. Gain or loss must be calculated separately for each
identifiable block of shares (i.e., shares acquired at different times and prices) exchanged in the first-step merger.

Please see Material U.S. Federal Income Tax Consequences of the Merger beginning on page 75.

Q: Whom should I call with questions?

A: If you need any assistance in completing your proxy card or have questions regarding the special meeting, you
may call Innisfree M&A Incorporated, Data Domain s proxy solicitor, at (888) 750-5834 (toll-free) if you are a
stockholder or (212) 750-5833 (collect) if you are a bank or broker.

vii

Table of Contents 18



Edgar Filing: NetApp, Inc. - Form 424B3

Table of Contents

SUMMARY

This summary highlights material information from this proxy statement/prospectus. It may not contain all of

the information that is important to you. Data Domain urges you to read carefully the entire proxy
statement/prospectus and the other documents to which we refer to fully understand the merger and the

related transactions. See Where You Can Find More Information on page 98. Each item in this summary refers
to the page of this proxy statement/prospectus on which that subject is discussed in more detail.

Following the first-step merger, for each share of Data Domain common stock held by them, Data Domain
stockholders will have a right to receive a cash amount of $16.45, without interest and less any required
withholding under United States federal, state, or local law or under foreign law, plus a number of validly
issued, fully paid and non-assessable shares of NetApp common stock equal to the exchange ratio. The
exchange ratio is equal to (i) 0.7783 shares of NetApp common stock if the closing average (as described below)
is less than $17.41, (ii) 0.6370 shares of NetApp common stock if the closing average is greater than $21.27, and
(iii) that fraction of a share of NetApp common stock equal to the quotient obtained by dividing $13.55 by the
closing average, if the closing average is (A) less than or equal to $21.27 and (B) greater than or equal to $17.41.
The closing average means the average of the closing sales prices for NetApp common stock as reported on the
NASDAQ Global Select Market for the 10 most recent consecutive trading days ending on the third trading
day immediately prior to the closing of the first-step merger. Under certain conditions, NetApp may elect to
reduce, or may be required to reduce, the stock consideration, and, in the event of such a reduction, NetApp
will be required to increase the cash consideration. See The Merger Agreement Per Share Merger
Consideration. Data Domain stockholders may contact Innisfree M&A Incorporated, Data Domain s
information agent, toll free at (888) 750-5834, and banks or brokers can call collect at (212) 750-5833, for
information regarding the merger consideration to be received upon exchange of each share of Data Domain
common stock in connection with the merger. In addition, on the third trading day preceding the date of the
special meeting of the Data Domain stockholders, NetApp and Data Domain will issue a joint press release
announcing the aggregate merger consideration that would be payable to the Data Domain stockholders,
assuming that the merger closed on the date of the special meeting. However, there can be no assurance that
the merger will close on the date of the special meeting of the stockholders. As such, the assumptions in the
joint press release may differ from the actual merger consideration payable in the merger at the closing.
Further, the determination of whether the merger will qualify as a tax-free reorganization will depend upon the
value of NetApp common stock on the last business day preceding the closing. Stockholders will not know on
the date of the special meeting whether the merger will qualify as a tax-free reorganization or will be a fully
taxable transaction. The parties anticipate that the first-step merger will close on the date of the special
meeting. In connection with the closing of the first-step merger, NetApp will issue another press release
confirming the aggregate merger consideration payable to the Data Domain stockholders and announcing
whether the merger qualifies as a tax-free reorganization or is a fully taxable transaction.

On May 20, 2009, NetApp entered into an Agreement and Plan of Merger, referred to as the original merger
agreement, by and among NetApp, Kentucky Merger Sub One Corporation, a wholly owned subsidiary of NetApp,
referred to as Merger Sub One, Derby Merger Sub Two LLC, a wholly owned subsidiary of NetApp, referred to as
Merger Sub Two, and Data Domain, pursuant to which for each share of Data Domain common stock held by them,
Data Domain stockholders would have had a right to receive a cash amount of $11.45 plus a number of validly issued,
fully paid and non-assessable shares of NetApp common stock equal to an exchange ratio of (i) 0.833 shares of
NetApp common stock if the closing average was less than $16.26, (ii) 0.682 shares of NetApp common stock if the
closing average was greater than $19.88, and (iii) that fraction of a share of NetApp common stock equal to the
quotient obtained by dividing $13.55 by the closing average, if the closing average was (A) less than or equal to
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$19.88 and (B) greater than or equal to $16.26. On June 3, 2009, NetApp and Data Domain amended the original
merger agreement to reflect the terms described in this proxy statement/prospectus. The merger agreement provides
for the acquisition of Data Domain by NetApp by means of a merger of Merger Sub One with and into Data Domain,
referred to as the first-step merger, with Data Domain as the interim surviving entity. Immediately thereafter, subject
to certain conditions, Data Domain, as the interim surviving entity, will merge with and into Merger Sub Two,
referred to as the second-step merger, with Merger Sub Two as the final surviving entity. Unless otherwise

1
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specified herein, the second-step merger, taken together with the first-step merger, is referred to in this proxy
statement/prospectus as the merger. As a result of the first-step merger, Data Domain will become a wholly owned
subsidiary of NetApp. See Material U.S. Federal Income Tax Consequences of the Merger for an explanation of the
two-step merger structure. Based on NetApp s stock trading price as of June 2, 2009, the aggregate value of the
consideration payable in connection with the merger, is $1.9 billion on a fully diluted basis (net of cash on Data
Domain s balance sheet). The aggregate value of the consideration payable at closing is subject to change, as further
described in this proxy statement/prospectus.

Each share of Data Domain common stock issued and outstanding immediately prior to the effective time of the
merger will be cancelled and extinguished and automatically converted into the right to receive a cash amount of
$16.45, or the cash consideration, without interest and less any required withholding under United States federal, state,
local or foreign law, plus a number of validly issued, fully paid and non-assessable shares of NetApp common stock
equal to the exchange ratio, referred to as the stock consideration, and together with the cash consideration, the merger
consideration.

The merger agreement is included as Appendix A to this proxy statement/prospectus.
What Holders of Data Domain Stock Options and Other Equity-Based Awards Will Receive (page 56)

Each of the vested and unvested options to purchase shares of Data Domain common stock that is outstanding at the
effective time of the first-step merger will be assumed and converted into an option to acquire shares of NetApp
common stock, subject to the option exchange ratio, at the effective time of the merger, and will otherwise be subject
to the terms and conditions of such award prior to the completion of the first-step merger, including vesting and
exercisability.

Each of Data Domain s restricted stock units outstanding at the effective time of the first-step merger will be assumed
and converted into a restricted stock unit representing the right to receive the merger consideration payable for shares
underlying each assumed and converted Data Domain restricted stock unit. The assumed and converted restricted
stock units will otherwise be subject to the same terms and conditions, including vesting restrictions, applicable to
such Data Domain restricted stock units prior to the effective time of the first-step merger.

Each of Data Domain s unvested shares of restricted stock outstanding at the effective time of the first-step merger will
be assumed and converted into the right to receive the merger consideration payable for such shares. The merger
consideration payable for such unvested shares of restricted stock will be subject to the same terms and conditions,
including vesting restrictions, applicable to such shares of Data Domain restricted stock prior to the effective time of
the first-step merger.

Material U.S. Federal Income Tax Consequences of the Merger to Data Domain Stockholders (page 75)

The U.S. tax consequences of the merger depend on whether the second-step merger occurs. The second-step merger
will occur only if Wilson Sonsini Goodrich & Rosati, Professional Corporation, counsel to NetApp, and Fenwick &
West LLP, counsel to Data Domain, deliver tax opinions to the effect that the merger will qualify as a reorganization
within the meaning of Section 368(a) of the Code. The tax opinions are conditioned upon receipt of customary written
representations from NetApp and Data Domain, including representations that continuity of interest test will be
satisfied, requiring that the stock consideration constitute at least 40% of the total consideration paid or payable to
Data Domain stockholders in the first-step merger. The tax opinions will be delivered, if at all, on the closing date of
the first-step merger.
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Whether the continuity of interest test will be satisfied depends primarily upon the market value of the NetApp
common stock immediately before the first-step merger. Other relevant factors may include (i) whether the stock
consideration is required to be decreased, and the cash consideration correspondingly increased, so that the aggregate
amount of stock consideration issuable in the merger (including the stock consideration issuable to the holders of Data
Domain options and restricted stock units) will not exceed 19.5% of the outstanding shares of NetApp common stock
immediately prior to the first-step merger, as more fully described above, (ii) the potential payment of cash to Data
Domain stockholders properly exercising appraisal rights under Delaware law, and (iii) the amount of cash paid in the
merger in lieu of the issuance of fractional shares of NetApp common stock. No assurances can be given that the
continuity of interest test will be met. As a result, in deciding whether to approve the merger, you should consider the
possibility that the it may be taxable to you because the continuity of interest test is not satisfied and the second-step
merger does not occur. You will not be entitled to change your vote in the event that

2
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the merger is taxable. In connection with the closing of the first-step merger, NetApp will issue a press release
announcing whether the merger qualifies as a tax-free reorganization or is a fully taxable transaction.

If the second-step merger occurs and the merger qualifies as a reorganization, a U.S. holder of Data Domain common
stock receiving NetApp common stock and cash in exchange for such Data Domain common stock in the merger
generally will recognize gain equal to the lesser of (i) the amount of cash received by the U.S. holder (excluding any
cash received in lieu of fractional shares) and (ii) the excess of the amount realized by the U.S. holder over the

U.S. holder s tax basis in the Data Domain common stock. The amount realized by the U.S. holder will equal the sum
of the fair market value of the NetApp common stock and the amount of cash (including any cash received in lieu of
fractional shares) received by the U.S. holder. Losses will not be permitted to be recognized. Realized gain or loss
must be calculated separately for each identifiable block of shares (i.e., shares acquired at different times and prices)
exchanged in the merger, and a loss realized on the exchange of one block cannot be used to offset a gain recognized
on the exchange of another block. Any gain recognized by a U.S. holder of Data Domain common stock generally will
be long-term capital gain if the U.S. holder s holding period of the Data Domain common stock is more than one year,
and short-term capital gain if the U.S. holder s holding period is one year or less, at the time of the first-step merger.
Long-term capital gains of individuals are eligible for reduced rates of taxation.

If the second-step merger does not occur, the exchange of Data Domain common stock for NetApp common stock and
cash in the first-step merger will be a fully taxable transaction in which a U.S. holder generally will recognize gain or
loss equal to the difference between the amount realized (as defined above) and the U.S. holder s tax basis in the Data
Domain common stock. Gain or loss must be calculated separately for each identifiable block of shares (i.e., shares
acquired at different times and prices) exchanged in the first-step merger. Any gain or loss recognized by a

U.S. holder of Data Domain common stock generally will be long-term capital gain or loss if the U.S. holder s holding
period of the Data Domain common stock is more than one year, and short-term capital gain or loss if the U.S. holder s
holding period is one year or less, at the time of the first-step merger. Long-term capital gains of individuals are

eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.

The U.S. federal income tax consequences described above may not apply to all holders of Data Domain common
stock. Your tax consequences will depend on your individual situation. Accordingly, NetApp and Data Domain
strongly urge you to consult with your tax advisor for a full understanding of the particular tax consequences of the
merger to you.

Comparative Market Prices and Dividends (page 96)

NetApp common stock trades on the NASDAQ Global Select Market under the symbol NTAP, and Data Domain
common stock trades on the NASDAQ Global Select Market under the symbol DDUP. The following table shows the
closing sale prices of NetApp common stock and Data Domain common stock as reported on the NASDAQ Global
Select Market on June 2, 2009, the last trading day before the signing of the amended merger agreement, and on

July 1, 20009, the last trading day before the distribution of this proxy statement/prospectus for which data was

available. This table also shows the implied value of the merger consideration proposed for each share of Data

Domain common stock, which was calculated by adding to $16.45, or the cash consideration, the product obtained by
multiplying the closing price of a share of NetApp common stock on those dates by the implied exchange ratio for the
stock consideration that would apply if the closing average were equal to the closing sale price on those dates.

Implied Value of
One Share of
NetApp Data Domain Data Domain
Common Stock Common Stock Common Stock
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June 2, 2009 $ 19.34 $31.58 $ 30.00
July 1, 2009 $ 19.97 $ 33.49 $ 30.00

The market price of NetApp common stock and Data Domain common stock will fluctuate prior to the closing of the
first-step merger. You should obtain current market quotations for the shares.

3
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The Data Domain Board of Directors Unanimously Recommends that Data Domain Stockholders Vote FOR
the Proposals (pages 26 and 97)

The Data Domain board of directors believes that the merger is in the best interests of Data Domain and its
stockholders and has unanimously approved the merger and the merger agreement. The Data Domain board of
directors unanimously recommends that Data Domain stockholders vote  FOR the merger proposal and FOR the
adjournment proposal.

Qatalyst Partners Provided an Opinion to the Data Domain Board of Directors (page 41)

As financial advisor to Data Domain, on May 20, 2009, Qatalyst Partners LP, which is referred to herein as Qatalyst,
rendered to the Data Domain board of directors its opinion that, as of such date and based upon and subject to the
various assumptions, qualifications and limitations set forth in its opinion, the merger consideration to be received by
the holders of shares of Data Domain common stock, other than affiliates who have executed voting agreements,
pursuant to the original merger agreement was fair, from a financial point of view, to such holders. Qatalyst s opinion
was based on the terms of the original merger agreement, and the Data Domain board of directors has not requested
that Qatalyst provide an additional or revised opinion reflecting the terms of the merger agreement, as amended on
June 3, 2009. Qatalyst s opinion was rendered to the Data Domain board of directors prior to the announcement of
EMC s tender offer. Thus, the impact of EMC s offer on Qatalyst s view, as of the date of the amendment to the original
merger agreement, as to the fairness, from a financial point of view, of the merger consideration to be received by the
holders of shares of Data Domain common stock pursuant to the amendment to the original merger agreement cannot
be presumed, and such view could be different than its view, as of the date of the original merger agreement, as to the
fairness, from a financial point of view, of the original merger consideration to be received by the holders of shares of
Data Domain common stock pursuant to the original merger agreement.

The full text of the written opinion of Qatalyst, dated May 20, 2009, is attached hereto as Appendix D and is
incorporated by reference herein. The opinion sets forth, among other things, the assumptions made, procedures
followed, matters considered and limitations and qualifications of the review undertaken by Qatalyst in rendering its
opinion. You should read the opinion carefully in its entirety. Qatalyst s opinion was provided to the Data Domain
board of directors and addresses only the fairness, from a financial point of view, of the merger consideration to be
received by the holders of shares of Data Domain common stock pursuant to the original merger agreement as of the
date of the opinion. It does not address any other aspect of the transaction and does not constitute a recommendation
to the stockholders of Data Domain as to how to vote with respect to the merger proposal or act on any other matter.

Data Domain s Officers and Directors Have Financial Interests in the Merger That Differ From Your Interests
(page 47)

Data Domain s executive officers and directors have interests in the merger that are different from those of other Data
Domain stockholders. As of the record date, all directors and executive officers of Data Domain, together with their
affiliates, beneficially owned approximately 23.6% of the outstanding shares of Data Domain common stock, which
includes shares of common stock and shares of restricted stock that will vest within 60 days of the record date, shares
underlying vested options and options that will vest within 60 days of the record date, and shares issuable upon
settlement of restricted stock units and that will be issuable within 60 days of such date. Additionally, certain
executive officers and the non-employee directors of Data Domain will be entitled to additional benefits as a result of
the completion of the merger or upon certain events following the completion of the merger.

Directors and Executive Officers of Data Domain Have Agreed to Vote in Favor of the Merger Proposal
(page 72)
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In connection with the execution of the merger agreement, directors and executive officers of Data Domain and
certain of their affiliates entered into voting agreements pursuant to which they have agreed to vote all shares of Data
Domain common stock owned by them in favor of the merger proposal. As of the record date these directors,
executive officers and affiliates owned shares representing approximately 20.6% of Data Domain s issued and
outstanding common stock. They have also agreed to comply with certain restrictions on the disposition of their
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shares, subject to the terms and conditions contained in the voting agreements. Pursuant to their terms, these voting
agreements will terminate concurrently with any termination of the merger agreement.

The form of voting agreement is included as Appendix B to this proxy statement/prospectus.
Holders of Data Domain Common Stock Are Entitled to Appraisal Rights (page 51)

Under the Delaware General Corporation Law, referred to as the DGCL, holders of Data Domain comL-ALIGN: top;
WIDTH: 60%; BACKGROUND-COLOR: rgh(0,50,96)">

Buffered Enhanced Return Notes
Linked to the S&P 500® Index,
Due April 30, 2020

SUPPLEMENTAL DISCUSSION OF

U.S. FEDERAL INCOME TAX CONSEQUENCES

The following disclosure supplements, and to the extent inconsistent supersedes, the discussion in the product
prospectus supplement dated January 12, 2016 under “Supplemental Discussion of U.S. Federal Income Tax
Consequences.” The discussions below and in the accompanying product prospectus supplement do not address the tax
consequences applicable to holders subject to Section 451(b) of the Code.

Under Section 871(m) of the Code, a “dividend equivalent” payment is treated as a dividend from sources within the
United States. Such payments generally would be subject to a 30% U.S. withholding tax if paid to a non-U.S. holder.
Under U.S. Treasury Department regulations, payments (including deemed payments) with respect to equity-linked
instruments (“ELIs”) that are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an
interest in an “underlying security,” which is generally any interest in an entity taxable as a corporation for U.S. federal
income tax purposes if a payment with respect to such interest could give rise to a U.S. source dividend. However, the
IRS has issued guidance that states that the U.S. Treasury Department and the IRS intend to amend the effective dates
of the U.S. Treasury Department regulations to provide that withholding on dividend equivalent payments will not
apply to specified ELIs that are not delta-one instruments and that are issued before January 1, 2019. Based on our
determination that the Notes are not delta-one instruments, non-U.S. holders should not be subject to withholding on
dividend equivalent payments, if any, under the Notes. However, it is possible that the Notes could be treated as
deemed reissued for U.S. federal income tax purposes upon the occurrence of certain events affecting the Reference
Asset or the Notes (for example, upon the Reference Asset rebalancing), and following such occurrence the Notes
could be treated as subject to withholding on dividend equivalent payments. Non-U.S. holders that enter, or have
entered, into other transactions in respect of the Reference Asset or the Notes should consult their tax advisors as to
the application of the dividend equivalent withholding tax in the context of the Notes and their other transactions. If
any payments are treated as dividend equivalents subject to withholding, we (or the applicable withholding agent)
would be entitled to withhold taxes without being required to pay any additional amounts with respect to amounts so
withheld.

SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We expect that delivery of the Notes will be made against payment for the Notes on or about April 30, 2018, which is
the third (3rd) business day following the Pricing Date (this settlement cycle being referred to as “T+3”). See “Plan of
Distribution” in the prospectus dated January 8, 2016. For additional information as to the relationship between us and
RBCCM, please see the section “Plan of Distribution—Conflicts of Interest” in the prospectus dated January 8, 2016.
We expect to deliver the Notes on a date that is greater than two business days following the Pricing Date. Under Rule
15¢6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two business days,
unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the Notes
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more than two business days prior to the original Issue Date will be required to specify alternative arrangements to
prevent a failed settlement.

The value of the Notes shown on your account statement may be based on RBCCM'’s estimate of the value of the
Notes if RBCCM or another of our affiliates were to make a market in the Notes (which it is not obligated to do).
That estimate will be based upon the price that RBCCM may pay for the Notes in light of then prevailing market
conditions, our creditworthiness and transaction costs. For a period of approximately three months after the issue date
of the Notes, the value of the Notes that may be shown on your account statement may be higher than RBCCM’s
estimated value of the Notes at that time. This is because the estimated value of the Notes will not include our
hedging costs and profits; however, the value of the Notes shown on your account statement during that period may
initially be a higher amount, reflecting the addition of our estimated costs and profits from hedging the Notes. This
excess is expected to decrease over time until the end of this period. After this period, if RBCCM repurchases your
Notes, it expects to do so at prices that reflect their estimated value.

We may use this terms supplement in the initial sale of the Notes. In addition, RBCCM or another of our affiliates
may use this terms supplement in a market-making transaction in the Notes after their initial sale. Unless we or our
agent informs the purchaser otherwise in the confirmation of sale, this terms supplement is being used in a
market-making transaction.

No Prospectus (as defined in Directive 2003/71/EC, as amended (the “Prospectus Directive™)) will be prepared in
connection with these Notes. Accordingly, these Notes may not be offered to the public in any member state of the
European Economic

P-13 RBC Capital Markets, LLC
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Area (the “EEA”), and any purchaser of these Notes who subsequently sells any of these Notes in any EEA member
state must do so only in accordance with the requirements of the Prospectus Directive, as implemented in that member
state.

The Notes are not intended to be offered, sold or otherwise made available to, and should not be offered, sold or
otherwise made available to, any retail investor in the EEA. For these purposes, the expression “offer" includes the
communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be
offered so as to enable an investor to decide to purchase or subscribe the Notes, and a “retail investor” means a person
who is one (or more) of: (a) a retail client, as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as
amended (“MiFID II”’); or (b) a customer, within the meaning of Insurance Distribution Directive 2016/97/EU, as
amended, where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiFID II; or (c) not a qualified investor as defined in the Prospectus Directive. Consequently, no key information
document required by Regulation (EU) No 1286/2014, as amended (the “PRIIPs Regulation”), for offering or selling the
Notes or otherwise making them available to retail investors in the EEA has been prepared, and therefore, offering or
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the
PRIIPs Regulation.

STRUCTURING THE NOTES

The Notes are our debt securities, the return on which is linked to the performance of the Reference Asset. As is the
case for all of our debt securities, including our structured notes, the economic terms of the Notes reflect our actual or
perceived creditworthiness at the time of pricing. In addition, because structured notes result in increased operational,
funding and liability management costs to us, we typically borrow the funds under these Notes at a rate that is more
favorable to us than the rate that we might pay for a conventional fixed or floating rate debt security of comparable
maturity. Using this relatively lower implied borrowing rate rather than the secondary market rate, is a factor that is
likely to reduce the initial estimated value of the Notes at the time their terms are set. Unlike the estimated value
included in this terms supplement or in the final pricing supplement, any value of the Notes determined for purposes
of a secondary market transaction may be based on a different funding rate, which may result in a lower value for the
Notes than if our initial internal funding rate were used.

In order to satisfy our payment obligations under the Notes, we may choose to enter into certain hedging arrangements
(which may include call options, put options or other derivatives) on the issue date with RBCCM or one of our other
subsidiaries. The terms of these hedging arrangements take into account a number of factors, including our
creditworthiness, interest rate movements, the volatility of the Reference Asset, and the tenor of the Notes. The
economic terms of the Notes and their initial estimated value depend in part on the terms of these hedging
arrangements.

The lower implied borrowing rate is a factor that reduces the economic terms of the Notes to you. The initial offering
price of the Notes also reflects our estimated hedging costs. These factors result in the initial estimated value for the
Notes on the Pricing Date being less than their public offering price. See “Selected Risk Considerations—The Initial
Estimated Value of the Notes Will Be Less than the Price to the Public” above.
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