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the registration statement filed with the Securities and Exchange Commission, of which this proxy statement/prospectus is a part, is effective. This proxy statement/prospectus is not an offer
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HeartWare

PRELIMINARY — SUBJECT TO COMPLETION — DATED e , 2009
MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT
Dear Stockholder:

On February 12, 2009, the board of directors of HeartWare International, Inc., or HeartWare, and the board of
directors of Thoratec Corporation, or Thoratec, approved a merger of HeartWare and a wholly owned subsidiary of
Thoratec. Before the merger can be completed, the stockholders of HeartWare must vote to adopt the Agreement
and Plan of Merger, which we refer to as the merger agreement, dated as of February 12, 2009, by and among
HeartWare, Thoratec, Thomas Merger Sub I, Inc., a direct wholly owned subsidiary of Thoratec, which we refer to
as Merger Subsidiary, and Thomas Merger Sub II, Inc., another direct wholly owned subsidiary of Thoratec, which
we refer to as Merger Subsidiary Two.

Pursuant to the merger agreement, Merger Subsidiary will merge with and into HeartWare, with HeartWare
surviving the merger as a wholly owned subsidiary of Thoratec, which we refer to as the merger. Provided that
certain tax-related conditions are satisfied, HeartWare, as the surviving corporation in the merger, will merge with
and into Merger Subsidiary Two with Merger Subsidiary Two surviving the merger as a subsidiary of Thoratec,
which we refer to as the second merger. The merger and second merger are referred to collectively in this proxy
statement/prospectus as the mergers.

As a result of the merger, each share of HeartWare common stock will be converted into the right to receive
$14.30 in cash and 0.6054 of a share of Thoratec common stock. Holders of HeartWare CHESS Depositary
Interests, which we refer to as HeartWare CDIs and are traded on the Australian Stock Exchange and which
represent 1/35 of a share of HeartWare common stock, will be entitled to receive in exchange for each of their
HeartWare CDIs a combination of approximately $0.4085 in cash and approximately 0.01729 of a share of Thoratec
common stock. In addition, if the volume weighted average of the per share closing prices of Thoratec common
stock on The NASDAQ Stock Market for the twenty (20) consecutive trading days ending on and including the fifth
(5th) trading day prior to, but not including, the closing date is less than or equal to $18.38, then HeartWare will have
an option to terminate the merger agreement unless, subject to certain adjustments provided for in the merger
agreement, Thoratec increases the number of shares of Thoratec common stock payable in the merger such that the
value of the stock portion of the merger consideration at closing is equal to 70% of the value of the aggregate
Thoratec stock consideration payable in the merger (calculated using the $26.25 price per share of Thoratec
common stock used to determine the stock portion of the merger consideration). If that same volume weighted
average price is equal to or exceeds $34.13 (130% of the $26.25 price per share of Thoratec common stock used to
determine the stock portion of the merger consideration), then Thoratec may reduce the number of shares of
Thoratec common stock payable in the merger such that the value of the stock portion of the merger consideration at
closing is equal to 130% of the value of the aggregate Thoratec stock consideration payable in the merger
(calculated using the $26.25 price per share of Thoratec common stock used to determine the stock portion of the
merger consideration). Each HeartWare CDI is exchangeable at the option of the holder of the HeartWare CDI into
shares of HeartWare common stock at the ratio of one (1) share of common stock for every thirty-five (35)
HeartWare CDIs held by such holder and as a result of the merger, holders of HeartWare CDIs will be entitled to
receive s of the merger consideration described above for each HeartWare CDI held by such holder.

If certain tax-related conditions are satisfied, the transaction will be structured to qualify as a “reorganization”
for U.S. federal income tax purposes, pursuant to which the amount of gain, if any, recognized by a U.S. holder of
HeartWare common stock in the merger shall not exceed the cash portion of the merger consideration received. In
addition, HeartWare has sought a ruling from Australian tax authorities to confirm that a holder of shares of
HeartWare common stock that is a resident of Australia for Australian tax purposes may choose to apply
scrip-for-scrip roll-over relief to disregard any capital gain that results to it from the cancellation of its HeartWare
common stock to the extent that the capital gain is attributable to the stock portion of the merger consideration it
receives under the merger contemplated by the merger agreement.



The market prices of Thoratec common stock, HeartWare common stock and HeartWare CDIs will fluctuate
before the merger. You should obtain current stock price quotations for Thoratec common stock, HeartWare
common stock and HeartWare CDIs. HeartWare common stock is quoted on The NASDAQ Global Market under
the symbol “HTWR” and HeartWare CDIs are quoted on the Australian Securities Exchange or ASX under the
symbol “HIN”. Thoratec common stock is quoted on The NASDAQ Global Select Market under the symbol
“THOR”.

At a special meeting of HeartWare stockholders, HeartWare stockholders will be asked to vote on the adoption
of the merger agreement and certain other matters. The adoption of the merger agreement requires the affirmative
vote of the holders of a majority of the outstanding shares of HeartWare common stock entitled to vote. Holders of
HeartWare CDIs have a right to direct CHESS Depositary Nominees Pty Limited, the stockholder of record and
which we refer to as CDN, on how it should vote its shares and are being requested to give directions to CDN to vote
in accordance with the instructions set forth in this proxy statement/prospectus.

The HeartWare board of directors recommends that HeartWare stockholders vote “FOR” the proposal
to adopt the merger agreement and “FOR” the proposal to adjourn the special meeting, if necessary or
appropriate, to solicit additional proxies.

This document describes the special meeting, the merger, the documents related to the merger and other related
matters. Please carefully read this entire document, including all of its annexes. In particular, we encourage you to
read the section entitled “Risk Factors” beginning on page 24 for a discussion of the risks relating to the
proposed merger. You can also obtain information about Thoratec and HeartWare from documents that each of us
has filed with the U.S. Securities and Exchange Commission, or the SEC.

et A

DOUGLAS GODSHALL
President and Chief Executive Officer
HeartWare International, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the Thoratec common stock to be issued in connection with the merger or made any
determination with regard to the adequacy or accuracy of this proxy statement/prospectus. Any
representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated ® , 2009, and is first being mailed or otherwise delivered to
HeartWare stockholders on or about e , 2009.



HeartWare

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On e , 2009

To the stockholders of HeartWare International, Inc.:

A special meeting of stockholders of HeartWare will be held on e , 2009, at e , U.S. Eastern time ( ® ,
Sydney time on ® , 2009), at e , for the following purposes:

* to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of February 12,
2009, by and among HeartWare, Thoratec, Merger Subsidiary, a direct wholly owned subsidiary of Thoratec,
and Merger Subsidiary Two, a direct wholly owned subsidiary of Thoratec; and

* to consider and vote upon a proposal to adjourn the HeartWare special meeting, if necessary or appropriate,
to permit further solicitation of proxies if there are not sufficient votes at the time of the HeartWare special
meeting to adopt the merger agreement.

Only stockholders who owned shares of HeartWare common stock at the close of business, U.S. Eastern time,
on e 2009 ( ® , Sydney time on ® ,2009), the record date for the HeartWare special meeting, are entitled to
notice of, and to attend and vote at, the HeartWare special meeting and any adjournment or postponement of the
HeartWare special meeting.

Holders of HeartWare CDIs are entitled to receive notice of, and may attend the HeartWare special meeting,
but cannot vote their HeartWare CDIs at the special meeting. Each HeartWare CDI holder has the right to direct
CDN, the stockholder of record, on how it should vote on each proposal.

We cannot complete the merger unless the merger agreement is adopted by the affirmative vote of the holders
of a majority of the outstanding shares of HeartWare common stock entitled to vote at the HeartWare special
meeting. HeartWare stockholders have dissenters’ rights under Delaware law in connection with the merger. The
proxy statement/prospectus accompanying this notice explains the merger, the merger agreement and HeartWare
stockholders’ dissenters’ rights and provides specific information concerning the HeartWare special meeting.
Please review the proxy statement/prospectus carefully.

The HeartWare board of directors has approved and declared the advisability of the merger agreement
and has determined that the merger and the other transactions contemplated by the merger agreement are
fair to and in the best interests of HeartWare and its stockholders and recommends that you vote “FOR” the
proposal to adopt the merger agreement and ‘“FOR” the proposal to adjourn the HeartWare special meeting,
if necessary or appropriate, to permit further solicitation of proxies.

Your vote is important. Whether or not you plan to attend the HeartWare special meeting, if you are a holder
of HeartWare common stock, please complete, sign and date the enclosed proxy card and return it promptly in the
enclosed postage-paid return envelope as soon as possible. If you hold your shares through a bank, broker or other
holder of record, you must vote your shares in accordance with the voting instruction form received from your
bank, broker or other holder of record. If you are a holder of HeartWare CDIs, please complete, sign and date the
enclosed CDI Voting Instruction Form and return it promptly in the enclosed postage-paid return envelope to
CDN as soon as possible.

If you plan to attend the HeartWare special meeting in person, we ask that you notify HeartWare’s Company
Secretary by calling  or sending an e-mail to e .



Please do not send any HeartWare stock certificates at this time.

By order of the board of directors,

David Mclntyre
Chief Financial Officer, Chief Operating Officer and
Company Secretary

Framingham, Massachusetts
e 2009



REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about
HeartWare and Thoratec from documents filed with the SEC that are not included in or delivered with this proxy
statement/prospectus. This information is available to you without charge upon your written or oral request. You
may obtain the documents incorporated by reference in this proxy statement/prospectus, other than certain exhibits
to those documents, by requesting them in writing or by telephone from the appropriate company at the following
addresses and telephone numbers:

THORATEC CORPORATION HEARTWARE INTERNATIONAL, INC.
6035 Stoneridge Drive 205 Newbury Street
Pleasanton, California 94588 Framingham, Massachusetts 01701
Attention: Investor Relations Attention: Investor Relations
Telephone: 925-847-8600 Telephone: +61 2 9238 2064
E-mail: ir@thoratec.com E-mail: enquiries @heartware.com.au

Investors may also consult HeartWare’s or Thoratec’s websites for more information concerning the merger
described in this proxy statement/prospectus. HeartWare’s website is www.heartware.com.au. Thoratec’s website is
www.thoratec.com. Information included on any of these websites is not incorporated by reference into this proxy
statement/prospectus.

If you would like to request documents, please do so by ® , 2009 in order to receive them before the
HeartWare special meeting.

You should rely only on the information contained or incorporated by reference into this proxy statement/
prospectus. No one has been authorized to provide you with information that is different from that contained in, or
incorporated by reference into, this proxy statement/prospectus. This proxy statement/prospectus is dated e ,
2009. You should not assume that the information contained in, or incorporated by reference into, this proxy
statement/prospectus is accurate as of any date other than that date, except to the extent that such information is
contained in an additional document filed with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, between the date of this proxy statement/prospectus and
the date of the HeartWare special meeting and is incorporated by reference herein. Neither the mailing of this proxy
statement/prospectus to HeartWare stockholders nor the issuance by Thoratec of Thoratec common shares in
connection with the merger will create any implication to the contrary.

For more information about the information incorporated by reference into this proxy statement/prospectus
and where to obtain copies of documents incorporated by reference into this proxy statement/prospectus, see
“Where You Can Find More Information” on page 117.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy,
any securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to
make any such offer or solicitation in such jurisdiction. Information contained in this proxy statement/
prospectus regarding Thoratec has been provided by Thoratec and information contained in this proxy
statement/prospectus regarding HeartWare has been provided by HeartWare.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following are some questions that you, as a stockholder of HeartWare or a holder of HeartWare CDls, may

have regarding the merger and the special meeting of stockholders of HeartWare and brief answers to those
questions. We urge you to carefully read the remainder of this proxy statement/prospectus because the information
in this section does not provide all the information that might be important to you with respect to the adoption of the
merger agreement and the other matters being considered at the HeartWare special meeting of stockholders or the
issuance of Thoratec common stock in connection with the merger. Additional important information is also
contained in the annexes to, and the documents incorporated by reference in, this proxy statement/prospectus.

Q:
A:

Why am I receiving this proxy statement/prospectus?

Thoratec has agreed to acquire HeartWare under the terms of the merger agreement. Please see the section
entitled “The Merger Agreement” beginning on page 75 of this proxy statement/prospectus for a more detailed
summary of the terms and conditions contained in the merger agreement. A copy of the merger agreement is
attached to this proxy statement/prospectus as Annex A.

In order to complete the merger, HeartWare stockholders must adopt the merger agreement and all other
conditions to the consummation of the merger must be satisfied or waived. HeartWare will hold a special
meeting of its stockholders, which we refer to as the HeartWare special meeting, to obtain the required approval
of HeartWare stockholders to adopt the merger agreement.

: What are HeartWare stockholders being asked to vote on?

HeartWare stockholders are being asked to consider and vote on the adoption of the merger agreement and the
adjournment of the special meeting to a later date, if necessary or appropriate, to solicit additional proxies if
there are insufficient votes at the time of the meeting to adopt the merger agreement.

: What vote is required to adopt the merger agreement?

The adoption of the merger agreement requires the affirmative vote of a majority of the outstanding shares of
HeartWare common stock, including shares of HeartWare common stock represented by HeartWare CDIs,
entitled to vote at the HeartWare special meeting. In connection with the transactions contemplated by the
merger agreement, all but one of the directors on HeartWare’s board of directors and certain executive officers
of HeartWare, who collectively beneficially own, as of the HeartWare record date, approximately @ % of the
total outstanding shares of HeartWare common stock, and Apple Tree Partners I, L.P., who beneficially owns, as
of the HeartWare record date, approximately @ % of the total outstanding shares of HeartWare common stock
have entered into separate support agreements dated as of February 12, 2009, to, among other things, vote their
respective shares of HeartWare common stock, “FOR” the adoption of the merger agreement with Thoratec,
subject to the terms and conditions of the support agreements. Please see the section entitled “The Support
Agreements” beginning on page 98 of this proxy statement/prospectus for a more detailed summary of the terms
and conditions contained in the support agreements. Copies of the form of support agreements are attached to
this proxy statement/prospectus as Annex D and Annex E.

: What vote is required to adopt the proposal to adjourn the special meeting to a later time, if necessary or

appropriate, to solicit additional proxies?

Assuming a quorum is present at the HeartWare special meeting, the adoption of the proposal to adjourn the
special meeting to a later time, if necessary or appropriate, to solicit additional proxies requires the affirmative
vote of a majority of shares of HeartWare common stock represented in person or by proxy at the special
meeting and entitled to vote thereon.

: What will happen in the proposed mergers?

Pursuant to the terms of the merger agreement, Merger Subsidiary will merge with and into HeartWare, with
HeartWare surviving the merger as a wholly owned subsidiary of Thoratec. Provided that certain tax-related
conditions are met as more fully described in the section entitled “The Merger Agreement — Conditions to the
Obligations of Each Party to Consummate the Second Merger” beginning on page 89 of this proxy statement/
prospectus, then immediately after the merger, HeartWare, as the surviving corporation in the merger,
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will merge with and into Merger Subsidiary Two with Merger Subsidiary Two surviving the second merger as a
wholly owned subsidiary of Thoratec.

: What will HeartWare stockholders receive in the merger?

: As aresult of the merger, shares owned by holders of HeartWare common stock, including shares of HeartWare
common stock represented by HeartWare CDIs, will be converted into the right to receive in exchange for each
full share of HeartWare common stock, $14.30 in cash and 0.6054 of a share of Thoratec common stock.

In addition, if the volume weighted average of the per share closing prices of Thoratec common stock on The
NASDAQ Stock Market for the twenty (20) consecutive trading days ending on and including the fifth (5th)
trading day prior to, but not including, the closing date is equal to or less than $18.38, then HeartWare will have
an option to terminate the merger agreement unless, subject to certain adjustments provided for in the merger
agreement, Thoratec increases the number of shares of Thoratec common stock payable in the merger such that
the value of the stock portion of the merger consideration at closing is equal to 70% of the value of the aggregate
Thoratec stock consideration payable in the merger (calculated using the $26.25 price per share of Thoratec
common stock used to determine the stock portion of the merger consideration). If that same volume weighted
average price is equal to or exceeds $34.13 (130% of the $26.25 price per share of Thoratec common stock used
to determine the stock portion of the merger consideration), then Thoratec may reduce the number of shares of
Thoratec common stock payable in the merger such that the value of the stock portion of the merger
consideration at closing is equal to 130% of the value of the aggregate Thoratec stock consideration payable
in the merger (calculated using the $26.25 price per share of Thoratec common stock used to determine the
stock portion of the merger consideration).

Each HeartWare CDI is exchangeable at the option of the HeartWare CDI holder into shares of HeartWare
common stock at the ratio of one (1) share of HeartWare common stock for every thirty-five (35) HeartWare
CDlIs, and, as a result of the merger, holders of HeartWare CDIs will be entitled to receive 1/35 of the merger
consideration described above for each HeartWare CDI held by such holder.

: What will holders of HeartWare CDIs receive in the merger?

: Each HeartWare CDI is exchangeable at the option of the holder of the HeartWare CDI into shares of HeartWare
common stock at the ratio of one (1) share of common stock for every thirty-five (35) HeartWare CDIs held by
such holder and, as a result of the merger, holders of HeartWare CDIs will be entitled to receive 35 of the merger
consideration described above for each HeartWare CDI held by such holder. Holders of HeartWare CDIs who
do not convert their CDIs into shares of HeartWare common stock prior to the closing date of the merger will
receive their merger consideration through Computershare Investor Services Pty Ltd, which we refer to as
Computershare on behalf of CDN.

: Does the HeartWare board of directors support the merger?

: Yes. The HeartWare board of directors, by unanimous vote of those present at a meeting duly called, has
approved and declared the advisability of the merger agreement and has determined that the merger and the
other transactions contemplated by the merger agreement are fair to and in the best interests of HeartWare and
its stockholders and recommends that you vote “FOR” the proposal to adopt the merger agreement. You should
read the section entitled, “HeartWare’s Reasons for the Merger and Recommendation of the HeartWare Board
of Directors” beginning on page 50. The HeartWare board of directors also recommends that you vote “FOR”
the adoption of the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional
proxies to facilitate the adoption of the merger agreement.

: Are there risks involved in undertaking the merger?

: Yes. In evaluating the merger, HeartWare stockholders should carefully consider the factors discussed in the
section of this proxy statement/prospectus entitled “Risk Factors” beginning on page 24 and other information
about HeartWare and Thoratec included in the documents incorporated by reference in this proxy statement/
prospectus.




: Where and when is the HeartWare special meeting?

: The HeartWare special meeting will be heldon e ,2009,at e ,U.S. Eastern time ( ® , Sydney timeon e |,
2009), at e .

: Who can vote their shares of HeartWare common stock in connection with the HeartWare special
meeting?

: HeartWare stockholders can vote their shares in connection with the HeartWare special meeting if they owned
HeartWare shares of common stock at the close of business, U.S. Eastern time, on @ ,2009 ( ® , Sydney time
on ®  2009), the record date for the HeartWare special meeting. As of the close of business on that day, @
shares of HeartWare common stock were outstanding, including shares represented by HeartWare CDIs.

: What do holders of shares of HeartWare common stock need to do now?

: If you are a HeartWare stockholder, after you have carefully read this proxy statement/prospectus, including the
annexes and the other documents referred to in this proxy statement/prospectus and have decided how you wish
to vote your shares, please submit a proxy to vote your shares promptly as described below. You have one (1)
vote for each share of HeartWare common stock you own as of the record date and a proportionate vote for any
fractional shares so held.

: How do I vote if I am a holder of record of HeartWare common stock?

: If you are a holder of record of HeartWare common stock, after you have carefully read this document and have
decided how you wish to vote your shares of common stock, please vote as soon as possible by:

e completing, signing and dating each HeartWare proxy card you receive and returning it in the enclosed
postage-prepaid envelope by mail; or

* voting in person by appearing at the special meeting.

Mailing in your proxy card will not prevent you from attending the special meeting. You are encouraged to
submit a proxy by mail even if you plan to attend the special meeting in person to ensure that your shares of
HeartWare common stock are represented at the special meeting.

If you return your signed proxy card, but do not mark the boxes showing how you wish to vote, your shares will
be voted “FOR” the proposal to adopt the merger agreement and “FOR” the adoption of the proposal to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies.

If you would like to attend the HeartWare special meeting, see “Can I attend the HeartWare special meeting
and vote my shares in person?” below.

: How do I vote if my shares are held by a brokerage firm, bank, trust or other nominee?

: If you are a stockholder who holds shares of HeartWare common stock through a brokerage account or other
nominee, such as a bank or trust, after you have carefully read this document and have decided how you wish to
vote your shares, please submit a proxy for your shares promptly. If you hold your shares of HeartWare common
stock through a brokerage account or another nominee, such as a bank or trust, then the brokerage firm, bank,
trust or other nominee is considered to be the stockholder of record with respect to those shares of common
stock. However, you are still considered to be the beneficial owner of those shares, with your shares being held
in “street name”. “Street name” holders generally cannot vote their shares directly and must instead direct their
brokerage firm, bank, trust or other nominee on how to vote their shares. Your brokerage firm, bank, trust or
other nominee will only be permitted to vote your shares for you at the special meeting for the proposal to adopt
the merger agreement if you instruct it on how to vote in accordance with the instruction form included with
these materials and forwarded to you by your brokerage firm, bank, trust or other nominee. Submitting your
proxy card or directing your brokerage firm, bank, trust or other nominee to vote your shares will ensure that
your shares are represented and voted at the HeartWare special meeting. Without instructions, your shares will
not be voted on the proposal to adopt the merger agreement, which will have the effect described below under
the question, “What if I abstain from voting or fail to instruct my brokerage firm, bank, trust or other nominee on
how to vote?”




In addition, because any shares you may hold in “street name” will be deemed to be held by a different
stockholder than any shares you hold of record, shares held in “street name” will not be combined for voting
purposes with shares you hold of record. To be sure your shares are voted, you should instruct your brokerage
firm, bank, trust or other nominee to vote your shares. Shares held by a corporation or business entity must be
voted by an authorized officer of the entity.

: How do I vote if my shares are held in the form of HeartWare CDIs?

: If you are a holder of HeartWare CDIs, you may attend the special meeting but cannot vote your HeartWare
CDIs in person at the special meeting. In order to vote your shares in person, you must have converted your
HeartWare CDIs into HeartWare common stock before the record date for the HeartWare special meeting. If
you wish to convert your HeartWare CDIs, you should contact Computershare as soon as possible to find out
how to convert your HeartWare CDIs into shares of HeartWare common stock and how long the conversion
process will take.

If you are a holder of HeartWare CDIs and you do not wish to convert your HeartWare CDIs into shares of
HeartWare common stock, you have a right to direct CDN, the stockholder of record, on how it should vote the
shares of HeartWare common stock underlying your HeartWare CDIs in relation to each proposal. After you
have carefully read this document and have decided how you wish to direct CDN to cast proxy votes with
respect to the shares of HeartWare common stock underlying your HeartWare CDIs, please submit your voting
instructions as soon as possible by submitting instructions to CDN to vote the underlying shares on your behalf
at the meeting on each proposal according to your directions by:

e returning by mail the enclosed CDI Voting Instruction Form (instructions on how to fill out the form are set
out on the back of the form or on Computershare’s website at www.computershare.com.au) to Computer-
share, using the enclosed postage-prepaid envelope or by mailing it to Computershare Investor Services Pty
Ltd, GPO Box 242 Melbourne Victoria 3001 Australia or by faxing it to Computershare to (within Australia)
1800 783 447 or (outside Australia) +61 3 9473 2555; or

e submitting your voting instructions via Computershare’s website at www.computershare.com.au. You will
need your Holder Identification Number or Security Holder Reference Number, which is shown on the
enclosed CDI Voting Instruction Form. You will be taken to have signed the CDI Voting Instruction Form if
you submit your instructions in accordance with the directions on the website.

If you are a holder of HeartWare CDIs, CDN cannot vote your HeartWare CDIs without instructions from you.
You should instruct CDN how to vote your shares by following the directions on the CDI Voting Instruc-
tion Form. Without instructions, your HeartWare CDIs will not be voted, which will have the effect described
below under the question “What if I abstain from voting or fail to instruct CDN on how to vote my HeartWare
CDIs?” below.

: What is the last day for holders of HeartWare CDIs to submit voting instructions to Computershare?

: Ifyou are a holder of HeartWare CDIs directing CDN to vote the underlying shares of HeartWare common stock
on your behalf, the latest time for receipt of CDI Voting Instruction Forms (and any necessary supporting
documents) via mail and voting instructions via Internet is ® , U.S. Eastern time on @ , 2009 ( ® , Sydney
time on o , 2009).

: Why is my vote as a HeartWare stockholder important?

: If you do not vote by proxy or vote in person at the HeartWare special meeting, it will be more difficult for
HeartWare to obtain the necessary quorum to hold its special meeting. In addition, your failure to vote, whether
by proxy or in person, will have the same effect as a vote “AGAINST” adoption of the merger agreement. The
merger agreement must be adopted by the affirmative vote of the holders of a majority of the outstanding shares
of HeartWare common stock (including shares represented by HeartWare CDIs) entitled to vote at the special
meeting. The HeartWare board of directors recommends that you vote “FOR” the proposal to adopt the
merger agreement.




: What constitutes a quorum for the special meeting?

: The presence, in person or by proxy, of stockholders representing a majority of the shares of HeartWare
common stock entitled to vote at the special meeting, including shares represented by HeartWare CDIs, will
constitute a quorum for the special meeting. If you are a stockholder of record and you submit a properly
executed proxy card or vote in person at the special meeting, then your shares will be counted as part of the
quorum. Abstentions and broker non-votes will be treated as present at the HeartWare special meeting for
purposes of determining the presence or absence of a quorum. All shares of HeartWare common stock held by
stockholders (including shares represented by HeartWare CDIs) that are present in person or represented by
proxy and entitled to vote at the special meeting, regardless of how such shares are voted or whether such
stockholders abstain from voting, will be counted in determining the presence of a quorum.

If CDN has received directions to vote shares of HeartWare common stock underlying HeartWare CDIs in
accordance with the procedures set out in this proxy statement/prospectus and on the CDI Voting Instruc-
tion Form, regardless of whether the directions are to vote the shares “FOR”, “AGAINST” or to abstain from
voting, those shares of HeartWare common stock will be counted in determining the presence of a quorum. If
you fail to instruct CDN to vote the shares of HeartWare common stock underlying your HeartWare CDIs, the
shares of HeartWare common stock underlying your HeartWare CDIs will not be treated as present at the
HeartWare special meeting for purposes of determining the presence or absence of a quorum.

: What if I abstain from voting or fail to instruct my brokerage firm, bank, trust or other nominee on how
to vote my shares of HeartWare common stock?

: If youfail to instruct your brokerage firm, bank, trust or other nominee to vote your shares, the nominee will not
be able to vote your shares on the proposal to adopt the merger agreement. Because the adoption of the merger
agreement requires an affirmative vote of a majority of the outstanding shares of HeartWare common stock for
approval, your abstention from voting or your failure to provide your nominee with voting instructions will have
the same effect as a vote “AGAINST” the proposal to adopt the merger agreement. Because your brokerage
firm, bank, trust or other nominee does have discretionary authority to vote on the proposal to adjourn the
special meeting, if necessary or appropriate, to solicit additional proxies, your broker or other nominee may
vote your shares in its discretion on this proposal. If your broker or other nominee affirmatively abstains from
voting your shares in its discretion on this proposal, it will have the same effect as a vote “AGAINST” the
proposal to adjourn the special meeting.

: What if I abstain from voting or fail to instruct CDN on how to vote my HeartWare CDIs?

: If you are a holder of HeartWare CDIs, CDN cannot vote the shares of HeartWare common stock underlying
your HeartWare CDIs on your behalf without instructions from you. You should instruct CDN as to how to vote
the underlying shares, following the directions CDN provides to you. Please check the CDI Voting Instruc-
tion Form used by CDN. Without instructions, CDN cannot vote on your behalf. If you instruct CDN to abstain
from voting the shares of HeartWare common stock underlying your HeartWare CDIs, or you fail to instruct
CDN to vote the underlying shares of HeartWare common stock with respect to the proposal to adopt the merger
agreement, your direction to abstain from voting on the proposal or failure to instruct CDN will have the same
effect as a vote “AGAINST” the proposal to adopt the merger agreement. In addition, if you instruct CDN to
abstain from voting on the proposal to adjourn the HeartWare special meeting, if necessary or appropriate, in
order to solicit additional proxies, or you fail to instruct CDN to vote on this proposal, your instruction to CDN
to abstain from voting or your failure to instruct CDN will have the same effect as a vote “AGAINST” the
proposal to adjourn the HeartWare special meeting, if necessary or appropriate, in order to solicit additional
proxies.

: How are votes counted?

: Votes will be counted by the inspector of election appointed for the special meeting, who will separately count
“FOR” and “AGAINST” votes and abstentions. Because the adoption of the merger agreement requires the
affirmative vote of a majority of the outstanding shares of HeartWare common stock, your failure to vote, your
failure to provide voting instructions to your broker or nominee or your abstention from voting will have the
same effect as a vote against the adoption of the merger agreement. Because the adoption of the proposal to
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adjourn the special meeting, if necessary or appropriate, to solicit additional proxies, requires the affirmative
vote of a majority of the shares of HeartWare common stock represented in person or by proxy at the special
meeting, abstentions will count as a vote against the proposal and the failure to vote your shares will not affect
the outcome of the proposal.

CDN, on behalf of the holders of HeartWare CDIs, will vote the underlying shares of HeartWare common stock
represented by the HeartWare CDIs on an aggregate basis by (i) determining the total number of HeartWare
CDIs “FOR?” each proposal, (ii) determining the total number of HeartWare CDIs “AGAINST” each proposal,
(iii) determining the total number of HeartWare CDIs abstaining from voting on each proposal, (iv) applying the
ratio of one (1) share of HeartWare common stock for every thirty-five (35) HeartWare CDIs and (v) submitting
the resultant number of shares of HeartWare common stock “FOR” each proposal and “AGAINST” each
proposal and the number of shares abstaining from voting on each proposal, as appropriate.

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

: All holders of HeartWare common stock, including stockholders of record and stockholders who hold their
shares through brokerage firms, banks, trusts or other nominees or any other holder of record, and holders of
HeartWare CDIs are invited to attend the HeartWare 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 brokerage firm,
bank, trust or other nominee, to be able to vote in person at the HeartWare special meeting. If you plan to attend
the HeartWare special meeting, you must hold your shares in your own name or have a letter from the record
holder of your shares confirming your ownership and you must bring a form of personal photo identification
with you in order to be admitted. HeartWare reserves the right to refuse admittance to anyone without proper
proof of share ownership or without proper photo identification.

Holders of HeartWare CDIs are entitled to attend the HeartWare special meeting but cannot vote their
HeartWare CDIs in person at the HeartWare special meeting. In order to vote their shares in person, holders of
HeartWare CDIs must have converted their HeartWare CDIs into HeartWare common stock before the record
date for the HeartWare special meeting. If you wish to convert your HeartWare CDIs into HeartWare common
stock you should contact Computershare as soon as possible to find out how to convert your HeartWare CDIs
into shares of HeartWare common stock and how long the conversion process will take and follow the
instructions under the question, “How do I vote if my shares are held in the form of HeartWare CDIs?” above.

: Will HeartWare be required to submit the merger agreement to its stockholders even if the HeartWare
board of directors has withdrawn, modified or qualified its recommendation?

: Yes. Unless the merger agreement is terminated before the HeartWare special meeting, HeartWare is required to
submit the merger agreement to its stockholders even if the HeartWare board of directors has withdrawn,
modified or qualified its recommendation, consistent with the terms of the merger agreement.

: Will I be subject to U.S. federal income tax on the Thoratec common stock and cash that I receive?

: For HeartWare stockholders that are U.S. persons (as defined in the section entitled, “The Merger — Material
U.S. Federal Income Tax Consequences” beginning on page 66), if certain tax-related conditions (described
later in this document) are satisfied, the transactions contemplated by the merger agreement will be structured to
qualify as a “reorganization” for U.S. federal income tax purposes. If such transactions qualify as a “reor-
ganization,” you will recognize gain, but not loss, equal to the lesser of (i) the amount of cash you received in the
merger and (ii) an amount equal to the excess, if any, of (x) the sum of the amount of cash and the fair market
value of the Thoratec common stock you received in the merger over (y) the aggregate tax basis in your
HeartWare common stock surrendered.

If the applicable conditions (described later in this document) are not satisfied, or the Internal Revenue Service,
which we refer to as the IRS, successfully challenges the treatment of the mergers as a “reorganization,” the
transactions contemplated by the merger agreement will be fully taxable to you for U.S. federal income tax
purposes. In this case, you will recognize all of your gain or loss from the exchange of your HeartWare common
stock for cash and Thoratec common stock in the merger.
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We will notify you via a press release announcing the consummation of the merger as to whether or not the
acquisition of HeartWare by Thoratec has been structured to qualify as a “reorganization”.

You are urged to carefully read the discussion under “The Merger — Material U.S. Federal Income Tax
Consequences” beginning on page 66, and to consult your tax advisor on the consequences of participation in
the transactions contemplated by the merger agreement.

: If I am a HeartWare stockholder, can I change or revoke my vote?

: Yes. Regardless of the method you used to cast your vote, if you are a holder of record of shares, you may
change your vote by signing and returning a new proxy card with a later date by 11:59 p.m., U.S. Eastern time on

e 2009 ( e ,Sydneytimeon e ,2009) or by attending the HeartWare special meeting and voting by ballot
at the special meeting.

If you are a HeartWare stockholder of record of shares and wish to revoke rather than change your vote, you
must send a written, signed revocation to HeartWare International, Inc., ® , which must be received by
11:59 p.m., U.S. Eastern time on ® , 2009 ( ® , Sydney time on @ ,2009). You must include your control
number.

If you hold your shares in “street name” and wish to change or revoke your vote, please refer to the information
on the voting instruction form included with these materials and forwarded to you by your brokerage firm, bank,
trust or other nominee to see your voting options.

Any holder of HeartWare common stock entitled to vote in person at the HeartWare special meeting may vote in
person regardless of whether a proxy has been previously given, but the mere presence of a stockholder at the
special meeting will not constitute revocation of a previously given proxy.

: If I am a HeartWare CDI holder, can I change or revoke my direction to vote?

: If you are a holder of HeartWare CDIs and have completed and returned your CDI Voting Instruction Form, you
may change or revoke the directions contained therein by a written notice of change or revocation to
Computershare by no later than e | U.S. Eastern time on @ , 2009 ( ® , Sydney time on e , 2009).

: If I am a HeartWare stockholder with shares represented by stock certificates, should I send in my
HeartWare stock certificates now?

: No. You should not send in your HeartWare stock certificates at this time. After the merger, Thoratec will send
you instructions for exchanging your shares of HeartWare common stock for the merger consideration. If your
shares are held in “street name” by your brokerage firm, bank, trust or other nominee, you will receive
instructions from your brokerage firm, bank, trust or other nominee as to how to affect the surrender of your
“street name” shares in exchange for the merger consideration. Please do not send in your stock certificates with
your proxy card. Similarly, if you are a holder of HeartWare CDIs, you should not send your holding
statement(s) with your CDI Voting Instruction Form. After the merger, Thoratec will send CDN instructions for
exchanging its shares of HeartWare common stock for the merger consideration and Computershare will
arrange for the merger consideration to be sent to HeartWare CDI holders on behalf of CDN.

: When do you expect to complete the merger?

: HeartWare and Thoratec are working to complete the merger as promptly as practicable. If HeartWare
stockholders adopt the merger agreement and we receive the required regulatory approvals described below in
“The Merger — Regulatory Matters” beginning on page 70, HeartWare currently expects that the merger will
be completed during the second half of 2009. However, it is possible that factors outside our control, including
the review of the merger by the Federal Trade Commission, which we refer to as the FTC, or under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which we refer to as the HSR Act, could
require us to complete the merger at a later time or may result in us not completing the merger at all.

For a description of certain matters that could delay or prevent the completion of the merger, please refer to
“Risk Factors,” beginning on page 24.




: Will the shares of Thoratec common stock to be issued as part of the merger consideration be listed on
The NASDAQ Stock Market and ASX?

: Pursuant to the terms of the merger agreement, Thoratec will use its reasonable best efforts to cause the shares of
Thoratec common stock to be issued in connection with the merger to be approved for listing on The NASDAQ
Stock Market upon the occurrence of the effective time of the merger, subject to official notice of issuance.

The shares of Thoratec common stock will not be listed on ASX.

: What happens if I sell my shares of HeartWare common stock or HeartWare CDIs before the special
meeting?

: The record date for stockholders entitled to vote at the special meeting is earlier than the date of the special
meeting and the expected closing date of the merger. If you hold shares of HeartWare common stock or
HeartWare CDIs on the record date for the special meeting but you transfer your shares of HeartWare common
stock or your HeartWare CDIs after the record date but before the special meeting, you will, unless special
arrangements are made, retain your right to vote, or in the case of HeartWare CDIs, your right to give directions
to vote, at the special meeting but will transfer the right to receive the merger consideration to the person to
whom you transfer your shares or HeartWare CDIs. In addition, if you sell your shares prior to the special
meeting or prior to the effective time of the merger, you will not be eligible to exercise your dissenters’ rights in
respect of the merger.

Q: Can I dissent and require appraisal of my shares?

A: Yes. HeartWare stockholders are entitled to dissenters’ rights under Section 262 of the General Corporation

Law of the State of Delaware, which we refer to as the Delaware General Corporation Law, provided that they
satisfy the special criteria and conditions set forth in Section 262 of the Delaware General Corporation Law.
You must have been a holder of HeartWare common stock as of the record date for the HeartWare special
meeting in order to have dissenters’ rights in connection with the merger.

Holders of HeartWare CDIs are not entitled to exercise dissenters’ rights in connection with the merger.
Accordingly, holders of HeartWare CDIs must have converted their HeartWare CDIs into shares of HeartWare
common stock prior to the record date for the HeartWare special meeting in order to have dissenters’ rights in
connection with the merger.

For more information regarding dissenters’ rights, see “The Merger — Dissenters’ Rights” beginning on
page 71. In addition, a copy of Section 262 of the Delaware General Corporation Law is attached as Annex G to
this proxy statement/prospectus.

: Where can I find more information about HeartWare?

A: You can obtain more information about HeartWare from the various sources described under “Where You Can

Find More Information” beginning on page 117.

Q: Whom should I call with questions?

A: For additional questions about the merger, assistance in submitting proxies or voting shares of HeartWare

common stock, or additional copies of this proxy statement/prospectus or the enclosed proxy card, HeartWare
stockholders should contact e .

If your brokerage firm, bank, trust or other nominee holds your shares in “street name”, you should also call
your brokerage firm, bank, trust or other nominee for additional information.

Holders of HeartWare CDIs with questions regarding voting procedures should contact Computershare at
(within Australia) 1300 850 505 or (outside Australia) +61 3 9415 4000.

8




SUMMARY

This summary highlights selected information contained in this proxy statement/prospectus. This summary
may not contain all of the information that might be important to you with respect to the adoption of the merger
agreement and the issuance of Thoratec common stock. You should carefully read this entire proxy statement/
prospectus and the other documents to which we refer you, including in particular the copies of the merger
agreement, the loan agreement, the investor’s rights agreement, the forms of support agreements, the opinion of
J.P. Morgan Securities Inc., which we refer to as J.P. Morgan, and Section 262 of the Delaware General
Corporation Law that are attached as annexes to this proxy statement/prospectus or as exhibits to the registration
statement on Form S-4, of which this proxy statement/prospectus forms a part, filed by Thoratec with the SEC. In
addition, we encourage you to read the information incorporated by reference into this proxy statement/prospectus,
which includes important business and financial information about Thoratec and HeartWare that has been filed
with the SEC. You may obtain the information incorporated by reference into this proxy statement/prospectus
without charge by following the instructions in the section entitled “Where You Can Find More Information”
beginning on page 117. We have included page references parenthetically to direct you to a more complete
description of the topics presented in this summary. You should also note that all dollar amounts referred to in this
proxy statement/prospectus are in U.S. dollars unless otherwise specifically indicated.

General
The Companies (page 34)

Thoratec Corporation

6035 Stoneridge Drive
Pleasanton, California 94588
(925) 897-8600

Thoratec Corporation, a California corporation, is a world leader in therapies to address advanced heart failure
and point-of-care diagnostics, and its business is comprised of two operating divisions: Cardiovascular and
International Technidyne Corporation, or ITC, a wholly owned subsidiary. For advanced heart failure, Thoratec’s
Cardiovascular division develops, manufactures and markets proprietary medical devices used for mechanical
circulatory support. Thoratec’s ITC division develops, manufactures and markets point-of-care diagnostic test
systems for hospital point-of-care and alternate site point-of-care markets and incision products.

Thoratec was incorporated in California in March 1976 under the former name of Thoratec Laboratories
Corporation. On February 14,2001, Thoratec changed its name to Thoratec Corporation. Thoratec common stock is
traded on The NASDAQ Global Select Market under the symbol “THOR”. Additional information about Thoratec
and its subsidiaries is included in documents incorporated by reference in this document. See “Where You Can Find
More Information” beginning on page 117.

Thomas Merger Sub I, Inc. and Thomas Merger Sub II, Inc.
6035 Stoneridge Drive

Pleasanton, California 94588

(925) 897-8600

Thomas Merger Sub I, Inc. and Thomas Merger Sub II, Inc. are each wholly owned subsidiaries of Thoratec
and were each incorporated in Delaware in February 2009 solely for the purpose of facilitating the mergers. Neither
Merger Subsidiary nor Merger Subsidiary Two has carried on any activities to date, except for activities incidental
to its formation and activities undertaken in connection with the transactions contemplated by the merger
agreement.

HeartWare International, Inc.

205 Newbury Street

Framingham, Massachusetts 01701
(508) 739-0950




HeartWare International, Inc., a Delaware corporation, is a medical device company that develops and
manufactures miniaturized implantable heart pumps to treat patients suffering from advanced heart failure. Its first
product, the HeartWare Ventricular Assist System, or the HVAS, is designed to provide circulatory support for
patients with advanced heart failure. The HVAS has received regulatory approval for commercial sales in Europe
and it is the subject of an ongoing clinical trial investigation by the U.S. Food and Drug Administration, or the FDA.
HeartWare’s operating subsidiary, HeartWare, Inc., is a Delaware corporation which was incorporated on April 8,
2003 under the name Perpetual Medical, Inc.

HeartWare common stock is traded on The NASDAQ Global Market under the symbol “HTWR” and
HeartWare CDIs are traded on ASX under the symbol “HIN”. Additional information about HeartWare and its
subsidiaries is included in documents incorporated by reference in this document. See “Where You Can Find More
Information” beginning on page 117.

The Mergers (page 75)

On February 12, 2009, Thoratec, HeartWare, Merger Subsidiary and Merger Subsidiary Two entered into the
merger agreement, which is the legal document governing the mergers. Pursuant to the terms of the merger
agreement, which is governed by Delaware law, Merger Subsidiary will merge with and into HeartWare, with
HeartWare surviving the merger as a wholly owned subsidiary of Thoratec. If the value of the stock portion of the
merger consideration to be received by HeartWare stockholders is at least 41% of the aggregate merger consid-
eration at closing (in each case, as determined pursuant to the merger agreement), then immediately following the
merger, HeartWare, as the surviving corporation in the merger, will merge with and into Merger Subsidiary Two,
with Merger Subsidiary Two surviving the second merger as a wholly owned subsidiary of Thoratec. Upon
completion of the mergers, HeartWare common stock will no longer be publicly traded.

What HeartWare Stockholders Will Receive in the Merger (page 75)

At the effective time of the merger, each share of HeartWare common stock, including shares of common stock
represented by HeartWare CDIs, will be converted into the right to receive $14.30 in cash, without interest, and
0.6054 of a share of Thoratec common stock, which we refer to as the merger consideration. However, if the volume
weighted average of the per share closing prices of Thoratec common stock on The NASDAQ Stock Market for the
twenty (20) consecutive trading days ending on and including the fifth (5th) trading day prior to, but not including,
the closing date is equal to or less than $18.38, then HeartWare will have an option to terminate the merger
agreement unless, subject to certain adjustments provided for in the merger agreement, Thoratec increases the
number of shares of Thoratec common stock payable in the merger such that the value of the stock portion of the
merger consideration at closing is equal to 70% of the value of the aggregate Thoratec stock consideration payable
in the merger (calculated using the $26.25 price per share of Thoratec common stock used to determine the stock
portion of the merger consideration). If that same volume weighted average price is equal to or exceeds $34.13, then
Thoratec may reduce the number of shares payable in the merger such that the value of the stock portion of the
merger consideration at closing is equal to 130% of the value of the aggregate Thoratec stock consideration payable
in the merger (calculated using the $26.25 price per share of Thoratec common stock used to determine the stock
portion of the merger consideration).

Based on the number of shares of HeartWare common stock and shares issuable upon exercise of stock options
and other stock-based awards outstanding as of February 12, 2009, and a price of $26.25 per Thoratec common
share (the volume weighted average closing price of Thoratec common shares on The NASDAQ Stock Market for
the four (4) trading days preceding the execution of the merger agreement), HeartWare stockholders would receive
Thoratec common shares having a market value of approximately $141.0 million in the merger and an aggregate of
approximately $141.0 million in cash.

Each HeartWare CDI is exchangeable at the option of the holder of the HeartWare CDI into shares of
HeartWare common stock at the ratio of one (1) share of common stock for every thirty-five (35) HeartWare CDIs
held by such holder and, as a result of the merger, holders of HeartWare CDIs will be entitled to receive 3s of the
merger consideration described above for each HeartWare CDI held by such holder. Holders of HeartWare CDIs
who do not convert their CDIs into shares of HeartWare common stock prior to the closing date of the merger will
receive their merger consideration through Computershare on behalf of CDN.
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Thoratec will not issue any fractional shares of Thoratec common stock in the merger. Each HeartWare
stockholder who would otherwise have been entitled to receive a fractional share of Thoratec common stock will
instead receive an amount in cash based on such holder’s proportionate interest in the net proceeds from the sale or
sales in the open market by the exchange agent on behalf of such holder of the aggregate fractional shares of
Thoratec common stock that such holder otherwise would be entitled to receive.

Treatment of Options and Other Equity-Based Awards (page 76)

The merger agreement provides that, at or immediately prior to the effective time of the merger, the terms of
each then outstanding vested option to purchase shares of HeartWare common stock granted or issued under
incentive option agreements or similar arrangements with directors, employees or consultants of HeartWare or
under the HeartWare International, Inc. Incentive Option Terms: Non-Executive Directors or the HeartWare
International, Inc. 2008 Stock Incentive Plan, which we refer to collectively as HeartWare incentive options, and
each outstanding option to purchase shares of HeartWare common stock issued under the HeartWare International,
Inc. Employee Stock Option Plan, which we refer to as the HeartWare employee stock option plan, whether or not
exercisable or vested, that is outstanding immediately prior to the effective time will be cancelled and will be
converted into a right to receive a cash payment, without interest, equal to (i) the excess, if any, of $30.19 over the
applicable exercise price per share of HeartWare common stock of such cancelled option multiplied by (ii) the
number of shares of HeartWare common stock such holder would have purchased had such holder exercised such
cancelled option in full immediately prior to the effective time.

At the effective time of the merger, each then outstanding unvested HeartWare incentive option shall cease to
represent the right to acquire shares of HeartWare common stock and will be converted into, and deemed to
constitute, an option to acquire, on the same terms and conditions as were applicable under such unvested
HeartWare incentive option, a number of shares of Thoratec common stock equal to the product of (i) the number of
shares of HeartWare common stock represented by such unvested HeartWare incentive option and (ii) 1.1499, and
such new option to acquire Thoratec common stock will have an exercise price per share equal to (x) the per share
exercise price specified in such unvested HeartWare incentive option divided by (y) 1.1499. The 1.1499 exchange
ratio for each outstanding unvested HeartWare incentive option is subject to the same volume weighted average
price adjustments to the stock portion of the merger consideration described in the section entitled, “What
HeartWare Stockholders Will Receive in the Merger” above.

The terms of each right of any kind, contingent or accrued, to receive shares of HeartWare common stock or
benefits measured by the value of a number of shares of HeartWare common stock, and each other award of any kind
consisting of shares of HeartWare common stock, issued under the HeartWare International, Inc. Restricted Stock
Unit Plan, the HeartWare International, Inc. 2008 Stock Incentive Plan or the HeartWare employee stock option
plan (including restricted stock, restricted stock units, deferred stock units and dividend equivalents), which we
refer to collectively as HeartWare stock-based awards, will be adjusted as necessary to provide that at, or
immediately prior to, the effective time, each such HeartWare stock-based award, whether or not exercisable
or vested, that is outstanding immediately prior to the effective time, will be cancelled and will be converted into the
right to receive a cash payment, without interest, equal to $30.19 multiplied by the number of shares of HeartWare
common stock the holder of such HeartWare stock-based award would have received had such HeartWare stock-
based award been fully earned, vested and exercisable and had been exercised or settled immediately prior to the
effective time.

For a more complete description of the treatment of options and other equity-based awards, see “The Merger
Agreement — Treatment of Options and Other Equity-Based Awards”.

Dissenters’ Rights (page 71)

Dissenters’ rights are statutory rights that enable stockholders to dissent from an extraordinary transaction,
such as a merger, and to demand that the corporation pay the “fair value” for their shares as determined by a court in
a judicial proceeding instead of receiving the consideration offered to stockholders in connection with the
extraordinary transaction. HeartWare stockholders will have dissenters’ rights in connection with the merger. If
any dissenting HeartWare stockholder demands to be paid the “fair value” of its dissenting shares, such dissenting
shares will not be converted into or exchangeable for the right to receive the merger consideration, and the
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dissenting stockholder will instead be entitled to be paid the “fair value” of such dissenting shares, as determined by
the Delaware Court of Chancery, in accordance with Section 262 of the Delaware General Corporation Law, unless
and until such dissenting stockholder (a) withdraws (in accordance with the Delaware General Corporation Law) or
(b) effectively loses the right to dissent and receive the “fair value” of such dissenting shares under Section 262 of
the Delaware General Corporation Law. If any dissenting stockholder effectively withdraws or otherwise loses its
right to dissent, then as of the later of the occurrence of such event or the closing of the merger, the dissenting shares
held by such dissenting stockholder will be cancelled and converted into solely the right to receive the merger
consideration, without interest.

You must have been a holder of HeartWare common stock as of the record date for the HeartWare special
meeting in order to have dissenters’ rights in connection with the merger. Holders of HeartWare CDIs are not
entitled to exercise dissenters’ rights in connection with the merger and therefore must have converted their
HeartWare CDIs into shares of HeartWare common stock prior to the record date for the HeartWare special meeting
in order to have dissenters’ rights in connection with the merger.

For a more complete description of dissenters’ rights associated with the mergers, see “The Merger —
Dissenters’ Rights” beginning on page 71.

Material U.S. Federal Income Tax Consequences (page 66)

If certain tax-related conditions contained in the merger agreement (described below) are satisfied, the
transaction will be structured to qualify as a “reorganization” for U.S. federal income tax purposes. If the mergers,
taken together, qualify as a “reorganization,” you will recognize gain, but not loss, equal to the lesser of (i) the
amount of cash you receive in the merger and (ii) an amount equal to the excess, if any, of (x) the sum of the amount
of cash and the fair market value of the Thoratec common stock you receive in the merger over (y) the aggregate tax
basis in your HeartWare common stock surrendered.

These conditions to the transaction being structured to qualify as a “reorganization” for U.S. federal income
tax purposes include: (i) the value of the Thoratec common stock (measured immediately prior to the merger based
on the trading values of Thoratec common stock during the last trading session closing before the effective time of
the merger) received by HeartWare stockholders being equal to at least 41% of the value of the aggregate merger
consideration (as determined pursuant to the merger agreement), and (ii) the delivery of tax opinions by Shearman &
Sterling LLP, which we refer to as Shearman, to HeartWare, and Latham & Watkins LLP, which we refer to as
Latham, to Thoratec to the effect that the mergers, taken together, will constitute a “reorganization” for U.S. federal
income tax purposes.

The trading value of Thoratec common stock will fluctuate and thus we cannot assure you that these conditions
will be satisfied. If these conditions are not satisfied, or the IRS successfully challenges the treatment of the
mergers, taken together, as a “reorganization,” the merger will not qualify as a “reorganization” for U.S. federal
income tax purposes and will be treated as a fully taxable transaction. In such an event, you will recognize and be
subject to tax on all of your gain with respect to the disposition of your HeartWare common stock in the merger,
including to the extent your HeartWare common stock is exchanged for Thoratec common stock.

We will notify you via a press release announcing the consummation of the merger as to whether or not the
acquisition of HeartWare by Thoratec has been structured to qualify as a “reorganization”.

THE U.S. FEDERAL INCOME TAX CONSEQUENCES DESCRIBED ABOVE MAY NOT APPLY TO ALL
HEARTWARE STOCKHOLDERS, INCLUDING CERTAIN HEARTWARE STOCKHOLDERS SPECIFI-
CALLY REFERRED TO ON PAGES 66 THROUGH 67. YOUR TAX CONSEQUENCES, INCLUDING
ANY STATE, LOCAL AND NON-U.S. TAX CONSEQUENCES, WILL DEPEND ON YOUR OWN SITUA-
TION. YOU SHOULD CONSULT YOUR TAX ADVISOR TO DETERMINE THE PARTICULAR TAX CON-
SEQUENCES OF PARTICIPATION IN THE TRANSACTIONS CONTEMPLATED BY THE MERGER
AGREEMENT.

Recommendation of the HeartWare Board of Directors (page 50)

The HeartWare board of directors has, by unanimous vote of those present at a meeting duly called, approved
and declared the advisability of the merger agreement and has determined that the merger and the other transactions
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contemplated by the merger agreement are fair to and in the best interests of HeartWare and its stockholders and
recommends that you vote “FOR” the proposal to adopt the merger agreement.

To review the background of, and HeartWare’s reasons for, the merger, as well as certain risks related to the
merger, see pages 44 through 50, pages 50 through 53 and pages 24 through 29, respectively.

Opinion of HeartWare’s Financial Advisor

At the meeting of the HeartWare board of directors on February 12, 2009, J.P. Morgan rendered its oral
opinion, subsequently confirmed in writing, to the HeartWare board of directors that, as of such date, and based
upon and subject to the factors, procedures, assumptions, qualifications and limitations set forth in its opinion, the
merger consideration to be paid to the holders of shares of HeartWare common stock in the merger was fair, from a
financial point of view, to such holders.

The full text of the written opinion of J.P. Morgan dated February 12, 2009, which sets forth, among other things, the
assumptions made, procedures followed, matters considered, and qualifications and limitations on the review undertaken
in connection with its opinion, is included as Annex F to this proxy statement/prospectus and is incorporated herein by
reference. J.P. Morgan provided its opinion for the information of the HeartWare board of directors in connection with
and for the purposes of the evaluation of the transactions contemplated by the merger agreement. J.P. Morgan’s written
opinion addresses only the consideration to be paid to the holders of shares of HeartWare common stock in the merger,
and does not address any other matter. J.P. Morgan’s opinion does not constitute a recommendation to any stockholder of
HeartWare as to how such stockholder should vote with respect to any matter.

Interests of HeartWare Directors and Executive Officers in the Mergers (page 60)

In considering the recommendation of the HeartWare board of directors with respect to the merger, HeartWare
stockholders should be aware that certain executive officers and non-employee directors of HeartWare have certain
interests in the merger that may be different from, or in addition to, the interests of HeartWare stockholders
generally. The HeartWare board of directors was aware of these interests and considered them, among other matters,
when approving the merger agreement and recommending that the HeartWare stockholders vote to adopt the merger
agreement. These interests include the following:

o at the effective time of the merger, each then outstanding vested HeartWare incentive option and each
outstanding option to purchase shares of HeartWare common stock issued under the HeartWare employee
stock option plan, whether vested or unvested, will be cancelled and will convert into a right to receive the
cash payment described above under the section entitled, “Treatment of Options and other Equity-Based
Awards” and on page 76. Based upon the number of unvested options to purchase shares of HeartWare
common stock issued under the HeartWare employee stock option plan outstanding as of the HeartWare
record date, such unvested options held by the HeartWare non-employee directors and executive officers
relating to @ shares of HeartWare common stock will be cancelled and will be converted into aggregate
cash payments of $§ e ;

at the effective time of the merger, each then outstanding unvested HeartWare incentive option will be
converted into an option to acquire, on the same terms and conditions, an equivalent number of shares of
Thoratec common stock as converted as described above under the section entitled, “Treatment of Options
and other Equity-Based Awards” and on page 76. Based upon the number of such outstanding unvested
HeartWare incentive options as of the HeartWare record date, these options will be converted into

® options to acquire an aggregate of approximately @ shares of Thoratec common stock at an average
exercise price of $ e ;

* each HeartWare stock-based award (other than options granted or issued under (i) incentive option
agreements or similar arrangements with directors and executive officers and (ii) the HeartWare employee
stock option plan) will be cancelled and will convert into the right to receive the cash payment described
above under the section entitled, “Treatment of Options and other Equity-Based Awards” and on page 76.
Based upon the number of such restricted stock units as of the HeartWare record date, such units held by the
HeartWare executive officers and non-employee directors relating to @ will be cancelled and will be
converted into aggregate cash payments of § o ;
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* three (3) of HeartWare’s executive officers have each entered into a retention bonus agreement that requires
Thoratec to make certain payments to them upon the occurrence of certain events;

* two (2) of HeartWare’s executive officers have accepted offer letters with Thoratec that will be effective at
the effective time of the merger. Additionally, these executive officers have each entered into a separation
benefits agreement with Thoratec that becomes effective on the effective time of the merger, which
supersedes such executive officer’s employment agreement with HeartWare. This agreement requires
Thoratec to make certain payments and provide certain benefits if the executive officer’s employment is
involuntarily terminated by Thoratec without “cause’ or by the executive for “good reason” as defined in the
agreement; and

* subject to certain conditions, HeartWare will also be permitted to award additional cash retention bonuses to
other HeartWare employees, payable on or following the effective time of the merger. The maximum
aggregate amount payable (inclusive of any and all payments, reimbursements and tax gross ups) pursuant to
such bonuses and the three (3) retention bonus agreements described above will be $8.0 million.

For a more complete description of the interests of HeartWare’s directors and executive officers in the merger,
see “The Merger — Interests of HeartWare Directors and Executive Officers in the Mergers”.

Comparison of Rights of Shareholders of Thoratec and Stockholders of HeartWare (page 102)

HeartWare stockholders, whose rights are currently governed by the Certificate of Incorporation of HeartWare,
Bylaws of HeartWare and Delaware law, will, upon completion of the merger, become shareholders of Thoratec and
their rights will be governed by the Amended and Restated Articles of Incorporation of Thoratec, the Amended and
Restated By-laws of Thoratec and California law.

For a more complete description of the comparison of rights of shareholders of Thoratec and stockholders of
HeartWare, see “Comparison of Rights of Shareholders of Thoratec and Stockholders of HeartWare”.

The Merger Agreement
Conditions to the Completion of the Mergers (pages 87 through 89)

Currently the companies expect to complete the mergers in the second half of 2009. As more fully described in
this document and in the merger agreement, the completion of the merger depends on a number of conditions being
satisfied or, where legally permissible, waived. These conditions include, among others, receipt of the requisite
approval of HeartWare stockholders, the expiration or termination of the required waiting period under the HSR Act
and the absence of legal impediments to the consummation of the merger. See “The Merger — Regulatory Matters”
for a description of the request for additional information regarding HeartWare and Thoratec from the FTC. As
more fully described in this document and in the merger agreement, a copy of which is attached to this proxy
statement/prospectus as Annex A, the completion of the second merger depends on the satisfaction of certain tax-
related conditions.

We cannot be certain when, or if, the conditions to the mergers will be satisfied or waived, or that the mergers
will be completed.

For a more complete description of the conditions to completion of the mergers, see “The Merger
Agreement — Conditions to the Obligations of Each Party to Consummate the Merger,” “— Conditions to the

Obligations of Thoratec and Merger Subsidiary to Consummate the Merger,” “— Conditions to the Obligations of
HeartWare to Consummate the Merger” and “— Conditions to the Obligations of Each Party to Consummate the
Second Merger”.

Termination of the Merger Agreement; Termination Fee (pages 89 through 92)

The merger agreement contains provisions addressing the circumstances under which HeartWare or Thoratec
may terminate the merger agreement. In addition, the merger agreement provides that, in certain circumstances,
HeartWare may be required to pay Thoratec a termination fee of $11.3 million or, in certain other circumstances,
$5.0 million.
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For a more complete description, see “The Merger Agreement — Termination” and “— Termination Fee”.
Regulatory Matters (page 70)

Both HeartWare and Thoratec have agreed to use reasonable best efforts to obtain all regulatory approvals
required to complete the transactions contemplated by the merger agreement and both Thoratec and HeartWare
have agreed to use their respective reasonable best efforts to take all actions necessary to cause the termination of
any waiting period under the HSR Act to be satisfied as soon as practicable. HeartWare and Thoratec have
completed the initial filing of applications and notifications to obtain the expiration or termination of the waiting
period under the HSR Act. On March 26, 2009, each of HeartWare and Thoratec received a request for additional
information, or a second request, from the FTC, and each of HeartWare and Thoratec are in the process of
responding to the information request. Although the companies do not know of any reason as to why they cannot
obtain these regulatory approvals in a timely manner, they cannot be certain when or if they will obtain them.

For a more complete description of these regulatory matters, see “The Merger — Regulatory Matters”.
The Support Agreements (pages 98 through 100)

As a condition to its entering into the merger agreement, Thoratec required certain stockholders of HeartWare
to each enter into a support agreement with Thoratec with respect to all of the shares of HeartWare common stock
and HeartWare CDIs beneficially owned by such stockholders on the date thereof, along with all such shares
purchased or beneficially acquired after the execution of the support agreements and, pursuant to the support
agreements, such stockholders have agreed to vote such shares of HeartWare common stock and HeartWare CDIs
held by them in favor of the adoption of the merger agreement and, subject to certain exceptions, have agreed not to
dispose of their shares prior to the date of the HeartWare special meeting.

For a more complete description of the support agreements, see “The Support Agreements”.

The Loan Documents
The Loan Agreement (pages 92 through 97)

Concurrent with the execution and delivery of the merger agreement, Thoratec entered into a loan agreement
with HeartWare and all of HeartWare’s subsidiaries, as guarantors, pursuant to which Thoratec agreed to deposit up
to an aggregate of $28.0 million into an escrow account and to loan such funds through one or more term loans to
HeartWare, subject to the terms and conditions set forth in the loan agreement, in order to fund the ongoing
operations of HeartWare through the anticipated closing of the merger.

Thoratec has deposited $20.0 million into the escrow account, although HeartWare may not borrow any funds
prior to May 1, 2009. Beginning on May 1, 2009, HeartWare may borrow up to an aggregate of $12.0 million of
funds and, beginning on July 31, 2009, HeartWare may borrow up to an aggregate of $20.0 million of funds. In the
event that all of the conditions to closing the merger have been satisfied (other than those conditions that, by their
terms, are not capable of being satisfied until the closing, and the condition that relates to the expiration or
termination of the applicable waiting period under the HSR Act) and Thoratec exercises an option under the merger
agreement to extend the outside date for the completion of the merger until January 31, 2010, HeartWare may
borrow up to an additional $8.0 million, which Thoratec must deposit into the escrow account at the time it exercises
its extension option. The maximum aggregate amount that HeartWare may borrow under the loan agreement shall
not exceed $28.0 million.

In the event that the merger agreement is terminated in accordance with its terms, Thoratec may convert the
outstanding principal amount of the loans to HeartWare, including any accrued and unpaid interest, as well as any
amounts remaining in the escrow account that have not been loaned to HeartWare, in whole or in part, into shares of
HeartWare common stock based on a conversion rate equal to (i) $21.5355 per share of HeartWare common stock in
the event the mergers are not consummated as a result of a termination of the merger agreement by either HeartWare
or Thoratec due to a competing acquisition proposal that the HeartWare board of directors determines is a superior
proposal in accordance with the terms of the merger agreement or (ii) $35.00 Australian dollars per share of
HeartWare common stock in the event the merger agreement is terminated for any other reason, in each case subject
to adjustment as provided in the loan agreement.
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The outstanding loans to HeartWare under the loan agreement accrue interest at the rate of 10% per annum and
are due and payable, together with accrued and unpaid interest, on the earlier of (i) November 1, 2011, (ii) the date
on which all of the loans and all of the amounts held in the escrow account have been converted into HeartWare’s
common stock in accordance with the loan agreement and (iii) the date on which all of the loans become due and
payable in full in accordance with the loan agreement.

For a more complete description of the loan agreement, see “The Loan Agreement”.
The Investor’s Rights Agreement (pages 97 through 98)

Concurrent with the execution of the loan agreement, HeartWare and Thoratec entered into an investor’s rights
agreement pursuant to which HeartWare has agreed to provide certain registration rights with respect to any
HeartWare common stock issued upon the conversion of the loans or any amounts held in the escrow account, as
further described under the heading “The Loan Agreement — Conversion of Loans”.

For a more complete description of the investor’s rights agreement, see “The Investor’s Rights Agreement”.

The HeartWare Special Meeting
Date, Time and Place

The special meeting of HeartWare stockholders will be held on e , 2009, at e , U.S. Eastern time ( ®
Sydney time on ® , 2009), at e . At the HeartWare special meeting, HeartWare stockholders will be asked to
consider and vote upon the adoption of the merger agreement and the adjournment of the HeartWare special
meeting, if necessary or appropriate, to permit further solicitation of proxies if there are not sufficient votes at the
time of the HeartWare special meeting to adopt the merger agreement.

Record Date; Voting Power; Quorum (page 30)

Holders of record of HeartWare common stock are entitled to vote at the HeartWare special meeting if they
owned shares of HeartWare common stock as of the close of business, U.S. Eastern time on ® ,2009 ( ® , Sydney
time on e , 2009), the HeartWare record date.

As of the HeartWare record date, there were ® shares of HeartWare common stock entitled to vote at the
HeartWare special meeting. Stockholders will have one vote at the HeartWare special meeting for each share of
HeartWare common stock that they owned on the HeartWare record date and a proportionate vote for any fractional
shares so held. CDN, on behalf of the holders of HeartWare CDlIs, will vote the underlying shares of HeartWare
common stock represented by the HeartWare CDIs on an aggregate basis by (i) determining the total number of
HeartWare CDIs “FOR” each proposal, (ii) determining the total number of HeartWare CDIs “AGAINST” each
proposal, (iii) determining the total number of HeartWare CDIs abstaining from voting on each proposal,
(iv) applying the ratio of one (1) share of HeartWare common stock for every thirty-five (35) HeartWare CDIs
and (v) submitting the resultant number of shares of HeartWare common stock “FOR” each proposal and
“AGAINST” each proposal and the number of shares abstaining from voting on each proposal, as appropriate.

As of the HeartWare record date, there were @ HeartWare CDIs entitled to give directions to vote at the
HeartWare special meeting. Each HeartWare CDI is exchangeable at the option of the HeartWare CDI holder into
shares of HeartWare common stock at the ratio of one (1) share of HeartWare common stock for every thirty-five
(35) HeartWare CDIs.

A majority of shares of HeartWare common stock issued, outstanding and entitled to vote constitutes a quorum
for the purpose of considering the proposals. In the event that a quorum is not present at the special meeting, the
meeting may be adjourned by the affirmative vote of a majority of shares present or represented at the special
meeting, in order to solicit additional proxies.

Vote Required (page 31)

Adoption of the merger agreement requires the affirmative vote of the holders of a majority of the outstanding
shares of HeartWare common stock entitled to vote in connection with the HeartWare special meeting. Because
approval is based on the affirmative vote of a majority of outstanding shares entitled to vote, a HeartWare
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stockholder’s failure to vote, failure to provide its broker or other nominee with voting instructions on how to vote
its shares or a HeartWare stockholder’s abstention from voting will have the same effect as a vote “AGAINST” the
adoption of the merger agreement.

Approval of the proposal to adjourn the HeartWare special meeting, if necessary or appropriate, to permit further
solicitation of proxies requires the affirmative vote of the holders of a majority of the shares present in person or
represented by proxy and entitled to vote at the HeartWare special meeting. Because approval of such proposal to
adjourn is based on the affirmative vote of a majority of shares present or represented, abstentions from voting will
have the same effect as a vote “AGAINST” this proposal and the failure by a HeartWare stockholder to vote its shares
will not affect the outcome of this proposal. Brokers or other nominees holding shares of HeartWare common stock in
“street name” will have the authority to vote the shares in their discretion on the proposal. If any such broker or
nominee abstains from voting, such abstention will have the same effect as a vote “AGAINST” this proposal. CDN
cannot vote the underlying shares on behalf of holders of HeartWare CDIs without instructions from such holders. An
instruction to CDN to abstain on this proposal will have the same effect as a vote “AGAINST”’ this proposal.

Shares Owned by HeartWare Directors and Executive Officers (page 31)

As of the HeartWare record date, directors and executive officers of HeartWare were entitled to vote @ shares
of HeartWare common stock, which represented approximately ® % of the outstanding shares of HeartWare
common stock at that date.

As of the HeartWare record date, directors and executive officers of HeartWare were entitled to give directions to
vote ® HeartWare CDIs, which represented approximately ® % of the outstanding shares of HeartWare common stock
at that date. Each HeartWare CDI is exchangeable at the option of the HeartWare CDI holder, into shares of HeartWare
common stock at the ratio of one (1) share of HeartWare common stock for every thirty-five (35) HeartWare CDIs.

See “The Merger — Interests of HeartWare Directors and Executive Officers in the Mergers”.
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Comparative Market Prices

HeartWare common stock is quoted on The NASDAQ Global Market under the symbol “HTWR” and
HeartWare CDIs are quoted on ASX under the symbol “HIN”. Thoratec common stock is quoted on The NASDAQ
Global Select Market under the symbol “THOR”. The following table presents the closing sale prices of HeartWare
common stock, HeartWare CDIs and Thoratec common stock, as reported on their respective exchanges on:

 February 12, 2009, the last full trading day prior to the public announcement of the merger agreement; and
e o 2009, the last full trading day prior to the date of this proxy statement/prospectus.

The table also presents the equivalent value of the merger consideration proposed for each share of HeartWare
common stock, which was calculated by multiplying the closing price of Thoratec common stock on those dates by
the exchange ratio of 0.6054 and adding $14.30 (which represents the cash component of the merger consideration).

Equivalent Value of One

HeartWare Thoratec Share of HeartWare
Common Stock HeartWare CDIs Common Stock Common Stock
February 12, 2009 ...... $N/A(1) AUDS$0.665 $26.37 $30.26
e 2009............. $o AUDS$e $o $eo

(1) Shares of HeartWare common stock commenced trading on The NASDAQ Global Market on February 24,
20009.

These prices will fluctuate prior to the merger. HeartWare stockholders are urged to obtain current market
quotations for the shares of Thoratec common stock prior to voting or providing a proxy with respect to the proposal
to adopt the merger agreement.
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Comparative Per Share Information

The following table sets forth for the periods presented certain per share data of Thoratec and HeartWare on a
historical basis, and an unaudited pro forma combined basis, which gives effect to the merger, as if it had been
completed on January 3, 2009 for the book value purchase data and on December 30, 2007 for the net income (loss)
per share data.

The historical per share data of Thoratec has been derived from, and should be read in conjunction with, the
historical consolidated financial statements of Thoratec incorporated by reference in this proxy statement/
prospectus and the historical per share data of HeartWare has been derived from, and should be read in conjunction
with, the historical consolidated financial statements of HeartWare incorporated by reference in this proxy
statement/prospectus. See “Where You Can Find More Information” beginning on page 117 of this proxy
statement/prospectus. The unaudited pro forma per share data has been derived from, and should be read in
conjunction with, the unaudited pro forma condensed combined financial statements included elsewhere in this
proxy statement/prospectus. See “Unaudited Pro Forma Condensed Combined Financial Statements” beginning
on page 35 of this proxy statement/prospectus. The unaudited pro forma combined equivalent data was calculated
by multiplying the corresponding unaudited pro forma combined data by an assumed exchange ratio of 0.6054.

The unaudited combined pro forma information is presented for illustrative purposes only and is not
necessarily indicative of the operating results or financial position that would have occurred if the merger had
been consummated as of the assumed date, nor is it necessarily indicative of future operating results or the financial
position of the combined companies. The pro forma adjustments are based upon available information and certain
assumptions that management believes are reasonable. See “Unaudited Pro Forma Condensed Combined Financial
Statements” beginning on page 35 of this proxy statement/prospectus.

Thoratec HeartWare
Fiscal Year Fiscal Year Pro Forma
Ended Ended Combined
January 3, December 31, Combined Equivalent
2009(2) 2008(2) Pro Forma(1)(2) Data
Net income (loss) per share:
Basic......... ... ... .. ... ... $0.41 $(3.00) $(0.05) $(0.03)
Diluted ............. ... ........ $0.39 $(3.00) $(0.05) $(0.03)
Book value per share at period end. . . . . .. $8.06 $ 3.02 $ 9.66 $5.85
Cash dividends declared per share . ... ... $0.00 $ 0.00 $ 0.00 $ 0.00

(1) Because of different fiscal period ends, the unaudited pro forma condensed combined statement of operations
data combines Thoratec’s historical consolidated statement of operations for the fiscal year ended January 3,
2009 and HeartWare’s historical consolidated statement of operations for the fiscal year ended December 31,
2008.

(2) Historical book value per share is computed by dividing shareholders’ equity by the number of Thoratec or
HeartWare common shares outstanding. Pro forma book value per share is computed by dividing pro forma
shareholders’ equity by the pro forma number of Thoratec common shares outstanding.
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Selected Historical Consolidated Financial Data of Thoratec

The following table sets forth Thoratec’s consolidated financial data for the five (5) fiscal years in the period
ended January 3, 2009, derived from Thoratec’s audited consolidated financial statements. Thoratec reports on a
fifty-two to fifty-three (52-53) week fiscal year, which ends on the Saturday closest to December 31. Accordingly,
Thoratec’s fiscal year will periodically contain more or fewer than 365 days. For example, fiscal year 2004 ended
January 1, 2005, fiscal year 2005 ended December 31, 2005, fiscal year 2006 ended December 30, 2006, and fiscal
year 2007 ended December 29, 2007. Thoratec’s fiscal year 2008 contained 53 weeks and ended on January 3, 2009.

You should read this information together with “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and with the consolidated financial statements and notes to the consolidated
financial statements included in Thoratec’s Annual Report on Form 10-K for the fiscal year ended January 3, 2009,
which is incorporated by reference in this proxy statement/prospectus. See “Where You Can Find More Infor-
mation” beginning on page 117 of this proxy statement/prospectus.

Fiscal Year
2008(1) 2007(1) 2006(1) 2005 2004
(In thousands, except per share data)

Statement of Operations:

Productsales . ........... ... ... ... ... $313,564  $234,780  $214,133  $201,712  $172,341
Gross profit . ....... ... ... . 185,998 136,264 125,485 123,340 100,222
Amortization of goodwill and purchased

intangible assets . . ........... ... ... ... 13,183 12,582 12,055 11,204 11,724
In-process research and development. . ....... — — 1,120 — —
Litigation, merger, restructuring and other

COSES. . oottt — — 447 95 733
Netincome ................coiiunini... $ 22532 $ 3235 $§ 3973 $ 13,198 $§ 3,564
Basic net income per share . ............... $ 041 $ 006 $ 008 $ 027 $ 0.07
Diluted net income per share .............. $ 039 $ 006 $ 007 $ 026 $ 0.07

Balance Sheet Data:
Cash and cash equivalents and short-term

available-for-sale investments . ........... $248,651  $218,350 $194,478  $210,936  $145,859
Working capital . ....................... 332,378 301,736 265,691 269,293 206,250
Total assets . .......................... 684,584 613,719 591,135 573,918 518,034
Subordinated convertible debentures .. ....... 143,750 143,750 143,750 143,750 143,750
Long-term deferred tax liability(2) .......... 31,285 35,953 46,421 48,765 62,016
Total shareholders’ equity(2). . ............. $454,700  $398,029  $365,073  $348,147  $292,108

No cash dividends have been paid during the periods presented above.

(1) OnJanuary 1, 2006, Thoratec adopted Statement of Financial Accounting Standards (“SFAS”) No. 123 (R) and
included share-based compensation for employee stock-based awards in Thoratec’s results of operations.

(2) On December 31, 2006, Thoratec adopted Financial Accounting Standards Board (“FASB”) Interpretation
No. 48 (“FIN 48”), Accounting for Uncertainty in Income Taxes, an interpretation of SFAS No. 109, and as a
result Thoratec reported a cumulative effect adjustment of $0.5 million, which increased Thoratec’s Decem-
ber 31, 2006 “Accumulated deficit” balance offset by a “Long-term deferred tax liability” balance.
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Selected Unaudited Pro Forma Condensed Combined Financial Information

The following selected unaudited pro forma condensed combined financial information combines the
historical consolidated financial position and results of operations of Thoratec and of HeartWare, after giving
effect to the proposed merger. The merger is expected to be accounted for using the acquisition method of
accounting. Under the acquisition method of accounting, Thoratec will record all assets acquired and liabilities
assumed at their respective acquisition-date fair values. The selected unaudited pro forma condensed combined
balance sheet information gives effect to the merger as if it had occurred on January 3, 2009. The selected unaudited
pro forma condensed combined statement of operations data for the fiscal year ended January 3, 2009, gives effect
to the merger as if the merger had occurred on December 30, 2007. Because of different fiscal period ends, the
selected unaudited pro forma condensed combined balance sheet information and statement of operations data
combines Thoratec’s historical consolidated statement of operations as of and for the fiscal year ended January 3,
2009 and HeartWare’s historical consolidated balance sheet and statement of operations as of and for the fiscal year
ended December 31, 2008. See “Unaudited Pro Forma Condensed Combined Financial Statements” beginning on
page 35 of this proxy statement/prospectus.

2008

(In thousands, except
per share data)

Pro Forma Condensed Combined Statement of Operation Data:

Product sales. . . . ... $313,896
Gross profit. . . ..o 186,359
Amortization of purchased intangible assets . . .. ........................ 23,213
Net 10SS . .o $ (2,869)
Basic net loss pershare. . . ... ... .. $ (0.05)
Diluted net loss per share . . ............... .. $ (0.05
Pro Forma Condensed Combined Balance Sheet Data:

Cash and cash equivalents and short-term available-for-sale investments . . . . . .. $128,455
Working capital. . . . ... ... 183,837
Total aSSelS . . . o oo 896,950
Subordinated convertible debentures . ........... ... . ... .. ... .. ..., 143,750
Long-term deferred tax liability . . . ... ... ... ... . 68,180
Total shareholders’ equity . ... ... ... ... ... $596,359
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Cautionary Statement Regarding Forward-Looking Statements

This proxy statement/prospectus and the documents incorporated by reference herein contain a number of
forward-looking statements, including statements about the financial condition, results of operations, earnings
outlook, prospects, business strategies, operating efficiencies or synergies, competitive positions, growth oppor-
tunities for existing products and the plans and objectives of management concerning Thoratec, HeartWare and the
combined company and may include statements for the period following the completion of the mergers. We intend
these forward-looking statements to be covered by the safe harbor provided by the Private Securities Litigation
Reform Act of 1995. You can find many of these statements by looking for words such as “plan,” “believe,”

“expect,” “intend,” “anticipate,” “estimate,” “project,” “potential,” “possible” or other similar expressions.

ELINT3 EEINT3 ELINT3

The forward-looking statements involve certain risks and uncertainties. The ability of either HeartWare or
Thoratec to predict results or the actual effects of its plans and strategies, or those of the combined company, is
subject to inherent uncertainty. Factors that may cause actual results or earnings to differ materially from such
forward-looking statements include those beginning on page 24 under the section entitled “Risk Factors”, as well
as, among others, the following:

* those discussed and identified in public filings with the SEC made by HeartWare or Thoratec from time to time;

» completion of the mergers is dependent on, among other things, receipt of HeartWare stockholder and regulatory
approvals, the timing of which cannot be predicted with precision and which may not be received at all;

* the mergers may be more expensive to complete than anticipated, including as a result of unexpected factors
or events;

* the integration of HeartWare’s business and operations with those of Thoratec may take longer than
anticipated, may be more costly than anticipated and may have unanticipated adverse results relating to
HeartWare’s or Thoratec’s existing businesses;

* the anticipated cost savings and other synergies of the mergers may take longer to be realized or may not be
achieved in their entirety, and attrition in key customer and other relationships as a result of the mergers may
be greater than expected;

* the ability to attract and retain qualified personnel;
* responses by competitors of HeartWare and Thoratec to the mergers;

e decisions to restructure, divest or eliminate business units or otherwise change the business mix of either
company,

* the risk of new and changing regulations and/or regulatory actions in the U.S. and internationally;
* adverse general domestic and international economic conditions;

* the extent and duration of continued and new economic and market disruptions as well as the effect of
governmental regulatory proposals to address these disruptions;

* the ability to obtain and maintain regulatory approval of Thoratec and HeartWare products for sale in the
U.S. and internationally;

* the results and timing of clinical trials by Thoratec and HeartWare;

* reimbursement policies and decisions by government agencies and third-party payors;

» competing therapies that may currently, or in the future, be available to heart failure patients;
e plans to develop and market new products and the rate of market penetration of new products;
* risks relating to the protection of, and challenges to, intellectual property rights; and

* the exposure to litigation, including the possibility that litigation relating to the merger agreement and
transactions contemplated thereby could delay or impede the completion of the merger.
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You should understand that forward-looking statements are subject to assumptions and uncertainties and that
various factors unknown to either Thoratec or HeartWare at this time, in addition to those discussed elsewhere in
this proxy statement/prospectus and in the documents referred to or incorporated by reference in this proxy
statement/prospectus, could affect the future results of the combined company following the mergers and could
cause results to differ materially from those expressed in or implied by these forward-looking statements. The actual
results, performance or achievement of Thoratec following the mergers could differ significantly from those
expressed in, or implied by, our forward-looking statements. In addition, any of the events anticipated by our
forward-looking statements might not occur, and if they do occur, we cannot predict what impact they might have
on the results of operations and financial condition of Thoratec following the mergers. You are cautioned not to
place undue reliance on these statements, which speak only as of the date of this document or the date of any
document incorporated by reference in this document.

All subsequent written and oral forward-looking statements concerning the mergers or other matters addressed
in this document and attributable to HeartWare or Thoratec or any person acting on their behalf are expressly
qualified in their entirety by the cautionary statements contained or referred to in this document. Except to the extent
required by applicable law or regulation, HeartWare and Thoratec undertake no obligation to update these forward-
looking statements to reflect events or circumstances after the date of this document or to reflect the occurrence of
unanticipated events.
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RISK FACTORS

In deciding whether to vote in favor of the adoption of the merger agreement, you should consider the matters
described below, as well as all of the information that we have included in this proxy statement/prospectus and its
annexes and all of the information included in the documents we have incorporated into this proxy statement/
prospectus by reference, especially the other risks described in Thoratec’s report on Form 10-K filed with the SEC
on February 27, 2009, and in HeartWare’s report on Form 10-K filed with the SEC on February 26, 2009. See the
section entitled “Where You Can Find More Information” beginning on page 117 of this proxy statement/
prospectus and the matters addressed in “Cautionary Statement Regarding Forward-Looking Statements” begin-
ning on page 22 of this proxy statement/prospectus.

The risks and uncertainties described below and in Thoratec’s and HeartWare’s Form 10-K reports referred to
above are not the only risks that Thoratec and HeartWare face. Additional risks and uncertainties not currently
known to Thoratec or HeartWare or that Thoratec or HeartWare currently deem immaterial also may impair the
business operations of Thoratec, HeartWare or the combined company.

Risks Related to the Mergers

Because the market price of Thoratec common stock will fluctuate, HeartWare stockholders cannot be
sure of the market value of the shares of Thoratec common stock that they will receive.

The market price of both Thoratec and HeartWare common stock will fluctuate after the date of this proxy
statement/prospectus and the market price of Thoratec common stock will likely vary at the closing of the merger
from the $26.25 per share price used to determine the number of shares of Thoratec common stock that holders of
HeartWare common stock will receive in the merger, the price of Thoratec common stock as of the date of this proxy
statement/prospectus and the price of Thoratec common stock as of the date of the HeartWare special meeting. The
specific dollar value of Thoratec common stock that HeartWare stockholders will receive upon completion of the
merger will depend on the market value of Thoratec common stock at that time.

Fluctuations in the market price of Thoratec and HeartWare common stock may be the result of general market
and economic conditions, changes in the business, operations or prospects of Thoratec or HeartWare, market
assessments of the likelihood that the merger will be completed and the timing of closing of the merger, regulatory
considerations and other factors independent of the merger. In addition to the adoption of the merger agreement by
HeartWare stockholders at the special meeting, completion of the merger is subject to the expiration or termination
of the waiting period under the HSR Act as such waiting period has been extended by the FTC’s request for
additional information received on March 26, 2009, and the satisfaction of other conditions that may not occur until
some time after the special meeting. See “The Merger Agreement — Conditions to the Obligations of Each Party to
Consummate the Merger,” “— Conditions to the Obligations of Thoratec and Merger Subsidiary to Consummate
the Merger,” “— Conditions to the Obligations of HeartWare to Consummate the Merger” and “— Conditions to
the Obligations of Each Party to Consummate the Second Merger” beginning on page 87 of this proxy statement/
prospectus. As a result, at the time of the HeartWare special meeting, HeartWare stockholders will not know the
precise dollar value of the stock portion of the merger consideration they will be entitled to receive upon completion
of the merger.

The merger consideration is valued in U.S. dollars and fluctuations in exchange rates between the U.S.
dollar and the Australian dollar could affect the value, in Australian dollars, of the merger consideration
to be received by HeartWare stockholders and holders of HeartWare CDIs in the merger.

The cash portion of the merger consideration payable to HeartWare stockholders in the merger will be paid by
Thoratec in U.S. dollars. Also, the shares of Thoratec common stock payable to HeartWare stockholders in the
merger have been valued using a market price calculated in U.S. dollars, and the value of the cash portion of the
merger consideration payable to HeartWare CDI holders has been calculated in U.S. dollars. In addition, the shares
of Thoratec common stock received by HeartWare CDI holders as merger consideration will not be listed in
Australia with ASX or otherwise, and the market price of such shares on The NASDAQ Global Select Market will
be denominated in U.S. dollars. As a result, fluctuations in exchange rates between the U.S. dollar and the
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Australian dollar may materially and adversely affect the value, in Australian dollars, of any cash and Thoratec
common stock received by Australian holders of HeartWare common stock or HeartWare CDIs in the merger.

While the market price of Thoratec common stock will fluctuate, the market price of Thoratec common
stock payable to HeartWare stockholders in the merger is subject to specified maximum and minimum
values. If the market price exceeds the maximum value, the stock portion of the merger consideration
payable to HeartWare stockholders may be reduced. If the market price falls below the minimum value,
HeartWare may terminate the merger agreement or Thoratec may elect to increase the number of shares
of Thoratec stock payable to HeartWare stockholders.

The number of shares of Thoratec common stock to be received by holders of HeartWare common stock in the
merger as part of the merger consideration has been fixed at 0.6054 of a share of Thoratec common stock for each
share of HeartWare common stock. However, if the volume weighted average of the per share closing prices of
Thoratec common stock on NASDAQ for the twenty (20) consecutive trading days ending on and including the fifth
(5th) trading day prior to, but not including, the closing date is equal to or exceeds 130% of $26.25, the Thoratec per
share price used to determine the merger consideration, then Thoratec may reduce the number of shares of Thoratec
common stock payable in the merger such that the value of the stock portion of the merger consideration at closing is
equal to 130% of the value of the stock consideration at the signing of the merger agreement. If the value of the stock
portion of the merger consideration at closing is reduced to equal 130% of the value of the stock consideration used to
determine the merger consideration, the maximum value of the Thoratec common stock consideration that you would
be entitled to receive as consideration in the merger would be 130% of the value of the stock consideration used to
determine the merger consideration at signing, regardless of the actual value of Thoratec common stock at the closing.

In addition, if the same volume weighted average price described above is equal to or less than 70% of $26.25,
then HeartWare will have an option to terminate the merger agreement unless Thoratec elects to increase the
number of shares of Thoratec common stock payable in the merger such that the value of the stock portion of the
merger consideration at closing is equal to 70% of the value of the stock consideration used to determine the merger
consideration at signing. Thoratec’s ability to increase the stock portion of the merger consideration is subject to a
requirement that, if an increase in the stock portion of the consideration would require Thoratec to issue more than
19.9% of its outstanding shares of common stock and would therefore require the approval of Thoratec’s
shareholders under The NASDAQ Stock Market Marketplace Rule 4350, Thoratec shall increase the cash portion
of the consideration payable to HeartWare stockholders instead with respect to any increase above the 19.9%
threshold. However, even if the volume weighted average price described above is equal to or less than 70% of
$26.25, or $18.38 per share, HeartWare is not obligated to exercise its option to terminate the merger agreement and,
if HeartWare does not exercise its option to terminate the merger agreement, HeartWare stockholders may receive
Thoratec common stock as consideration in the merger with a value of less than 70% of the value of the stock
consideration used to determine the merger consideration at signing. In addition, if Thoratec does elect to increase
the stock consideration and, if necessary, the cash consideration, payable in the merger, such an increase could
adversely affect Thoratec’s financial position and results of operations.

The mergers may be fully taxable to HeartWare stockholders for U.S. federal income tax purposes.

If the second merger is not completed, either in accordance with the terms of the merger agreement or
otherwise, or if the mergers fail to qualify as a reorganization for U.S. federal income tax purposes (including if the
IRS successfully challenges the treatment of the mergers as a reorganization), the receipt of shares of HeartWare
common stock and cash for shares of Thoratec common stock in the merger will be fully taxable to HeartWare
stockholders for U.S. federal income tax purposes.

Pursuant to the merger agreement, the second merger will not be completed, and the merger will be a fully taxable
transaction to HeartWare stockholders for U.S. federal income tax purposes, if the condition described in the first
paragraph under the section entitled “The Merger — Material U.S. Federal Income Tax Consequences — Transaction
Structure” beginning on page 67 of this proxy statement/prospectus is not satisfied. Whether that condition is met will
depend on the trading values of Thoratec common stock during the last trading session closing before the effective time
of merger. The trading value of Thoratec common stock will fluctuate prior to the merger. Accordingly, we cannot assure
you that the second merger will occur or that the transaction will not be fully taxable to you.
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HeartWare stockholders are strongly urged to consult their tax advisors to determine the specific tax
consequences to them of the merger and the second merger, including any U.S. federal, state or local, or non-U.S. or
other tax consequences. For more information, see “The Merger — Material U.S. Federal Income Tax Conse-
quences” beginning on page 66 of this proxy statement/prospectus.

The merger may result in a gain that may be fully taxable to Australian resident holders of shares of
HeartWare common stock to the extent that scrip-for-scrip roll-over relief is not available.

A gain on receipt of replacement Thoratec common stock under the merger contemplated by the merger
agreement may be subject to Australian income tax to HeartWare shareholders that are resident of Australia for
Australian tax purposes to the extent scrip-for-scrip roll-over relief is not available.

HeartWare has sought a ruling from the Australian tax authorities to confirm the Australian tax consequences for
HeartWare shareholders that are resident of Australia, hold their HeartWare common stock on capital account and have
their shares of HeartWare common stock cancelled under the merger contemplated in the merger agreement.

HeartWare stockholders that are resident of Australia for Australian tax purposes are strongly urged to consult
their tax advisors to determine the specific Australian tax consequences to them of the merger contemplated by the
merger agreement.

Thoratec and HeartWare may not be able to obtain required governmental and regulatory approvals for
completing the merger in a timely manner or at all.

Under the HSR Act, the merger may not be consummated unless certain regulatory filings have been submitted
to the FTC and the Antitrust Division of the Department of Justice, which we refer to as the Antitrust Division, and
certain waiting period requirements have been satisfied. The FTC and the Antitrust Division frequently scrutinize
the legality under the antitrust laws of transactions like the merger. At any time before the completion of the merger,
the FTC or the Antitrust Division could take any action under the antitrust laws it deems necessary or desirable in
the public interest, including seeking to enjoin the completion of the merger, seeking the divestiture of substantial
assets of Thoratec or HeartWare or seeking operating restrictions on the business of Thoratec or HeartWare or the
combined company following the closing. Neither Thoratec nor HeartWare is required to agree to any divestiture of
assets or restrictions on its business in order to secure approval of the merger by antitrust authorities. In addition,
certain private parties as well as state attorneys general and other antitrust authorities may challenge or delay the
transaction under antitrust laws under certain circumstances. On March 26, 2009, HeartWare and Thoratec each
received a request for additional information from the FTC. The effect of the second request is to extend the waiting
period imposed by the HSR Act until thirty (30) days after HeartWare and Thoratec have substantially complied
with the second request, unless that period is extended voluntarily by the parties or terminated sooner by the FTC.
We cannot assure you that the merger will not be delayed as a result of antitrust review or that a challenge to the
merger on antitrust grounds will not be made, or, if such a challenge is made, what the result will be. The review of
the merger by the FTC or the Antitrust Division and any such challenge could significantly delay or prevent the
consummation of the merger and, in the event that Thoratec and HeartWare agree to any divestiture or operating
restrictions, could have an adverse impact on the financial condition and results of operations of the combined
company following the closing.

The pro forma condensed combined financial statements and other pro forma information included in
the proxy statement/prospectus are presented for illustrative purposes only and may not be an indication
of the combined company’s financial condition or results of operations following the transaction.

The pro forma condensed combined financial statements and other pro forma information contained in this
proxy statement/prospectus are presented for illustrative purposes only and may not be an indication of the
combined company’s financial condition or results of operations following the merger. The pro forma condensed
combined financial statements have been derived from the historical consolidated financial statements of Thoratec
and HeartWare and adjustments and assumptions have been made regarding the combined company after giving
effect to the merger. The information upon which these adjustments and assumptions have been made is
preliminary, and these kinds of adjustments and assumptions are difficult to make with accuracy. Moreover,
the pro forma condensed combined financial statements and other pro forma information do not reflect all costs that
are expected to be incurred by the combined company in connection with the merger. For example, the impact of
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any incremental costs incurred in integrating the two companies is not reflected in the pro forma condensed
combined financial statements and other pro forma information. As a result, the actual financial condition and
results of operations of the combined company following the merger may not be consistent with, or evident from,
the pro forma condensed combined financial statements and other pro forma information.

The assumptions used in preparing the pro forma condensed combined financial information may not prove to
be accurate, and other factors may affect the combined company’s financial condition or results of operations
following the transaction.

Any decline or potential decline in the combined company’s financial condition or results of operations may
cause significant variations in the stock price of the combined company. See “Selected Unaudited Pro Forma
Condensed Combined Financial Information” beginning on page 21 and “Comparative Per Share Information”
beginning on page 19 of this proxy statement/prospectus.

Thoratec and HeartWare may not realize the benefits they expect from the merger because of risks
associated with integration and other challenges.

Thoratec’s failure to meet the challenges involved in successfully integrating the operations of HeartWare with
those of Thoratec, or to otherwise realize any of the anticipated benefits of the merger, could harm the results of
operations of Thoratec following the closing. The benefits of the merger anticipated by Thoratec and HeartWare are
based on projections and assumptions, not actual experience, and assume a successful integration. Thoratec’s
realization of the benefits of the merger will depend, in part, on the timely and successful integration of technology,
operations and personnel. The integration of the companies is a complex, time-consuming and expensive process
that could disrupt the businesses of Thoratec and HeartWare, even with proper planning and implementation, and
will require significant management attention and resources. Some of the challenges involved in integrating the
businesses of Thoratec and HeartWare include:

* integrating information, communications and other systems and reconciling logistics, marketing and
administration methods;

* maintaining employee morale, retaining key employees and integrating the business cultures of both
companies;

* preserving important strategic and customer relationships;

* coordinating, combining and consolidating operations, relationships and facilities, which may be subject to
additional constraints imposed by geographic distance, local laws and regulations;

* integrating the companies’ internal control over financial reporting and disclosure controls and procedures
and creating uniform standards, controls, procedures, policies and information systems; and

* minimizing the diversion of management’s attention from ongoing business concerns.

Thoratec may not successfully integrate the operations of Thoratec and HeartWare in a timely manner, or at all,
and the combined company may not realize the anticipated benefits of the merger to the extent, or in the timeframe,
anticipated. In addition to the integration risks discussed above, Thoratec’s ability to realize the benefits of the merger
could be adversely impacted by practical or legal constraints on its ability to combine operations or by unknown
liabilities associated with the merger and the combined operations. A failure by Thoratec to successfully integrate the
operations of Thoratec and HeartWare or otherwise to realize any of the anticipated benefits of the merger could cause
an interruption of, or a loss of momentum in, the activities of the combined company and could seriously harm
Thoratec’s financial position and results of operations. In addition, the overall integration of the two companies may
result in unanticipated problems, expenses, liabilities, competitive responses, loss of important third-party relation-
ships and diversion of management’s attention, and may cause Thoratec’s stock price to decline significantly.
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Whether or not the merger is completed, the pendency of the merger may cause disruptions in the business
of HeartWare or Thoratec which could have material adverse effects on each company’s or the combined
company’s business and operations.

Whether or not the merger is completed, Thoratec’s and HeartWare’s customers, in response to the announce-
ment of the merger, may delay or defer purchase decisions, which could have a material adverse effect on the
business of either company or, if the merger is completed, the combined company. Additionally, HeartWare may
lose certain key suppliers as a result of the merger, which, if the merger is completed, could adversely affect the
business of the combined company. Current and prospective HeartWare employees may experience uncertainty
about their future roles with the combined company. Any failure by HeartWare to attract, retain and motivate
executives and key management, sales, marketing and technical personnel during the period prior to the completion
of the merger could seriously harm its business, as well as the business of the combined company.

Failure to complete the merger could negatively impact the stock price and the future business and
financial results of Thoratec and HeartWare.

Completion of the merger is subject to a number of closing conditions, including the expiration or termination
of any applicable waiting period under the HSR Act and adoption of the merger agreement by HeartWare’s
stockholders and those closing conditions may not be satisfied on a timely basis or at all. If the merger is not
completed, the price of HeartWare and Thoratec common stock may decline. In addition, if the merger is not
completed, Thoratec and HeartWare may be subject to a number of material risks, including the following:

* Thoratec and HeartWare would not realize any anticipated benefits from being a part of a combined
company;

» HeartWare may be required to pay a termination fee of either $11.3 million or $5.0 million if the merger
agreement is terminated under certain circumstances (see “The Merger Agreement — Termination Fee”
beginning on page 90 of this proxy statement/prospectus);

» Thoratec and HeartWare may be subject to litigation related to any failure to complete the merger, which
could require substantial time and resources to resolve;

* the market price of HeartWare common stock may be adversely affected to the extent the market price
reflects an assumption that the merger will be completed;

» HeartWare may not be able to find another buyer willing to pay an equivalent or higher price in an alternative
transaction than the price to be paid by Thoratec in the merger;

e Thoratec and HeartWare will be required to pay certain costs relating to the merger, such as legal,
accounting, financial advisor and printing fees whether or not the merger is completed; and

 matters relating to the merger (including integration planning) require substantial commitments of time and
resources by Thoratec and HeartWare management, which could otherwise have been devoted to other
opportunities that may have been beneficial to Thoratec and HeartWare.

Some directors and executive officers of HeartWare have interests in the merger that differ from the
interests of HeartWare stockholders that may influence these directors and executive officers to support
the mergers.

Certain of HeartWare’s directors and executive officers have financial interests in the merger that are different
from, or in addition to, the interests of HeartWare stockholders. The members of the HeartWare board of directors
were aware of and considered these interests, among other matters, in evaluating and negotiating the merger
agreement and the merger, and in recommending to HeartWare stockholders that the merger agreement be adopted.
Please see “The Merger — Interests of HeartWare Directors and Executive Officers in the Mergers,” beginning on
page 60.

The merger agreement limits HeartWare’s ability to pursue alternatives to the merger.

The merger agreement contains “no shop” provisions that, subject to limited exceptions, limit HeartWare’s
ability to discuss, facilitate or commit to competing third-party proposals to acquire all or a significant part of the
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company. These provisions might discourage a potential competing acquiror that might have an interest in acquiring
all or a significant part of HeartWare from considering or proposing that acquisition even if it were prepared to pay
consideration with a higher per share market price than that proposed in the merger, or might result in a potential
competing acquiror’s proposing to pay a lower per share price to acquire HeartWare than it might otherwise have
proposed to pay. HeartWare can consider and participate in discussions and negotiations with respect to an
alternative proposal so long as the HeartWare board of directors determines in good faith (after consultation with
outside legal counsel) that failure to take such action would reasonably be expected to be inconsistent with its
fiduciary duties to HeartWare stockholders under applicable law.

The market price for Thoratec common stock may be affected by factors different from those affecting
the market price of HeartWare common stock. In addition, holders of Thoratec common stock have
different rights as shareholders than holders of HeartWare common stock.

If the merger is completed, holders of HeartWare common stock will become holders of Thoratec common
stock. Thoratec’s business differs from HeartWare’s business, and Thoratec’s results of operations and the market
price of Thoratec common stock may be affected by factors different from those currently affecting the results of
operations of HeartWare and the market price of HeartWare common stock. In addition, the results of operations of
the combined company and the market price of the combined company’s common stock may be affected by factors
different from those currently affecting either Thoratec or HeartWare. For a discussion of the businesses of Thoratec
and HeartWare and of certain factors to consider in connection with those businesses, see the documents
incorporated by reference in this proxy statement/prospectus and referred to under “Where You Can Find More
Information” beginning on page 117.

In addition, holders of shares of Thoratec common stock will have different rights as Thoratec shareholders
than the rights they had as HeartWare stockholders before the merger. For a detailed comparison of the rights of
Thoratec shareholders compared to the rights of HeartWare stockholders, see “Comparison of Rights of Share-
holders of Thoratec and Stockholders of HeartWare” beginning on page 102 of this proxy statement/prospectus.

HeartWare stockholders, as a group, will have reduced ownership and voting interests after the merger
and will exercise less influence over management of Thoratec than they currently exercise over
management of HeartWare.

After the effective time of the merger, HeartWare stockholders will own, as a group, in the aggregate a
significantly smaller percentage of Thoratec than they currently own of HeartWare. Immediately following the
merger, former stockholders of HeartWare are expected to own approximately ® % of the outstanding shares of
Thoratec common stock, based on the number of shares of HeartWare common stock and Thoratec common stock
outstanding on the record date. Consequently, as a general matter, HeartWare stockholders, as a group, will have
reduced ownership and voting interests in Thoratec following the merger than they owned of HeartWare prior to the
merger and, as a result, they will have less influence over the management and policies of Thoratec than they
currently exercise over the management and policies of HeartWare.

Thoratec will incur significant transaction, integration and restructuring costs in connection with the
merger.

Thoratec and HeartWare expect to incur significant costs associated with transaction fees and other costs
related to the merger. Specifically, as disclosed in prior public filings, Thoratec expects to incur non-recurring
charges associated with the transaction of approximately $15.0 million to $20.0 million. In addition, Thoratec will
incur integration and restructuring costs following the completion of the merger as it integrates the business of
HeartWare with Thoratec. Although Thoratec expects that the realization of efficiencies related to the integration of
the businesses will offset incremental transaction, integration and restructuring costs over time, we cannot assure
you that this net benefit will be achieved in the near term or at all.
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THE HEARTWARE SPECIAL MEETING

HeartWare is furnishing this proxy statement/prospectus to HeartWare stockholders as of the HeartWare
record date as part of the solicitation of proxies by the HeartWare board of directors for use at the HeartWare
special meeting, including any postponement or adjournment of the meeting. Together with this document,
HeartWare is also sending its stockholders a notice of the special meeting and a form of proxy that is solicited
by the HeartWare board of directors.

Date, Time and Place of the Special Meeting

The HeartWare special meeting will be heldon e ,2009,at e ,U.S. Easterntime ( ® , Sydney timeon ® ,
2009), at e .

Purpose of the Special Meeting
At the HeartWare special meeting, HeartWare stockholders will be asked to:
1. consider and vote upon a proposal to adopt the merger agreement; and

2. consider and vote upon a proposal to adjourn the HeartWare special meeting, if necessary or
appropriate, to permit further solicitation of proxies if there are not sufficient votes at the time of the
HeartWare special meeting to adopt the merger agreement.

The HeartWare board of directors has approved and declared the advisability of the merger agreement
and has determined that the merger and the other transactions contemplated by the merger agreement are
fair to and in the best interests of HeartWare and its stockholders and recommends that HeartWare
stockholders vote “FOR” the adoption of the merger agreement and “FOR” the proposal to adjourn the
HeartWare special meeting, if necessary or appropriate, to permit further solicitation of proxies.

Record Date; Shares Entitled to Vote; Quorum

Only holders of record of HeartWare common stock at the close of business, U.S. Eastern time on e , 2009
( ® , Sydney time on @ , 2009), the HeartWare record date for the HeartWare special meeting, are entitled to
notice of, and to vote at, the HeartWare special meeting and any adjournment or postponement of it. On the
HeartWare record date, ® shares of HeartWare common stock, including shares represented by HeartWare CDIs,
were issued and outstanding and held by approximately @ holders of record. Stockholders who hold shares in the
form of HeartWare CDIs or in “street name” should follow the procedures set forth under the heading “The
HeartWare Special Meeting — Voting of Proxies” beginning on page 32.

Holders of HeartWare CDIs at the close of business, U.S. Eastern time on ® ,2009 ( ® , Sydney timeon e ,
2009), the HeartWare record date for the HeartWare special meeting, are entitled to notice of, and to direct CDN to
vote the underlying shares of HeartWare common stock on their behalf in connection with the HeartWare special
meeting and any adjournment or postponement of it by following the procedures set forth under the heading “The
HeartWare Special Meeting — Voting of Proxies” beginning on page 32. Holders of HeartWare CDIs cannot vote their
CDIs in person at the special meeting unless such HeartWare CDI holders have completed the conversion of their
HeartWare CDIs into shares of HeartWare common stock prior to the record date for the HeartWare special meeting
set forth above. CDN, on behalf of the holders of HeartWare CDIs, will vote the underlying shares of HeartWare
common stock represented by the HeartWare CDIs on an aggregate basis by (i) determining the total number of
HeartWare CDIs “FOR” each proposal, (ii) determining the total number of HeartWare CDIs “AGAINST” each
proposal, (iii) determining the total number of HeartWare CDIs abstaining from voting on each proposal, (iv) applying
the ratio of one (1) share of HeartWare common stock for every thirty-five (35) HeartWare CDIs and (v) submitting the
resultant number of shares of HeartWare common stock “FOR” each proposal and “AGAINST” each proposal and
the number of shares abstaining from voting on each proposal, as appropriate.

A quorum will be present at the HeartWare special meeting if a majority of the shares of HeartWare common
stock issued and outstanding, including shares represented by HeartWare CDIs, on the HeartWare record date and
entitled to vote at the HeartWare special meeting are represented at the HeartWare special meeting in person or by
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proxy. Abstentions and broker ‘“non-votes” (described under the heading, “The HeartWare Special Meeting — Voting
of Proxies” beginning on page 32) will be treated as present at the HeartWare special meeting for purposes of
determining the presence or absence of a quorum for the transaction of all business. In the event that a quorum is not
present at the HeartWare special meeting, it is expected that the special meeting will be adjourned to solicit additional
proxies, provided that the proposal to adjourn the special meeting has been adopted by the affirmative vote of a
majority of shares of HeartWare common stock represented in person or by proxy at the special meeting and entitled to
vote thereon, although less than a quorum. Holders of record of HeartWare common stock on the HeartWare record
date are entitled to one vote per share on each matter submitted to a vote at the HeartWare special meeting.

Vote Required for Approval

The adoption of the merger agreement requires the affirmative vote of the holders of a majority of the
outstanding shares of HeartWare common stock entitled to vote at the HeartWare special meeting. Because the
required vote of HeartWare stockholders is based upon the number of outstanding shares of HeartWare common
stock entitled to vote, rather than upon the shares actually voted, the failure by a HeartWare stockholder to appoint a
proxy or to vote in person at the HeartWare special meeting, abstentions and any failure by “street name” holders to
provide their brokerage firm, bank, trust or other nominee with instructions on how to vote their shares will have the
same effect as a vote against the adoption of the merger agreement. If holders of HeartWare CDIs instruct CDN to
abstain from voting on their behalf, the shares of HeartWare common stock underlying such HeartWare CDIs will
be counted toward a quorum at the HeartWare special meeting. If holders of HeartWare CDIs fail to instruct CDN to
vote the shares of HeartWare common stock underlying their HeartWare CDIs on their behalf, the shares of
HeartWare common stock underlying such HeartWare CDIs will not be counted toward a quorum at the HeartWare
special meeting. Instructions to CDN to abstain from voting or failure to instruct CDN to vote the underlying shares
will, however, have the same effect as a vote “AGAINST” the proposal to adopt the merger agreement.

The approval of the proposal to adjourn the HeartWare special meeting, if necessary or appropriate, to permit
further solicitation of proxies if there are not sufficient votes at the time of the HeartWare special meeting to adopt
the merger agreement requires the affirmative vote of the holders of a majority of the shares present in person or
represented by proxy and entitled to vote at the HeartWare special meeting. Because approval of such proposal
requires the affirmative vote of a majority of shares present or represented, holders of HeartWare common stock
who abstain from voting will have the same effect as a vote against the adoption of the proposal to adjourn the
special meeting and failure to vote will have no effect on the outcome of the proposal. Brokers or other nominees
holding shares of HeartWare common stock in “street name” who have not received specific instructions from
beneficial owners will have the authority to vote the shares in their discretion on the proposal. If any such broker or
nominee abstains from voting, such abstention will have the same effect as a vote “AGAINST” the proposal to
adjourn the HeartWare special meeting, if necessary or appropriate, in order to solicit additional proxies. CDN
cannot vote the underlying shares on behalf of holders of HeartWare CDIs without instructions from such holders.
An instruction to CDN to abstain will have the same effect as a vote “AGAINST” the proposal to adjourn the
HeartWare special meeting, if necessary or appropriate, in order to solicit additional proxies.

Shares Owned by HeartWare Directors, Executive Officers and Affiliates

As of the HeartWare record date, the directors and executive officers of HeartWare were entitled to vote
® shares of HeartWare common stock, including shares represented by HeartWare CDIs, which represented
approximately ® % of the outstanding shares of HeartWare common stock at that date.

In connection with the transactions contemplated by the merger agreement, all but one of the directors on
HeartWare’s board of directors and certain executive officers of HeartWare, who collectively beneficially own, as of
the HeartWare record date, approximately @ % of the total outstanding shares of HeartWare common stock, and
Apple Tree Partners I, L.P., who beneficially owns, as of the HeartWare record date, approximately @ % of the
total outstanding shares of HeartWare common stock have entered into separate support agreements dated as of
February 12, 2009, to, among other things, vote their respective shares of HeartWare common stock in favor of the
adoption of the merger agreement with Thoratec, subject to the terms and conditions of the support agreements and,
subject to certain exceptions, not to dispose of their shares prior to the date of the HeartWare special meeting. See
the section entitled “The Support Agreements” beginning on page 98.
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Voting of Proxies

Stockholders of record of shares may vote such shares by attending the HeartWare special meeting and voting
their shares in person at the meeting, or by completing the enclosed proxy card, signing and dating it and mailing it
in the enclosed postage-prepaid envelope. If a proxy card is signed by a stockholder of record and returned without
specific voting instructions, the shares represented by the proxy will be voted “FOR” the proposals presented at the
HeartWare special meeting. No proxy voted against the proposal to adopt the merger agreement will be voted in
favor of any adjournment.

Stockholders whose shares are held in “street name” must follow the instructions they receive from their
broker, bank, trust or other nominee in order to have their shares voted. Stockholders who have not received such
voting instructions or require further information regarding such voting instructions should contact their broker.
Brokers who hold shares of HeartWare common stock in “street name” for a beneficial owner of those shares
typically have the authority to vote in their discretion on “routine” proposals when they have not received
instructions from beneficial owners. However, brokers are not allowed to exercise their voting discretion with
respect to the approval of matters that are “non-routine,” such as adoption of the merger agreement, without specific
instructions from the beneficial owner. Broker non-votes are shares held by a broker or other nominee that are
represented at the meeting, but with respect to which the broker or other nominee is not instructed by the beneficial
owner of such shares to vote on the particular proposal and the broker does not have discretionary voting power on
such proposal. Brokers or other nominees holding shares of HeartWare common stock in “street name” will vote
shares held by stockholders in “street name” with respect to the proposal to adopt the merger agreement only if such
stockholders provide instructions on how to vote by filling out the voter instruction form sent to them by their broker
with this proxy statement/prospectus. Brokers or other nominees holding shares of HeartWare common stock in
“street name” who have not received specific instructions from beneficial owners will have the authority to vote the
shares in their discretion on the proposal to adjourn the HeartWare special meeting, if necessary or appropriate, to
permit further solicitation of proxies.

Holders of HeartWare CDIs may give directions to vote the underlying shares of HeartWare common stock by
submitting instructions for CDN to vote on behalf of such HeartWare CDI holder at the meeting on each proposal
and according to the directions of such HeartWare CDI holder. Holders of HeartWare CDIs can submit voting
instructions by completing and mailing the enclosed CDI Voting Instruction Form or by Internet at the website of
Computershare, which is www.computershare.com.au. To submit voting instructions by mail, holders of HeartWare
CDIs can send the CDI Voting Instruction Form to Computershare, using the enclosed postage-prepaid envelope or
by mailing it to Computershare. To submit voting instructions via Computershare’s website, holders of HeartWare
CDIs will need their Holder Identification Number or Security Holder Reference Number, which is shown on the
enclosed CDI Voting Instruction Form. Instructions on how to fill out the form are set out on the back of the form or
on Computershare’s website at www.computershare.com.au. Holders of HeartWare CDIs will be taken to have
signed the CDI Voting Instruction Form if instructions are submitted in accordance with the directions on the
website www.computershare.com.au. If a holder of HeartWare CDIs is directing CDN to vote on its behalf, the
latest time for receipt of CDI Voting Instruction Forms (and any necessary supporting documents) via mail and
voting instructions via Internet is @ , U.S. Eastern time on ® , 2009 ( ® , Sydney time on e , 2009).

Revocability of Proxies and CDI Voting Instruction Forms

Stockholders of record may revoke their proxy relating to such shares at any time prior to the time it is voted at
the meeting. Such stockholders of record may revoke their proxy by:

* submitting a signed proxy card bearing a later date than the previously submitted proxy card relating to the
same shares to HeartWare’s Company Secretary before the taking of the vote at the HeartWare special
meeting;

* submitting a written, signed notice of revocation bearing a later date than the proxy card to HeartWare’s
Company Secretary before the taking of the vote at the HeartWare special meeting; or

* attending the HeartWare special meeting and voting in person (attendance at the HeartWare special meeting
will not, in and of itself, revoke a proxy — the stockholder must actually vote in person at the meeting).
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Any written revocation or subsequent proxy card must be delivered to HeartWare International, Inc., 205
Newbury Street, Framingham, Massachusetts 01701, Attention: Company Secretary, or hand delivered to Heart-
Ware’s Company Secretary or his representative before the taking of the vote at the HeartWare special meeting.

Stockholders who hold shares of HeartWare common stock in “street name” may change their vote by
submitting new voting instructions to their brokerage firm, bank, trust or other nominee. Such stockholders must
contact their nominee to obtain instructions as to how to change or revoke their vote.

Holders of HeartWare CDIs who have completed and returned a CDI Voting Instruction Form (in the manner
described in the section entitled “The HeartWare Special Meeting — Voting of Proxies” beginning on page 32) may
revoke or change their directions to CDN relating to such HeartWare CDIs at any time prior to e , U.S. Eastern
time on ® , 2009 ( ® , Sydney time on e , 2009) by providing written notice of revocation or change to
Computershare bearing a later date than the CDI Voting Instruction Form previously sent. Any written revocation or
change should be delivered to Computershare Investor Services Pty Ltd, Level 3, 60 Carrington Street, Sydney, New
South Wales 2000 Australia or mailed to Computershare Investor Services Pty Ltd, GPO Box 242 Melbourne
Victoria 3001 Australia or faxed to Computershare (within Australia) to 1800 783 447 or (outside Australia) +61 3
9473 2555 before the submission of an additional CDI Voting Instruction Form. Any additional CDI Voting
Instruction Forms must be submitted via mail or Internet by e , U.S. Eastern time on @ ,2009 ( ® , Sydney time
on © , 2009).

Proxies received by HeartWare at any time prior to ® , U.S. Eastern time ( ® , Sydney time on ® ,2009) on
the date of the special meeting, which have not been validly revoked prior to being voted, will be voted at the special
meeting.

Matters other than the proposals to adopt the merger agreement and to approve the adjournment of the
HeartWare special meeting, if necessary or appropriate, to permit further solicitation of proxies will not be brought
before the HeartWare special meeting.

Solicitation of Proxies

HeartWare is soliciting proxies for the HeartWare special meeting and will bear all expenses in connection
with its solicitation of proxies. HeartWare will pay brokerage firms and other persons representing beneficial
owners of shares held in “street name” certain fees associated with forwarding the notice or availability to beneficial
owners, forwarding paper proxy materials by mail to beneficial owners, and obtaining beneficial owners’ voting
instructions. In addition to soliciting proxies by the Internet and mail, HeartWare’s directors, officers and employees
may solicit proxies on HeartWare’s behalf personally, by e-mail, telephone, facsimile, mail or other means of
communication. No additional compensation will be paid to directors, officers and employees of HeartWare in
connection with this solicitation.

HeartWare stockholders who receive more than one proxy card or voting instruction form have shares
registered in different forms or in more than one account. Please complete, sign, date and return all proxy cards and
provide instructions for all voting instruction forms received to ensure that all of your shares are voted.

HeartWare stockholders should not send stock certificates with their proxies. A transmittal form with
instructions for the surrender of HeartWare common stock certificates will be mailed to HeartWare stockholders
shortly after completion of the merger. Similarly, holders of HeartWare CDIs should not send their holding
statement(s) with their CDI Voting Instruction Form. Thoratec will send CDN instructions for exchanging its shares
of HeartWare common stock for the merger consideration and Computershare will arrange for the merger
consideration to be sent to holders of HeartWare CDIs on behalf of CDN.

Questions and Additional Information

If you have questions about the merger or how to submit your proxy, or if you need additional copies of this
proxy statement/prospectus or the enclosed proxy card or voting instructions, please call o .
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INFORMATION ABOUT THE COMPANIES

Thoratec Corporation

6035 Stoneridge Drive
Pleasanton, California 94588
(925) 897-8600

Thoratec Corporation, a California corporation, is a world leader in therapies to address advanced heart failure
and point-of-care diagnostics, and its business is comprised of two operating divisions: Cardiovascular and
International Technidyne Corporation, or ITC, a wholly owned subsidiary. For advanced heart failure, Thoratec’s
Cardiovascular division develops, manufactures and markets proprietary medical devices used for mechanical
circulatory support. Thoratec’s ITC division develops, manufactures and markets point-of-care diagnostic test
systems for hospital point-of-care and alternate site point-of-care markets and incision products.

Thoratec was incorporated in California in March 1976 under the former name of Thoratec Laboratories
Corporation. On February 14,2001, Thoratec changed its name to Thoratec Corporation. Thoratec common stock is
traded on The NASDAQ Global Select Market under the symbol “THOR”. Additional information about Thoratec
and its subsidiaries is included in documents incorporated by reference in this document. See “Where You Can Find
More Information” beginning on page 117.

Thomas Merger Sub I, Inc. and Thomas Merger Sub 11, Inc.
6035 Stoneridge Drive

Pleasanton, California 94588

(925) 897-8600

Thomas Merger Sub I, Inc., which we refer to as Merger Subsidiary, and Thomas Merger Sub II, Inc., which we
refer to as Merger Subsidiary Two, are each wholly owned subsidiaries of Thoratec and were each incorporated in
Delaware in February 2009 solely for the purpose of facilitating the mergers. Neither Merger Subsidiary nor Merger
Subsidiary Two has carried on any activities to date, except for activities incidental to its formation and activities
undertaken in connection with the transactions contemplated by the merger agreement.

HeartWare International, Inc.

205 Newbury Street

Framingham, Massachusetts 01701
(508) 739-0950

HeartWare International, Inc., a Delaware corporation, is a medical device company that develops and
manufactures miniaturized implantable heart pumps to treat patients suffering from advanced heart failure. Its first
product, the HeartWare Ventricular Assist System, or the HVAS, is designed to provide circulatory support for
patients with advanced heart failure. The HVAS has received regulatory approval for commercial sales in Europe
and it is the subject of an ongoing clinical trial investigation by the FDA.

HeartWare’s operating subsidiary, HeartWare, Inc., is a Delaware corporation which was incorporated on
April 8, 2003 under the name Perpetual Medical, Inc. HeartWare common stock is traded on The NASDAQ Global
Market under the symbol “HTWR” and HeartWare CDIs are traded on ASX under the symbol “HIN”. Additional
information about HeartWare and its subsidiaries is included in documents incorporated by reference in this
document. See “Where You Can Find More Information” beginning on page 117.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

The following unaudited pro forma condensed combined financial information combines the historical
consolidated financial position and results of operations of Thoratec and of HeartWare, after giving effect to
the proposed merger. The merger is expected to be accounted for using the acquisition method of accounting. Under
the acquisition method of accounting, Thoratec will record all assets acquired and liabilities assumed at their
respective acquisition-date fair values. The unaudited pro forma condensed combined balance sheet gives effect to
the merger as if it had occurred on January 3, 2009. The unaudited pro forma condensed combined statement of
operations for the fiscal year ended January 3, 2009, gives effect to the merger as if the merger had occurred on
December 30, 2007. Because of different fiscal period ends, the unaudited pro forma condensed combined balance
sheet and statements of operations data combines Thoratec’s historical consolidated statement of operations as of
and for the fiscal year ended January 3, 2009 and HeartWare’s historical consolidated balance sheet and statement of
operations as of and for the fiscal year ended December 31, 2008.

On February 12, 2009, Thoratec and HeartWare entered into the merger agreement. Under the merger
agreement, at the effective time of the merger, each share of HeartWare common stock, including shares of common
stock represented by HeartWare CDIs, will be converted into the right to receive $14.30 in cash, without interest,
and 0.6054 of a share of Thoratec common stock, subject to adjustment as described in “The Merger Agreement —
Merger Consideration” beginning on page 75 of this proxy statement/prospectus. Based on the number of shares of
HeartWare common stock and shares issuable upon exercise of stock options and other stock-based awards
outstanding as of February 12, 2009, and a price of $26.25 per Thoratec common share (the volume weighted
average closing price of Thoratec common shares on The NASDAQ Stock Market for the four (4) trading days
preceding the execution of the merger agreement), HeartWare stockholders would receive Thoratec common shares
having a market value of approximately $141.0 million in the merger and an aggregate of approximately
$141.0 million in cash, reflecting a price of $30.19 per share of HeartWare common stock or $0.86 for each
HeartWare CDI (based upon the assumed US/AUS exchange rate of 1.5265 provided in the merger agreement).
HeartWare common stock is quoted on The NASDAQ Global Market under the symbol “HTWR” and HeartWare
CDIs are quoted on ASX under the symbol “HIN”. Thoratec common stock is quoted on The NASDAQ Global
Select Market under the symbol “THOR”.

The HeartWare board of directors and the Thoratec board of directors have approved the merger agreement.
The completion of the merger depends on a number of conditions being satisfied or, where legally permissible,
waived. These conditions include, among others, receipt of the requisite approval of HeartWare stockholders, the
expiration or termination of the required waiting period under the HSR Act and the absence of legal impediments to
the consummation of the merger. We cannot be certain when, or if, the conditions to the mergers will be satisfied or
waived, or that the mergers will be completed. For a more complete description of the approval of the merger
agreement and the conditions to completion of the mergers, see “The Merger — Background of the Merger,” “The
Merger — HeartWare’s Reasons for the Merger and Recommendation of the HeartWare Board of Directors,” “The
Merger — Thoratec’s Reasons for the Merger,” “The Merger Agreement — Conditions to the Obligations of Each
Party to Consummate the Merger,” “The Merger Agreement — Conditions to the Obligations of Thoratec and
Merger Subsidiary to Consummate the Merger,” “The Merger Agreement — Conditions to the Obligations of
HeartWare to Consummate the Merger” and “The Merger Agreement — Conditions to the Obligations of Each
Party to Consummate the Second Merger”.

The unaudited pro forma condensed combined financial statements and adjustments are based upon available
information and assumptions that the management of Thoratec believes reasonably reflect the merger. The merger
is dependent upon certain valuations for identifiable purchased intangibles and in-process research and develop-
ment that have yet to progress to a stage where there is sufficient information for a definitive measurement.
Accordingly, the pro forma adjustments are preliminary and have been made solely for the purpose of providing
unaudited pro forma condensed combined financial information. There will be differences between these pre-
liminary estimates and the final acquisition method of accounting for the merger and these differences could have a
material impact on the accompanying unaudited pro forma condensed combined financial statements and the
combined company’s future results of operations and financial position.
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The unaudited pro forma condensed combined financial statements do not include the effects of the costs
associated with any restructuring or integration activities resulting from the merger. In addition, the unaudited pro
forma condensed combined financial statements do not include the potential realization of any cost savings from
operating efficiencies or synergies resulting from the merger, nor do they include any potential incremental
revenues and earnings that may be achieved with the combined capabilities of Thoratec and HeartWare.

Thoratec shareholders and HeartWare stockholders should read the unaudited pro forma condensed combined
financial information in conjunction with Thoratec’s and HeartWare’s audited historical consolidated financial
statements, accompanying notes to the consolidated financial statements and the section entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” in Thoratec’s and HeartWare’s Annual
Reports on Form 10-K for the fiscal years ended January 3, 2009 and December 31, 2008, respectively, each of
which is incorporated by reference into this proxy statement/prospectus. See “Where You Can Find More
Information” beginning on page 117 of this proxy statement/prospectus.
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THORATEC CORPORATION

Unaudited Pro Forma Condensed Combined Balance Sheet
As of January 3, 2009

Thoratec as HeartWare as Pro Forma
Reported(1) Reported(2) Adjustments
(In thousands)
ASSETS
Current assets:
Cash and cash equivalents . .......... $107,053 $ 20,804
Short-term available-for-sale
mmvestments . ................... 141,598 — $(141,000)(a)
Receivables, net. . ................. 55,065 244
Inventories ...................... 61,373 3,508 653(b)
Deferred tax assets ................ 8,397 —
Short-term income taxes receivable . . . . 2,514 —
Prepaid expenses and other assets. . . . . . 4,901 1,062
Total current assets . ............. 380,901 25,618
Property, plant and equipment, net. . ... .. 50,138 3,609
Goodwill. . ....... .. ... .. ... .. ... 99,287 — 148,638(g)(h)
Purchased intangible assets, net......... 108,584 823 173,977(b)
Long-term available-for-sale investments . . 29,959 —
Deferred tax assets . ................. 1,362 —
Prepaid expenses and other assets . ... ... 14,353 288 (240)(b)
Total ASSEtS. . . oo, $684,584 $ 30,338

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:

Accounts payable ................. $ 10,563 $ 699
Accrued compensation. . ............ 25,550 1,722
Other accrued liabilities . . ... ........ 12,410 1,162 $ 30,229(c)(d)(e)(h)
Total current liabilities . . . ......... 48,523 3,583
Senior subordinated convertible notes . . . . 143,750 —
Long-term deferred tax liability . . ....... 31,285 — 36,895(c)(d)
Other ............. . ... ... 6,326 —
Total Liabilities . ... ............. 229,884 3,583
Shareholders’ equity:
Common shares. .................. — 9 9)(a)
Additional paid-in-capital. . .......... 500,195 112,400 43.391(a)(e)
Accumulated deficit. ... ............ (39,751) (76,963) 63,831 (a)(d)(e)(f)(1)
Accumulated other comprehensive loss:
Unrealized loss on investments. . . . .. (3,337) — (1,000)(1)
Cumulative translation
adjustments . ............... (2,407) (8,691) 8,691(a)
Total accumulated other
comprehensive loss . . . ... ... (5,744) (8,691)
Total Shareholders’ Equity........... 454,700 26,755
Total Liabilities and Shareholders’
Bquity .. ............ ..., $684,584 $ 30,338

Pro Forma
Combined

$127,857

598
55,309
65,534

8,397
2,514
5,963
266,172

53,747
247,925
283,384

29,959

1,362

14,401

$896,950

$ 11,262
27,272
43,801

82,335

143,750
68,180
6,326

300,591

655,986
(52,883)

(4,337)

(2,407)

(6,744)
596,359

$896,950

(1) Amounts derived from Thoratec’s audited consolidated financial statements as of January 3, 2009.

(2) Amounts derived from HeartWare’s audited consolidated financial statements as of December 31, 2008.

See “Notes to Unaudited Pro Forma Condensed Combined Financial Statements” beginning on page 39.
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THORATEC CORPORATION

Unaudited Pro Forma Condensed Combined Statement of Operations
For The Year Ended January 3, 2009

Productsales ............ .. ... ... . .......
Costof product sales .. ......................

Gross profit . ...... ...

Operating expenses:
Selling, general and administrative . ...........
Research and development .. ................
Amortization of purchased intangible assets. . . . ..

Total operating expenses . . ................

Income (loss) from operations. . .. ..............
Other income and (expense):
Foreign exchange gain . ....................
Interest expense . . ......... ... ... ...
Interest income and other ... ................

Income (loss) before taxes . ...................
Income tax expense (benefit) ..................

Netincome (loss). . ....... ... ...

Net income (loss) per share:

Thoratec as HeartWare as Pro Forma Pro Forma
Reported(1) Reported(2) Adjustments Combined
(In thousands, except per share amounts)
$313,564 $ 332 $313,896
127,566 78 $  (107)(m) 127,537
185,998 254 186,359
94,142 10,981 105,123
52,943 18,644 (41)(K) 71,546
13,183 — 10,030(1) 23,213
160,268 29,625 199,882
25,730 (29,371) (13,523)
— 4,550 4,550
(4,039) — (4,039)
9,146 1,057 (4,690)(j) 5,513
30,837 (23,764) (7,499)
8,305 — (12,935)(n) (4,630)
$ 22,532 $(23,764) $ (2,869)
$ 041 $ (3.00) $  (0.05)
$ 039 $ (3.00) $  (0.05)
55,097 7,929 5,368(0) 60,465
63,486 7,929 5,368(0) 60,465

(1) Amounts derived from Thoratec’s audited consolidated financial statements for the fiscal year ended January 3,

20009.

(2) Amounts derived from HeartWare’s audited consolidated financial statements for the fiscal year ended

December 31, 2008.

See “Notes to Unaudited Pro Forma Condensed Combined Financial Statements” beginning on page 39.
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THORATEC CORPORATION

Notes to Unaudited Pro Forma Condensed Combined Financial Statements

1. Basis of Pro Forma Presentation

The unaudited pro forma condensed combined financial statements of Thoratec have been prepared giving
effect to the merger between Merger Subsidiary and HeartWare on a historical basis. The unaudited pro forma
condensed combined balance sheet gives effect to the merger as if the merger had occurred on January 3, 2009. The
unaudited pro forma condensed combined statement of operations for the fiscal year ended January 3, 2009, gives
effect to the merger as if the merger had occurred on December 30, 2007. The merger has been accounted for in the
unaudited pro forma condensed combined financial statements using the acquisition method of accounting in
accordance with SFAS No. 141R, Business Combinations, which Thoratec adopted on January 1, 2009, and using
the fair value concepts defined in SFAS No. 157, Fair Value Measurements.

SFAS No. 141R requires, among other things, that most assets acquired and liabilities assumed be recognized
at their fair values as of the acquisition-date and that the fair value of in-process research and development be
recorded on the balance sheet regardless of the likelihood of success as of the acquisition-date. In April 2009, the
FASB issued FSP SFAS No. 141R-1, Accounting for Assets Acquired and Liabilities Assumed in a Business
Combination That Arise from Contingencies, which amends the guidance in SFAS No. 141R to require contingent
assets acquired and liabilities assumed in a business combination to be recognized at fair value on the acquisition
date if fair value can be reasonably estimated during the measurement period. This guidance is effective for all
business acquisitions occurring on or after the beginning of the first annual reporting period beginning on or after
December 15, 2008.

SFAS No. 157 defines the term “fair value” and sets forth the valuation requirements for any asset or liability
measured at fair value, expands related disclosure requirements and specifies a hierarchy of valuation techniques
based on the nature of the inputs used to develop the fair value measures. Fair value is defined in SFAS No. 157 as
“the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date.” This is an exit price concept for the valuation of the asset or liability.
In addition, market participants are assumed to be buyers and sellers in the principal (or the most advantageous)
market for the asset or liability. Fair value measurement for an asset assumes the highest and best use by these
market participants. As a result of these standards, Thoratec may be required to record assets which are not intended
to be used or sold and/or to value assets at fair value measures that do not reflect Thoratec’s intended use of those
assets. Many of these fair value measurements can be highly subjective and it is also possible that other
professionals, applying reasonable judgment to the same facts and circumstances, could develop and support a
range of alternative estimated amounts.

Under SFAS No. 141R, acquisition-related transaction costs (i.e., advisory, legal, valuation, other professional
fees) and certain acquisition-related restructuring charges are not included as a component of consideration
transferred but are accounted for as expenses in the periods in which the costs are incurred. Total transaction costs
are estimated to be $20.2 million, with approximately $12.7 million allocable to Thoratec, and approximately
$7.3 million allocable to HeartWare. The estimated transaction costs also include $0.2 million related to the
issuance of Thoratec shares as stock consideration in the merger.

For purposes of these unaudited pro forma condensed combined financial statements, Thoratec has assumed
the total preliminary consideration issued and paid in the merger to be approximately $297.0 million, consisting of
$141.0 million paid in cash and approximately 5.4 million issued shares of Thoratec common stock valued at the
May 1, 2009 share price of $29.06 per share, or $156.0 million.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements — (Continued)

The following table summarizes the components of the preliminary estimated merger consideration:

Shares Estimated
(In thousands)

Cash Consideration
Cash consideration for HeartWare common stock outstanding at December 31,

2008, . $126,754
Net cash consideration for HeartWare stock options and restricted shares

purchased at the agreed upon price of $30.19 per share ... .............. 14,246

Total cash consideration . ... ... .. ... ... 141,000

Stock Consideration

Shares of Thoratec common stock to be issued in exchange for HeartWare
common stock outstanding at an exchange ratio of 0.6054 based on the
Thoratec share price of $29.06 as of May 1,2009 ..................... 5,368 155,991

Total preliminary estimated merger consideration ....................... $296,991

Under the acquisition method of accounting, the total preliminary estimated merger consideration is shown in
the table above, and is allocated in the table below to Thoratec’s net tangible and intangible assets and liabilities
based on their estimated fair value. For the unaudited pro forma condensed combined financial statements, the
preliminary estimated merger consideration is allocated as follows:

(In thousands)

Assets as of December 31, 2008 at book value:

Cash ... $ 20,804
Receivable, net. . . . ... 244
INVeNtOTY . . . o o 3,508
Short-term prepaid expenses and other .. ......... ... ... ... ... ... 1,062
Property, plant and equipment, net . ... ........... ... 3,609
Purchased intangibles . . .. ... .. .. 823
Long-term prepaid expenses and other . .......... ... . ... ... ... 288
Accounts payable and accrued liabilities as of December 31, 2008 at book value . . (3,583)
Adjustments to:
Inventory at the estimated fair value . . .. ....... ... ... ... ... ... ... .. .. ... 653
Estimated fair value for leases ... .. ... ... . ... . . . .. (240)
Reversal of HeartWare purchased intangibles ............................. (823)
Long-term deferred tax asset related to operating loss carry-forwards. . .......... 26,419
Short-term deferred tax liabilities ... .......... ... . . . . (258)
Identifiable purchased intangible assets at the estimated fair value:
Developed technology . . ... ... 139,950
In-process research and development . ........ ... ... ... ... ... ... ... ..... 33,450
Customer relationships . . .. ... . 1,400
Contingent liability, netof tax . . .. ............. ... . ... .. ... .. ... . ... (450)
Long-term deferred tax liability related to purchased intangibles and in-process-
research and development . . ...... ... ... ... . .. ... .. .. . ... . ... (68,940)
Goodwill. . .. ... 139,075
Total preliminary estimated merger consideration .. .......................... $296,991
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements — (Continued)

The above estimated goodwill is calculated as the difference between the acquisition-date fair value of the
consideration expected to be transferred and the values assigned to the assets acquired and liabilities assumed.
Estimated goodwill does not include pro forma adjustments for non-recurring items such as transaction costs and
compensation payments. Goodwill is not amortized.

The estimated consideration expected to be transferred as reflected in these unaudited pro forma condensed
combined financial statements does not purport to represent what the actual merger consideration will be when the
merger is consummated. In accordance with SFAS No. 141R, the fair value of the equity securities issued as part of
the consideration transferred will be measured on the closing date of the merger at the then-current market price.
This requirement will likely result in a per share equity component different from the $29.06 assumed in these
unaudited pro forma condensed combined financial statements and that difference may be material. For example,
the high and low closing price per share of Thoratec’s common stock, as reported by The NASDAQ Global Select
Market for the period from the merger agreement date of February 12, 2009 to May 1, 2009 was $29.89 and $20.40,
respectively, and if the price per share of Thoratec’s common stock on the closing date of the merger were to be
$29.89 or $20.40, the estimated merger consideration would be as follows:

Estimated
Merger
Stock Price Consideration
(In thousands)
High . . $29.89 $301,447
LOW . $20.40 $250,566

2. Pro Forma Adjustments

Adjustments included in the column under the heading “Pro Forma Adjustments” in the unaudited pro forma
condensed combined financial statements correspond to the following descriptions:

Pro Forma Adjustments to Condensed Combined Balance Sheet

a) Reflects the consideration paid for HeartWare in the merger and the reversal of HeartWare’s historical
equity balances.

(In thousands)

Cash consideration paid from short-term available-for-sale investments . ........... $ 141,000
Common stock consideration recorded to additional paid-in capital . .............. 155,991
Adjustment to HeartWare’s equity balances
CommON SHaTeS. . . ..ottt et e ©))
Additional paid-in-capital . . .. ... ... (112,400)
Accumulated deficit to be eliminated at closing. . . ............ ... ... .. ..... 76,963
Cumulative translation adjustment. . ... ..................... . . . . ... 8,091
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements — (Continued)

b) Reflects the following estimated acquisition-date fair value adjustments:

Estimated Useful
Lives (Years)

(In thousands)

Developed technology . . . ... ..o $139,950 15
In-process research and development . . ...................... 33,450 15
Customer relationships . .. ....... ... .. .. i, 1,400 2
Lease fair value adjustment. . ........ ... ... ... ... (240)
Inventory fair value adjustment . ... ........................ 653
Reversal of HeartWare historical purchased intangibles .......... (823)

c) Reflects the following tax impacts related to fair value adjustments and loss carry-forwards:

(In thousands)

Long-term deferred tax asset related to operating loss carry-forwards ............. $26,419
Short-term deferred tax liabilities . . ... ......... ... ... . 258
Long-term deferred tax liability relating to purchased intangibles and in-process

research and development. . ....... ... .. ... ... . . 68,940

d) Reflects the following impact for severance payments and retention bonus payments to be made to certain
HeartWare employees:

(In thousands)

Accrued Habilities . . . . . oo o e $8,464
Short-term deferred tax liability . .. ........... ... ... 857
Long-term deferred tax assetS. . . ... ...ttt 5,626

e) Reflects accrued incremental direct and external transaction costs totaling $20.2 million consisting of
approximately $12.7 million allocable to Thoratec’s investment banking fees, legal fees and accounting fees and an
estimated $0.2 million associated with stock consideration recorded to additional-paid-in capital and approximately
$7.3 million allocable to HeartWare’s legal and investment banking fees and are recorded to accrued liabilities.

f) Reflects the following elimination of the impact of the pro forma adjustments on HeartWare’s historical
accumulated deficit balance:

(In thousands)

Retention bonus and severance payments . .. ................. .. ... ... $(7,032)
Deferred taxes . . . .. oo e 4,769
Transaction COSES . . . . . vttt e e e e e e e e e (7,300)

g) Goodwill is calculated as the difference between the acquisition-date fair value of the merger consideration
expected to be issued and paid and the values assigned to the assets acquired and liabilities assumed. Goodwill is not
amortized.

h) Reflects the contingent liability of $0.8 million, or $0.5 million net of taxes, related to a milestone payment
due within six months of the date when HeartWare’s circulatory assist device is approved for sale in Europe in
accordance with SFAS 141R-1.

i) Reflects the reversal of an unrealized gain of $1.0 million, as a result of $141.0 million in short-term
investments used in the merger consideration.
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Notes to Unaudited Pro Forma Condensed Combined Financial Statements — (Continued)

Pro Forma Adjustments to Condensed Combined Statement of Operations

Significant non-recurring one time charges have not been reflected in the combined statement of operations,
including merger-related transaction costs and share-based compensation costs described under the section “Pro
Forma Adjustments to Condensed Combined Balance Sheet” above. Additionally, the pro forma statement of
operations does not reflect the non-recurring impact on cost of sales as a result of the inventory fair value
adjustment.

j) Reflects a reduction in interest income from $141.0 million of cash used as merger consideration, assuming
an interest rate based upon Thoratec’s 2008 historical average interest rate of 3.3%.

k) Reflects the reversal of amortization of the historical book value of HeartWare’s purchased intangible
assets.

1) Reflects incremental amortization expense of $10.0 million for the fair value adjustment related to
purchased identified intangible assets.

m) Represents a $0.1 million fair value adjustment on operating leases recorded to cost of product sales.

n) The $12.9 million tax benefit reflects the tax impact related to the pro forma combined net loss position
including the effects of certain tax credits and deductions.

0) Reflects the basic shares of Thoratec common stock to be issued in exchange for HeartWare common stock
outstanding at an exchange ratio of 0.6054, or 5.4 million shares. Diluted shares also include the elimination of
Thoratec’s common share equivalents as such shares are anti-dilutive for pro forma purposes. Additionally, the
weighted average shares of HeartWare at December 31, 2008 are eliminated in the condensed combined pro forma
financial statements.

3. Pro Forma Condensed Combined Net Loss Per Share

The basic and diluted pro forma condensed combined net loss per common share for the period presented are
based on the weighted average number of common and diluted shares after taking into account the shares issued for
the acquisition of HeartWare. Diluted net income per common share reflects the potential dilution that could occur,
using the treasury stock method, if securities or other contracts to issue common stock were exercised or converted
into common stock. Amounts used in the determination of pro forma basic and diluted net loss per share are as
follows:

Fiscal Year Ended
January 3, 2009

(In thousands,
except per share

amounts)
Pro forma condensed combined net loss for per share calculation.............. $(2.869)
Thoratec weighted average number of common shares-basic. . . ............... 55,097
Shares issued for HeartWare acquisition . ............... ..., 5,368
Pro forma weighted average number of common shares-basic and diluted. . . .. ... 60,465
Pro forma net loss per share:
BasiC . .ot $ (0.05)
Diluted . . ... $ (0.05)

The computation of diluted pro forma net loss per share excludes the effect of common stock options and
convertible debt because the effect would be anti-dilutive.
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THE MERGER
Background to the Merger

From time to time, HeartWare’s management and board of directors explore and assess the various strategic
alternatives available to HeartWare to strengthen its existing market positions, establish new growth platforms,
improve its capital position and deliver increased value to its stockholders. In late 2008, HeartWare retained
J.P. Morgan as financial advisor to assist it in evaluating potential transactions, including a potential combination
with Thoratec.

Thoratec’s management also periodically reviews and analyzes clinical and technological market develop-
ments and explores potential strategic alternatives available to Thoratec to enhance shareholder value and facilitate
the continued growth of its business and development of its product offerings. The Thoratec board of directors met
on August 21, 2008, and, at that meeting, Mr. Gerhard F. Burbach, President and Chief Executive Officer of
Thoratec, and other members of Thoratec’s management reviewed a variety of strategic alternatives that might be
available to Thoratec in order to potentially enhance the range of products in development or offered by Thoratec.
Thoratec management’s review of strategic alternatives included a general discussion of the potential merits of an
acquisition of HeartWare. During the meeting, the Thoratec board of directors authorized Mr. Burbach to contact
senior management of HeartWare to determine if HeartWare was interested in exploring an acquisition by Thoratec.

On September 23, 2008, Mr. Douglas Godshall, President and Chief Executive Officer of HeartWare, and
Mr. Burbach both attended the annual scientific meeting of the Heart Failure Society of America in Toronto,
Canada. At those meetings, Mr. Burbach informed Mr. Godshall that Thoratec might be interested in exploring the
possibility of acquiring HeartWare. Mr. Godshall responded that HeartWare was not seeking a sale at that time but
indicated that he would consult with the HeartWare board of directors should Thoratec decide to pursue an
acquisition transaction.

On September 26, 2008, Mr. Godshall and Mr. Burbach spoke by telephone and agreed to meet at the
Cleveland Clinic Conference that was scheduled to occur in mid-October and to further discuss Thoratec’s interest
in acquiring HeartWare.

On October 17, 2008, Mr. Burbach and Mr. Jon Shear, Vice President Business Development of Thoratec, met
with Mr. Godshall and Mr. David McIntyre, Chief Financial Officer and Chief Operating Officer of HeartWare, at
the Cleveland Clinic Conference in Cleveland, Ohio. At that meeting, Mr. Burbach again expressed Thoratec’s
potential interest in exploring the possibility of acquiring HeartWare. Mr. Burbach and Mr. Shear described the
various business segments of Thoratec and the potential benefits to patients that could result from the combination
of the two companies. At this meeting, Mr. Burbach and Mr. Godshall discussed whether Apple Tree Partners,
HeartWare’s largest stockholder, would be receptive to an acquisition proposal. Mr. Godshall again informed
Mr. Burbach that HeartWare was not seeking a sale, and that he was not, at that time, able to respond to
Mr. Burbach’s inquiries regarding a potential sale of HeartWare or Apple Tree’s potential response to an acquisition
proposal. Mr. Godshall advised Mr. Burbach that he would inform the HeartWare board of directors of Thoratec’s
expression of interest.

During the week of October 19, 2008, Mr. Godshall had discussions with various members of the HeartWare
board of directors regarding Thoratec’s expressed interest in acquiring HeartWare.

On November 1, 2008, Thoratec delivered a draft confidentiality agreement to HeartWare that would allow
Thoratec access to certain due diligence information concerning HeartWare in the event that the HeartWare board of
directors determined to explore a possible business combination transaction with Thoratec.

On November 6, 2008, representatives of HeartWare met with representatives of J.P. Morgan and informed
J.P. Morgan of HeartWare’s discussions with Thoratec. Around this time, HeartWare also engaged Shearman as its
outside legal counsel to advise it in connection with its discussions with Thoratec regarding a possible transaction.

The HeartWare board of directors met on November 12, 2008 and November 13, 2008. At those meetings,
among other things, members of HeartWare’s senior management team made presentations to the HeartWare