
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 
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CORPORATION FINANCE 

Richard J. Grossman 
Skadden, Arps, Slate, Meagher & Flom LLP 
richard.grossman@skadden.com 

Re: Medtronic, Inc. 
Incoming letter dated April 22, 2013 

Dear Mr. Grossman: 

June 25, 2013 

This is in response to your letters dated April22, 2013, May 24, 2013 and 
June 20, 2013 concerning the shareholder proposal submitted to Medtronic by 
William Steiner. Copies of all of the correspondence on which this response is based will 
be made available on our website at hty>://www.sec.gov/divisions/corpfin/cf
noaction/14a-8.shtml. For your reference, a brief discussion of the Division's informal 
procedures regarding shareholder proposals is also available at the same website address. 

Enclosure 

cc: John Chevedden 

Sincerely, 

Jonathan A. Ingram 
Deputy Chief Counsel 

*** FISMA & OMB Memorandum M-07-16 *** 



June 25, 2013 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Medtronic, Inc. 
Incoming letter dated April 22, 2013 

The proposal asks the board to adopt a policy that in ·the event ofa change of 
control, there shall be no acceleration ofvesting ofany equity award granted to any 
senior executive, provided, however, that the board's compensation committee may 
provide that any unvested award will vest on a partial, pro rata basis. 

There appears to be some basis for your view that Medtronic may exclude the 
proposal under rule 14a-8(i)(9). You represent that matters to be voted on at the 
upcoming annual shareholders' meeting include a proposal sponsored by Medtronic to 
approve the 2013 Plan. You indicate that the proposal would directly conflict with 
Medtronic's proposal. You also indicate that inclusion ofthe proposal and Medtronic's 
proposal in Medtronic's proxy materials would present alternative and conflicting 
decisions for shareholders and would create the potential for inconsistent and ambiguous 
results. Accordingly, we will not recommend enforcement action to the Commission if 
Medtronic omits the proposal from its proxy materials in reliance on rule 14a-8(i)(9). 

Sincerely, 

Matt S. McNair 
Special Counsel 



DIVISIOl\f OF CORPORATiON· FINANCE 
INFORMAL PROCEDURES REGARDING S~HOLDER PROPOSALS. 

T~e Division of Corporation Finance believes that its responsibility wi~ respect to 
matters arising under Rule l4a-8"[17 CFR.240.14a~8], as with other matters under the proxy 
.itiles, is to ·a~dthose who i:nust comply With the rule by offering informal advice and ~uggestions 
and 'to determine, initially, whether or not it may be appropriate in a particular matter to. 
recQmmen~. enforcement action to the Commission. In COfl:llection with a shareholder proposal 
Wtder Rule.I4a-8, the Division's.sta.ffconsider5 th~ information ~mishedto it·by the Company 
in support of its interitio·n tq exclude ~e proposals fro~ the Company's proxy materials, a<\ wcU 
as any inform~tion furnished by the proponent or-the prop<?nent'srepresentative. 

. Although Rule l4a-8(k) does not require· any commtillications from Shareho.Iders to the 
C~Il1Dlission's ~ the staff will alw~ys.consider information concerning alleged violations of 

·the· statutes a~inistered by the-Conunission, including argwnent as to whether or not'activities 
propos~ to be-taken ·would be violative ·of the ·statute or· nile inv~lved. The receipt by the staff 
of such information; however, should not be construed as changing the staff's informal · 
proc:;edur~ and--proxy reyiew into a formal or adversary procedure. 

It is important to note that the stafrs and.Conuni~sio~'s no-action responseS to· 
Rule 14a:-8(j)submissions reflect only inforn1al views. The d~terminations·reached in these no
actio~ l(f.tters do not ~d cannot adjudicate the ~erits of a company's position with respe~t to the 
proposal. O·nly a court such a5 a U.S. District Court .can decide whethe~. a company is obligated 

.. to inclu~e shareholder. proposals in its proxy materials·. Accorcl:ingly a discretion~ · . 
. determination not to recommend or take-Co~ssion enforcement action, does not·pr~~lude a 

proponent, or any shareholder of a -company, from pursuing any rights he or she may have against 
the company i·n court, should the manag~ment omit the proposal from ·the company\s .prtixy 
·material. · 
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BY EMAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division ofCorporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Medtronic, Inc. - 2013 Annual Meeting 
Supplement to Letters dated April22, 2013 
and May 24,2013 Related to Shareholder 
Proposal Submitted by William Steiner 

Ladies and Gentlemen: 

We are writing on behalf ofour client, Medtronic, Inc., a Minnesota corporation 
(the "Company"), and refer to our letters dated April22, 2013 and May 24, 2013 (the 
"Letters") pursuant to which the Company requested that the Staff ofthe Division of 
Corporation Finance (the "Staff'') ofthe Securities and Exchange Commission concur 
with the Company's view that, pursuant to Rule 14a-8(i)(9), it may exclude the 
shareholder proposal (the "Proposal") submitted by William Steiner (the "Proponent") 
from the proxy materials to be distributed by the Company in connection with its 2013 
annual meeting ofshareholders (the ''2013 Annual Meeting"). 

On June 20, 2013, the Board ofDirectors ofthe Company (the "Board'') approved 
the 2013 Stock Award and Incentive Plan (the "2013 Plan~ substantially in the form 
described in the Letters. The Company intends to include a copy ofthe 2013 plan in its 
preliminary proxy materials, which the Company anticipates will be filed next week. 
Accordingly, the Company attaches hereto as Exhibit A a copy ofthe 2013 Plan in the 
form approved by the Board and as will appear in the preliminary proxy materials. 

In accordance with Section C ofStaffLegal Bulletin No. 14D (Nov. 7, 2008), we 
are emailing this letter to the Staff at shareholdeq>roposals@sec.gov. In accordance with 
Rule 14a-8(j), we are simultaneously sending a copy ofthis letter to the Proponent and 
his designee, John Chevedden. 

mailto:shareholdeq>roposals@sec.gov
mailto:shareholderproposals@sec.gov
http:www.skadden.com
mailto:RICHARD.GROSSMAH@SKADDEN.COM


Securities and Exchange Commission 
Office ofChief Counsel 
June 20,2013 
Page2 

Ifwe can be ofany further assistance, or if the Staff should have any questions, 
please do not hesitate to contact me at the telephone number or email address appearing 
on the first page ofthis letter. 

Very truly yours, 

RJJf:~A-
Richard J. Grossman 

cc: 	 D. Cameron Findlay 
Senior Vice President, General Counsel and Secretary 
Medtronic, Inc. 

William Steiner 

John Chevedden 




Exhibit A 

MEDTRONIC, INC. 

2013 STOCK AWARD AND INCENTIVE PLAN 


Section 1. Purpose; Definitions. 

1.1 Purpose. The purpose ofthis Medtronic, Inc. 2013 Stock Award and 
Incentive Plan (this "Planj is to give the Company and its Affiliates and Subsidiaries (each as 
defined below) a competitive advantage in attracting, retaining, and motivating officers, 
employees, directors, and consultants, to provide the ability for the Company to provide such 
individuals with financial rewards that are intended to be deductible to the maximum extent 
possible as ''performance-based compensation" within the meaning ofSection 162(m) of the 
Code (as defined below), and to provide the Company and its Subsidiaries and Affiliates with an 
incentive plan that gives officers, employees, directors, and consultants financial incentives 
directly linked to shareholder value. This Plan is intended to serve as the Company's primary 
vehicle for equity compensation awards and long-term cash incentive awards for employees, 
directors, and other service providers, as well as annual bonus awards for the Company's 
executive officers. Following the date that this Plan is approved by the Company's shareholders, 
no further equity compensation awards shall be granted pursuant to any other Company plan (it 
being understood that outstanding awards under such plans will continue to be settled pursuant to 
the terms ofsuch plans). 

1.2 Definitions. Certain terms used herein have definitions given to them in 
the first place in which they are used. In addition, for purposes ofthis Plan, the following terms 
are defined as set forth below: 

(a) "Act" means the Securities Exchange Act of 1934, as amended from 
time to time, any regulations promulgated thereunder, and any successor thereto. 

(b) "Administrator" shall have the meaning set forth in Section 2.2. 

(c) "Affiliate" means a corporation or other entity controlled by, 
controlling, or under common control with, the Company. 

(d) "Applicable Exchange" means the New York Stock Exchange or 
such other securities exchange as may at the applicable time be the principal market for the 
Common Stock. 

(e) ''Award" means an Option, Stock Appreciation Right, Restricted 
Stock, Restricted Stock Unit, Other Stock-Based Award, or Performance Award granted 
pursuant to the terms ofthis Plan. 

(f) "Award Agreement" means a written document or agreement setting 
forth the tenns and conditions ofa specific Award. 

(g) "Beneficial Owner" shaH have the meaning given in Rule 13d-3, 
promulgated pursuant to the Act 



(h) "Board" means the Board ofDirectors ofthe Company. 

(i) "Cause" means, unless otherwise provided in an Award Agreement, 
(i) "Cause" as defined in any Individual Agreement to which the applicable Participant is a party 
and which is operative at the time in question, or (ii) ifthere is no such Individual Agreement, or 
ifit does not define "Cause": (A) commission by the Participant ofa felony under federal law or 
the law ofthe state in which such action occurred, (B) failure on the part ofthe Participant to 
perform such Participant's employment duties in any material respect, (C) the Participant's 
prolonged absence from duty without the consent ofthe Company, (D) intentional engagement 
by the Participant in any activity that is in conflict with or adverse to the business or other 
interests ofthe Company, or (E) willful misconduct or malfeasance ofduty which is reasonably 
determined to be detrimental to the Company. Notwithstanding the general rule of Section 2.3, 
following a Change ofControl, any determination by the Committee as to whether "Cause" 
exists shall be subject to de novo review. 

(j) "Change ofControl" shall have the meaning set forth in Section 
10.2. 

(k) "Code" means the Internal Revenue Code of 1986, as amended from 
time to time, and any successor thereto, regulations promulgated thereunder, and other relevant 
interpretive guidance issued by the Internal Revenue Service or the Treasury Department. 
Reference to any specific section ofthe Code shall be deemed to include such regulations and 
guidance, as well as any successor provision of the Code. 

(I) "Committee" means a committee or subcommittee ofthe Board, 
appointed from time to time by the Board, which committee or subcommittee shall consist oftwo 
or more non-employee directors, each ofwhom is intended to be, to the extent required by Rule 
16b-3, a "non-employee director'' as defined in Rule 16b-3 and, to the extent required by Section 
162(m) ofthe Code and any regulations promulgated thereunder, an "outside director'' as defined 
tmder Section 162(m) ofthe Code. Initially, and unless and until otherwise determined by the 
Board, "Committee" means the Compensation Committee ofthe Board. 

(m) "Common Stock" means common stock, par value $0.10 per share, 
ofthe Company. 

(n) "Company" means Medtronic, Inc., a Minnesota corporation. 

(o) "Disaffiliation" means a Subsidiary's or Affiliate's ceasing to be a 
Subsidiary or Affiliate for any reason (including, without limitation, as a result ofa public 
offering, or a spinoff or sale by the Company, ofthe stock of the Subsidiary or Affiliate) or a sale 
ofa division ofthe Company or its Affiliates. 

(p) "Eligible Individuals" means directors, officers, employees, and 
consultants ofthe Company or any Subsidiary or Affiliate, and prospective employees, officers 
and consultants, who have accepted offers ofemployment or consultancy from the Company or 
any Subsidiary or Affiliate; provided however, that no grant shall be effective prior to the date on 
which such individual's employment or consultancy commences. 



(q) "Fair Market Value" means, unless otherwise determined by the 
Committee, the closing price of a share of Common Stock on the Applicable Exchange on the 
date ofmeasurement or, ifShares were not traded on the Applicable Exchange on such 
measurement date, on the next preceding date on which Shares were traded, all as reported by 
such source as the Committee may select. If the Common Stock is not listed on a national 
secwities exchange, Fair Market Value shall be determined by the Committee in its good faith 
discretion, taking into account, to the extent appropriate, the requirements of Section 409A ofthe 
Code. 

(r) "Free-Standing SAR" shall have the meaning set forth in Section 
5.3. 

(s) "Full-Value Award" means any Award other than an Option, Stock 
Appreciation Right, or Performance Cash Award. 

(t) "Good Reason" for termination means, unless otherwise provided in 
an Award Agreement, a Termination of Employment during the two-year period following a 
Change ofControl by a Participant if(i) such Termination ofEmployment constitutes a 
tennination for "good reason" or qualifies under any similar constructive termination provision, 
in either case, in any Individual Agreement applicable to such Participant, or (ii) ifthe 
Participant is not party to any such Individual Agreement, or ifsuch Individual Agreement does 
not contain such a provision, any Termination ofEmployment following the occurrence of: (A) 
an involuntary relocation that increases the Participant's commute by more than 50 miles from 
the commute in effect immediately prior to the applicable Change ofControl, (B) a material 
reduction in either the Participant's base pay or in the Participant's overall compensation 
opportunity from the levels in effect immediately prior to the applicable Change of Control or 
(C) a material reduction in the Participant's authority, duties or responsibilities below the levels 
in effect immediately prior to the applicable Change ofControl. Notwithstanding the foregoing, 
a Termination ofEmployment shall be deemed to be for Good Reason under clause (ii) ofthis 
Section 1.2(t) only ifthe Participant provides written notice to the Company ofthe existence of 
one or more ofthe conditions giving rise to Good Reason within 90 days ofthe initial existence 
of such condition, the Company fails to cure such condition during the 30-day period (the " Cure 
Period ") following its receipt ofsuch notice, and the Participant terminates employment within 
180 days following the conclusion ofthe Cure Period. 

(u) "Grant Date" means (i) the date on which the Committee (or its 
delegate, ifapplicable) takes action to select an Eligible Individual to receive a grant ofan 
Award and determines the number ofShares to be subject to such A ward, or (ii) such later date 
as is provided by the Committee (or its delegate, ifapplicable). 

(v) "Incentive Stock Option" means any Option that is designated in the 
applicable Award Agreement as an "incentive stock option" within the meaning ofSection 422 
ofthe Code or any successor provision thereto, and that in fact qualifies. 

(w) "Individual Agreement" means an employment, consulting, 
severance, change ofcontrol, or similar agreement between a Participant and the Company or 
between the Participant and any ofthe Company's Subsidiaries or Affiliates. For purposes ofthis 



Plan, an Individual Agreement shall be considered "operative" during its tenn; provided , that an 
Individual Agreement under which severance or other substantive protections, compensation 
and/or benefits are provided only following a change ofcontrol or tennination ofemployment in 
anticipation ofa change ofcontrol shall not be considered "operative" until the occurrence ofa 
Change ofControl or Termination ofEmployment in anticipation of a Change ofControl, as the 
case maybe. 

(x) "ISO Eligible Employee" means an employee ofthe Company, any 
subsidiary corporation (within the meaning of Section 424(f) ofthe Code) of the Company, or 
parent corporation (within the meaning of Section 424(e) of the Code) ofthe Company. 

(y) ''Nonqualified Option" means any Option that either (i) is not 
designated as an Incentive Stock Option or (ii) is so designated but fails to qualify as such. 

(z) "Option" means an Award granted under Section 5.1. 

(aa) "Other Stock-Based Awards" means Awards of Common Stock and 
other Awards that are valued in whole or in part by reference to, or are otherwise based upon, 
Common Stock, including (without limitation) unrestricted stock, dividend equivalents, and 
convertible debentures. 

(bb) "Other Stock-Based Performance Award" shall have the meaning 
given in Section 8. 

(cc) "Participant" means an Eligible Individual to whom an Award is or 
has been granted. 

( dd) "Performance A ward" means a Performance Cash A ward, an Other 
Stock-Based Performance Award, an Award ofPerformance-Based Restricted Stock, or 
Performance Units, as each is defined herein. 

(ee) "Performance-Based Restricted Stock" shall have the meaning given 
in Section 6.1. 

(ft) "Performance Cash A ward" shall have the meaning set forth in 
Section 9. 

(gg) "Performance Goals" means the performance goals established by 
the Committee in connection with the grant of a Performance Award. In the case ofQualified 
Performance-Based Awards, (i) such Performance Goals shall be based on the attainment of or 
changes in specified levels ofone or more ofthe following measures: sales, net sales, revenue, 
revenue growth or product revenue growth, operating income (before or after taxes), return on 
invested capital, return on capital employed, pre- or after-tax income (before or after allocation 
or corporate overhead and bonus}, net earnings, earnings per share, diluted earnings per share, 
consolidated earnings before or after taxes (including earnings before some or all ofthe 
following: interest, taxes, depreciation and amortization}, net income, gross profit, gross margin, 
year-end cash, debt reductions, book value per share, return on equity, expense management, 
return on investment, improvements in capital structure, profitability ofan identifiable business 



unit or product, maintenance or improvements ofprofit margins, stock price, market share, costs, 
cash flow, working capital, return on assets or net assets, asset turnover, inventory turnover, 
economic value added (economic profit) or equivalent metrics, comparison with various stock 
market indices, appreciation in and/or maintenance ofshare price, reductions in costs, regulatory 
achievements, implementation, completion or attainment ofmeasurable objectives with respect 
to research, development, products or projects and recruiting or maintaining personnel, and total 
shareholder return; each as measured with respect to the Company or one or more Affiliates, 
Subsidiaries, divisions, business units, or business segments ofthe Company, either in absolute 
terms or relative to the perfonnance ofone or more other companies or an index covering 
multiple companies; (ii) such Perfonnance Goals shall be set by the Committee in the time 
period prescribed by Section 162(m) ofthe Code and the regulations promulgated thereWlder; 
(iii) such Performance Goals shall be objective, preestablished performance goals within the 
meaning ofSection 162(m} ofthe Code and the regulations promulgated thereWlder and (iv) the 
achievement ofsuch Perfonnance Goals shall be certified in accordance with the requirements of 
Section 162(m) ofthe Code. 

(hh) "Performance Period" means that period established by the 
Committee at the time any Performance A ward is granted or at any time thereafter during which 
any Perfonnance Goal specified by the Committee with respect to such A ward is to be measured. 

(ii) "Performance Units" shall have the meaning given in Section 7.1. 

(jj) "Plan" means this Medtronic, Inc. 2013 Stock Award and Incentive 
Plan, as set forth herein and as hereafter amended from time to time. 

(kk) "Predecessor Plans" means the Company's Amended and Restated 
1994 Stock A ward Plan, the Medtronic, Inc. 1998 Outside Director Stock Compensation Plan, 
the Medtronic, Inc. Executive Incentive Plan, the Medtronic, Inc. - Kyphon Inc. 2002 Stock 
Plan, the Medtronic, Inc. 2003 Long-Term Incentive Plan and the Medtronic, Inc. 2008 Stock 
Award and Incentive Plan. 

(11) "Qualified Performance-Based Award" means an Award intended to 
qualify for the Section 162(m) Exemption, as provided in Section 11. 

(mm)"Replaced Award" shall have the meaning given in Section 10.1. 

(nn) "Replacement Award" shall have the meaning given in Section 10.1. 

( oo) "Restricted Stock" shall have the meaning given in Section 6. 

(pp) "Restricted Stock Units" shall have the meaning given in Section 7. 

(qq) "Restriction Period" means, with respect to Restricted Stock and 
Restricted Stock Units, the period commencing with the Grant Date and ending upon the 
expiration ofthe applicable vesting conditions or the achievement ofthe applicable Perfonnance 
Goals (it being understood that the Committee may provide that restrictions shall lapse with 
respect to portions ofthe applicable Award during the Restriction Period). 



(rr) "Section 162(m) Exemption" means the exemption from the 
limitation on deductibility imposed by Section 162(m) ofthe Code that is set forth in Section 
162(m)(4)(C) ofthe Code. 

(ss) "Share" means a share ofCommon Stock. 

(tt) "Stock Appreciation Right" or "SAR" shall have the meaning set 
forth in Section 5.3. 

(uu) "Subsidiary" means any corporation, partnership, joint venture, 
limited liability company, or other entity during any period in which at least a 50% voting or 
profits interest is owned, directly or indirectly, by the Company or any successor to the 
Company. 

(vv) "Substitute Award" means any Award granted in assumption of, or 
in substitution for, an award ofa company or business (that is not, prior to the applicable 
transaction, a Subsidiary or Affiliate ofthe Company) acquired by the Company or a Subsidiary 
or Affiliate or with which the Company or a Subsidiary or Affiliate combines. 

(ww) "Tandem SAR" shall have the meaning set forth in Section 5.3. 

(xx) ''Ten Percent Shareholder'' means a person owning stock possessing 
more than 10% ofthe total combined voting power ofall classes ofstock ofthe Company, any 
subsidiary corporation (within the meaning ofSection 424(f) ofthe Code), or parent corporation 
(within the meaning of Section 424(e) ofthe Code). 

(yy) "Term" means the maximum period during which an Option or 
Stock Appreciation Right may remain outstanding, subject to earlier termination upon 
Tennination ofEmployment or otherwise, as specified in the applicable Award Agreement. 

(zz) "Termination ofEmployment" means, unless otherwise provided in 
the Award Agreement, the termination of the applicable Participant's employment with, or 
performance ofservices for, the Company and any of its Subsidiaries or Affiliates. Unless 
otherwise determined by the Committee, a Participant employed by, or performing services for, a 
Subsidiary or an Affiliate or a division ofthe Company or its Affiliates shall be deemed to incur 
a Termination ofEmployment if, as a result ofa Disaffiliation, such Subsidiary, Affiliate, or 
division ceases to be a Subsidiary, Affiliate or division, as the case may be, and the Participant 
does not immediately become an employee of, or service provider for, the Company or another 
Subsidiary or Affiliate. Temporary absences from employment because ofillness, vacation, or 
leave ofabsence, and transfers among the Company and its Subsidiaries and Affiliates, shall not 
be considered Terminations ofEmployment. Notwithstanding the foregoing, with respect to any 
A ward that constitutes ''nonqualified deferred compensation" within the meaning ofSection 
409A ofthe Code, "Tennination ofEmploymenf' shall mean a "separation from service" as 
defined under Section 409A ofthe Code. 



Section 2. Administration. 

2.1 Committee. The Plan shall be administered by the Committee or a duly 
designated Administrator, as defined herein. The Committee shall, subject to Section 11, have 
plenary authority to grant A wards to Eligible Individuals pursuant to the terms ofthe Plan. 
Among other things, the Committee shall have the authority, subject to the terms and conditions 
ofthe Plan: 

(a) To select the Eligible Individuals to whom Awards may be granted; 

(b) To determine whether and to what extent Options, Stock 
Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based Awards, or 
Performance Awards, or any combination thereof, are to be granted hereunder; 

(c) To determine the nwnber of Shares to be covered by each Award 
granted under the Plan; 

(d) To determine the terms and conditions ofeach Award granted 
hereunder, based on such factors as the Committee shall determine; 

(e) Subject to Section 12, to modify, amend, or adjust the terms and 
conditions ofany Award; 

(t) To adopt, alter, or repeal such administrative rules, guidelines, and 
practices governing the Plan as the Committee shall from time to time deem advisable; 

(g) To interpret the terms and provisions ofthe Plan and any Award 
issued under the Plan (and any agreement relating thereto); 

(h) Subject to Sections 11 and 12, to accelerate the vesting or lapse of 
restrictions ofany outstanding Award, based in each case on such considerations as the 
Committee in its sole discretion may determine; 

(i) To decide all other matters that must be determined in connection 
with an A ward; 

G) To determine whether, to what extent, and under what circumstances 
cash, Shares, and other property and other amounts payable with respect to an Award under this 
Plan shall be deferred either automatically or at the election of the Participant; and 

(k) To otherwise administer the Plan. 

2.2 Committee Procedures; Board Authority. The Committee shall exercise 
its authority under the Plan as follows: 

(a) The Committee may act only with the assent ofa majority of its 
members then in office, except that the Committee may, except to the extent prohibited by 
applicable law or the listing standards ofthe Applicable Exchange and subject to Section 11.3, 



allocate all or any portion of its responsibilities and powers to any one or more ofits members 
and may delegate all or any part ofits responsibilities and powers to any person or persons 
selected by it (the " Administrator"). Notwithstanding the foregoing, the Committee may not so 
delegate any responsibility or power to the extent that such delegation would cause a Qualified 
Performance-Based Award herewtder not to qualify for the Section 162(m) Exemption, or make 
any Award hereunder subject to (and not exempt from) the short-swing recovery rules ofSection 
16(b).ofthe Act. Without limiting the generality ofthe foregoing, the Committee may not 
delegate its responsibilities and powers to grant, establish the tenns and conditions of, and 
otherwise administer Qualified Performance-Based Awards, nor its responsibilities and powers 
to grant and establish the terms and conditions ofA wards to Participants who are subject to 
Section 16(b) (as defined in Section 11.4 below). 

(b) Subject to Section 11.3, any authority granted to the Committee may 
also be exercised by the full Board. To the extent that any permitted action taken by the Board 
conflicts with action taken by the Committee, the Board action shall control. 

2.3 Discretion ofCommittee. Subject to Section 1.2(i), any determination 
made by the Committee or by the Administrator under the provisions ofthe Plan with respect to 
any A ward shall be made in the sole discretion ofthe Committee or the Administrator at the time 
ofthe grant ofthe Award or, unless in contravention ofany express term ofthe Plan, at any time 
thereafter. All decisions made by the Committee or the Administrator shall be final and binding 
on all persons, including the Company, Participants, and Eligible Individuals, and by accepting 
an Award under the Plan, each Participant acknowledges that all decisions ofthe Committee 
shall be final and binding on the Participant, his or her beneficiaries and any other person having 
a claim or an interest in the Award. 

2.4 Award Agreements. Unless otherwise determined by the Committee, the 
terms and conditions ofeach Award, as determined by the Committee, shall be set forth in a 
·written Award Agreement. Award Agreements may be amended only in accordance with Section 
12 hereof. 

Section 3. Common Stock Subject to Plan. 

3.1 Plan Maximums. Subject to adjustment as provided in Section 3.4, (a) the 
maximum number ofShares that may be issued pursuant to A wards under the Plan shall be the 
swn of(i) 50,000,000 Shares, (ii) any Shares which are available for grant as ofAugust 22,2013 
under the Medtronic, Inc. 2008 Stock A ward and Incentive Plan and (iii) any Shares relating to 
Predecessor Plans which become available for grants under the Plan pursuant to Section 3.2; and 
(b) the maximum number ofShares that may be issued pmsuant to Options intended to be 
Incentive Stock Options shall be 50,000,000. Shares subject to an Award under the Plan may be 
authorized and unissued Shares or may be treasury Shares. 

3.2 Rules for Calculating Shares Issued. For purposes ofthe limits set forth 
in Section 3.1 (but not for purposes ofthe limits set forth in Section 3.3), each Share that is 
subject to a Full-Value Award shall be counted as 3.0 Shares. To the extent that any Award 
under this Plan or the Predecessor Plans is forfeited, or any Option and related Tandem SAR or 
any Free-Standing SAR granted under this Plan or the Predecessor Plans terminates, expires, or 



lapses without being exercised, or any Award is settled for cash, the Shares subject to such 
Awards not delivered as a result thereof shall thereupon become available (in the case of Full
Value Awards, based upon the share-counting ratio set forth in the first sentence ofthis Section 
3.2) for Awards under the Plan. In the event that any Shares of Common Stock are withheld by 
the Company or previously acquired Shares are tendered (either actually or by attestation) by a 
Participant to satisfy any tax withholding obligation with respect to an Award other than an 
Option or SAR, then the Shares so tendered or withheld shall automatically again become 
available for issuance under the Plan and correspondingly increase the total nwnber ofShares 
available for issuance under Section 3.1 in accordance with the same ratio specified in this 
Section 3.2. Notwithstanding anything to the contrary in this Section 3.2, the following Shares 
will not again become available for issuance under the Plan: (a) any Shares which would have 
been issued upon any exercise ofan Option but for the fact that the exercise price was paid by a 
"net exercise" pursuant to Section 5.8(c) or any previously acquired Shares tendered (either 
actually or by attestation) by a Participant in payment ofthe exercise price ofan Option; (b) any 
Shares withheld by the Company or previously acquired Shares tendered (either actually or by 
attestation) by a Participant to satisfy any tax withholding obligation with respect to an Option or 
SAR (but not other A wards); (c) Shares covered by a SAR that are not issued in connection with 
the stock settlement ofthe SAR upon its exercise; and (d) Shares that are repurchased by the 
Company using Option exercise proceeds. In addition, in the case ofany Substitute Award, 
Shares delivered or deliverable in connection with such Substitute Award shall not be deemed 
granted or issued under the Plan for purposes ofSections 3.1 or 3.3. 

3.3 Individual Limits. Subject to adjustment as provided in Section 3.4, no 
Participant may be granted (a) Options and Stock Appreciation Rights relating to more than 
2,000,000 Shares under the Plan during any fiscal year and (b) Awards other than Options or 
Stock Appreciation Rights relating to more than 2,000,000 Shares under the Plan during any 
fiscal year. In addition to the foregoing, the maximum dollar value that may be paid to any 
Participant in Qualified Performance-Based Awards denominated in cash in any fiscal year shall 
be $20,000,000 for the Company's ChiefExecutive Officer and $10,000,000 for each other 
Participant, including any amounts earned during such fiscal year and deferred. Ifan Award is 
cancelled, the cancelled Award shall continue to be counted towards the limitations set forth in 
this Section 3.3. 

3.4 Adjustment Provision. The Committee shall have authority to make 
adjustments under the Plan as provided below: 

(a) In the event ofa merger, consolidation, acquisition ofproperty or 
shares, stock rights offering, liquidation, separation, spinoff, Disaffiliation, extraordinary 
dividend ofcash or other property, or similar event affecting the Company or any ofits 
Subsidiaries (a" Corporate Transaction "), the Committee, or the Board shall make such 
substitutions or adjustments as it deems appropriate and equitable to (i) the aggregate number 
and kind ofShares or other securities reserved for issuance and delivery under the Plan, (ii) the 
various maximum share limitations set forth in Sections 3.1 and 3.3, (iii) the number and kind of 
Shares or other secwities subject to outstanding A wards, and (iv) the exercise price of 
outstanding Awards. Any fractional Shares resulting from such adjustment shall be eliminated. 
Any adjustments determined by the Committee shall be final, binding and conclusive. 



(b) In the event ofa stock dividend, stock split, reverse stock split, 
reorganization, share combination, recapitalization, or similar event affecting the capital 
structure ofthe Company, the Committee or the Board shall make such substitutions or 
adjustments as it deems appropriate and equitable to (i) the aggregate number and kind ofShares 
or other securities reserved for issuance and delivery under the Plan, (ii) the various share 
maximum limitations set forth in Sections 3.1 and 3.3, (iii) the number and kind ofShares or 
other securities subject to outstanding Awards, and (iv) the exercise price ofoutstanding Awards. 
Any fractional Shares resulting from such adjustment shall be eliminated. Any adjustments 
detennined by the Committee shall be final, binding and conclusive. 

(c) In the case ofCorporate Transactions, such adjustments may 
include, without limitation, (i) the cancellation of outstanding Awards in exchange for payments 
ofcash, property, or a combination thereof having an aggregate value equal to the value (if any) 
ofsuch Awards, as determined by the Committee or the Board in its sole discretion (it being 
understood that, in the case ofa Corporate Transaction with respect to which shareholders of 
Common Stock receive consideration other than publicly traded equity securities ofthe 
Surviving Corporation (as defined below in Section 10.2), any such determination by the 
Committee that the value ofan Option or Stock Appreciation Right shall for this purpose be 
deemed to equal the excess, ifany, ofthe value ofthe consideration being paid for each Share 
pmsuant to such Corporate Transaction over the exercise price of such Option or Stock 
Appreciation Right shall conclusively be deemed valid), (ii) the substitution ofother property 
(including, without limitation, cash or other secwities ofthe Company and securities ofentities 
other than the Company) for the Shares subject to outstanding Awards, and {iii) in connection 
with a Disaffiliation, arranging for the asswnption ofAwards, or replacement ofAwards with 
new awards based on other property or other securities (including, without limitation, other 
securities ofthe Company and securities ofentities other than the Company), by the affected 
Subsidiary, Affiliate, or division of the Company or by the entity that controls such Subsidiary, 
Affiliate, or division of the Company following such Corporate Transaction (as well as any 
corresponding adjustments to A wards that remain based upon Company securities). For the 
avoidance ofdoubt, if the Committee determines that, as ofthe date ofthe Corporate 
Transaction, the Award has no value, then such Award may be terminated by the Company 
without payment. 

(d) The Committee may, in its sole discretion, provide that one or more 
objectively determinable adjustments shall be made to one or more ofthe Performance Goals. 
Such adjustments may include, but are not limited to, one or more ofthe following: (i) items 
related to a change in accounting principle; (ii) items relating to financing activities; {iii) 
expenses for restructuring or productivity initiatives; (iv) other non-operating items; (v) items 
related to acquisitions; (vi) items attributable to the business operations ofany entity acquired by 
the Company during the Perfonnance Period; (vii) items related to the disposal or sale ofa 
business or segment ofa business; (viii) items related to discontinued operations that do not 
qualify as a segment ofa business under applicable accounting standards; {ix) items attributable 
to any stock dividend, stock split, combination or exchange ofstock occurring during the 
Perfonnance Period; (x) any other items ofsignificant income or expense which are determined 
to be appropriate adjustments; (xi) items relating to unusual or extraordinary corporate 
transactions, events or developments, {xii) items related to amortization ofacquired intangible 
assets; (xiii) items that are outside the scope ofthe Company's core, on-going business activities; 



(xiv) items related to acquired in-process research and development; (xv) items relating to 
changes in tax laws; (xvi) items relating to major licensing or partnership arrangements; (xvii) 
items relating to asset impairment charges; (xviii) items relating to gains or losses for litigation, 
arbitration and contractual settlements; or (xix) items relating to any other unusual or 
nonrecurring events or changes in applicable laws, accounting principles or business conditions. 
For all Awards intended to qualify for the Section 162(m) Exemption, such determinations shall 
be made within the time prescribed by, and otherwise in compliance with, Section 162(m) ofthe 
Code. 

(e) Notwithstanding the foregoing: (a) any adjustments made pursuant 
to Section 3.4 to Awards that are considered "deferred compensation" within the meaning of 
Section 409A ofthe Code shall be made in compliance with the requirements ofSection 409A of 
the Code and (b) any adjustments made pursuant to Section 3.4 to Awards that are not 
considered "deferred compensation" subject to Section 409A ofthe Code shall be made in such a 
manner as to ensure that, after such adjustment, the Awards either (i) continue not to be subject 
to Section 409A ofthe Code, or (ii) comply with the requirements ofSection 409A ofthe Code. 

Section 4. Eligibility. 

4.1 EHgible Individuals; Incentive Stock Options. A wards may be granted 
under the Plan to Eligible Individuals; provided, that Incentive Stock Options may be granted 
only to employees ofthe Company and its Subsidiaries or parent corporation (within the 
meaning ofSection 424(f) ofthe Code). 

Section 5. Options and Stock Appreciation Rights. 

5.1 Types of Options. Options may be oftwo types: Incentive Stock Options 
and Nonqualified Options. The Award Agreement for an Option shall indicate whether the 
Option is intended to be an Incentive Stock Option or a Nonqualified Option; provided, that any 
Option that is designated as an Incentive Stock Option but fails to meet the requirements therefor 
(as described in Section 5.2 or otherwise), and any Option that is not expressly designated as 
intended to be an Incentive Stock Option shall be treated as a Nonqualified Option. 

5.2 Incentive Stock Option Limitations. To the extent that the aggregate 
Fair Market Value, determined at the time ofgrant, ofthe Shares with respect to which Incentive 
Stock Options are exercisable for the first time during any calendar year under the Plan or any 
other stock option plan ofthe Company, any subsidiary corporation (within the meaning of 
Section 424(f) ofthe Code), or parent corporation (within the meaning of Section 424(e) ofthe 
Code) exceeds $100,000, Options relating to such Shares in excess ofthe limit shall be deemed 
Nonqualified Options. Ifan ISO Eligible Employee does not remain employed by the Company, 
any subsidiary corporation (within the meaning of Section 424(f) ofthe Code), or parent 
corporation (within the meaning ofSection 424(e) ofthe Code) at all times from the time an 
Incentive Stock Option is granted until 3 months prior to the date ofexercise thereof (or such 
other period as required by applicable law), such Option shall be treated as a Nonqualified Stock 
Option. Should any provision ofthe Plan not be necessary in order for any Options to qualify as 
Incentive Stock Options, or should any additional provisions be required, the Committee may 



amend the Plan accordingly, without the necessity ofobtaining the approval ofthe shareholders 
ofthe Company. 

5.3 Types and Nature of Stock Appreciation Rights. Stock Appreciation 
Rights may be ''Tandem SARs", which are granted in conjunction with an Option, or" Free
Standing SARs ", which are not granted in conjunction with an Option. Upon the exercise ofa 
Stock Appreciation Right, the Participant shall be entitled to receive an amount in cash, Shares, 
or both, in value equal to the product of (a) the excess ofthe Fair Market Value ofone Share 
over the exercise price of the applicable Stock Appreciation Right, multiplied by (b) the number 
of Shares in respect ofwhich the Stock Appreciation Right has been exercised The applicable 
Award Agreement shall specify whether such payment is to be made in cash or Common Stock 
or both, or shall reserve to the Committee or the Participant the right to make that determination 
prior to or upon the exercise ofthe Stock Appreciation Right 

5.4 Tandem SARs. A Tandem SAR may be granted at the Grant Date ofthe 
related Option. A Tandem SAR shall be exercisable only at such time or times and to the extent 
that the related Option is exercisable in accordance with the provisions ofthis Section 5, and 
shall have the same exercise price as the related Option. A Tandem SAR shall terminate or be 
forfeited upon the exercise or forfeiture ofthe related Option, and the related Option shall 
tenninate or be forfeited upon the exercise or forfeiture ofthe Tandem SAR. 

5.5 Exercise Price. Except in respect ofReplacement A wards or Substitute 
Awards, the exercise price per Share subject to an Option or Free-Standing SAR shall be 
determined by the Committee and set forth in the applicable A ward Agreement, and shall not be 
less than the Fair Market Value ofa share of the Common Stock on the applicable Grant Date; 
provided, that ifan Incentive Stock Option is granted to a Ten Percent Shareholder, the exercise 
price shall be no less than 110% ofthe Fair Market Value ofthe Stock on the applicable Grant 
Date. 

5.6 Term. The Term of each Option and each Free-Standing SAR shall be 
fixed by the Committee, but shall not exceed 10 years from the Grant Date. 

5.7 Vesting and Exercisability. Except as otherwise provided herein, Options 
and Free-Standing SARs shall be exercisable at such time or times and subject to such terms and 
conditions as shall be determined by the Committee. Subject to the terms ofthe Plan and the 
applicable Award Agreement, in no event shall the vesting schedule ofan Option or Free
Standing SAR provide that such Option or Free-Standing SAR vest prior to the first anniversary 
ofthe Grant Date. The minimum vesting periods specified in the preceding sentence shall not 
apply: (A) to Awards made in payment ofearned performance-based Awards and other earned 
cash-based incentive compensation; (B) upon a tennination ofemployment due to death, 
disability or retirement; (C) upon a Change of Control; (D) to a Substitute A ward that does not 
reduce the vesting period ofthe award being replaced; or (E) to A wards involving an aggregate 
number ofshares ofCommon Stock not in excess offive percent ofthe Shares available for 
grant as Options or Free-Standing SARs. 

5.8 Method ofExercise. Subject to the provisions ofthis Section 5, Options 
and Free-Standing SARs may be exercised, in whole or in part, at any time during the applicable 



Term by giving written notice of exercise to the Company specifying the nwnber of Shares as to 
which the Option or Free-Standing SARis being exercised. In the case of the exercise of an 
Option, such notice shall be accompanied by payment in full of the purchase price (which shall 
equal the product of such number of shares multiplied by the applicable exercise price) and an 
amount equal to any federal, state, local or foreign withholding taxes. If approved by the 
Committee (which approval may be set forth in the applicable Award Agreement or otherwise), 
payment, in full or in part, may be made by certified or bank check or such other instrument or 
such other method as the Company may accept, as follows: 

(a) Payment may be made in the fonn of Shares (by delivery of such 
shares or by attestation) of the same class as the Common Stock subject to the Option already 
owned by the Participant (based on the Fair Market Value of the Common Stock on the date the 
Option is exercised); provided that, in the case of an Incentive Stock Option, the right to make a 
payment in the form of already owned Shares of the same class as the Common Stock subject to 
the Option may be authorized only at the time the Option is granted. 

(b) To the extent permitted by applicable law, payment may be made by 
delivering a properly executed exercise notice to the Company, together with a copy of 
irrevocable instructions to a broker to deliver promptly to the Company the amount of sale or 
loan proceeds necessary to pay the purchase price, and the amount of any federal, state, local, or 
foreign withholding taxes. To facilitate the foregoing, the Company may, to the extent pennitted 
by applicable law, enter into agreements for coordinated procedures with one or more brokerage 
finns. 

(c) Payment may be made by instructing the Company to withhold a 
number of Shares having a Fair Market Value (based on the Fair Market Value of the Common 
Stock on the date the applicable Option is exercised) equal to the product of (i) the exercise price 
multiplied by (ii) the number of Shares in respect of which the Option shall have been exercised 
and an amount equal to any federal, state, local and/or foreign withholding taxes. 

5.9 Delivery; Rights of Shareholders. No Shares shall be delivered pursuant 
to the exercise of an Option until the exercise price therefor has been fully paid and applicable 
taxes have been withheld. The applicable Participant shall have all of the rights of a shareholder 
of the Company holding the class or series of Common Stock that is subject to the Option or 
Stock Appreciation Right (including, if applicable, the right to vote the applicable Shares and the 
right to receive dividends), when (a) the Company has received a written notice from the 
Participant of exercise that complies with all procedures established under this Plan for effective 
exercise, including, without limitation, completion and delivery of all required forms, (b) the 
Participant has, if requested, given the representation described in Section 15.1, and (c) in the 
case of an Option, the Participant has paid in full for such Shares. 

5.10 NontransferabUity of Options and Stock Appreciation Rights. No 
Option or Free-Standing SAR shall be transferable by a Participant other than, for no value or 
consideration, (a) by will or by the laws of descent and distribution, or (b) in the case of a 
Nonqualified Option or Free-Standing SAR, as otherwise expressly permitted by the Committee 
including, if so permitted, pursuant to a transfer to the Participant's family members, whether 
directly or indirectly or by means of a trust or partnership or otherwise. For purposes of this Plan, 



unless otherwise determined by the Committee, "family member" shall have the meaning given 
to such term in General Instructions A.l(a)(5) to Form S-8 under the Securities Act of 1933, as 
amended, and any successor thereto. A Tandem SAR shall be transferable only with the related 
Option and only to the extent the Option is transferable pursuant to the preceding sentence. Any 
Option or Stock Appreciation Right shall be exercisable, subject to the tenns ofthis Plan, only 
by the applicable Participant, the guardian or legal representative of such Participant, or any 
person to whom such Option or Stock Appreciation Right is permissibly transferred pursuant to 
this Section 5.10, it being understood that the term "Participant" includes such guardian, legal 
representative and other transferee; provided , that the term "Termination ofEmployment" shall 

. continue to refer to the Termination ofEmployment ofthe original Participant. 

5.11 No Dividend or Dividend Equivalents. No dividend or other distribution 
or award ofdividend equivalents may be granted with respect to any Option or SAR granted 
under this Plan. 

5.12 No Repricing. Notwithstanding any other provision ofthis Plan other than 
Section 3.4, the Committee may no~ without prior approval ofthe Company's stockholders, seek 
to effect any repricing ofany previously granted, ''underwater" Option or SAR by: (i) amending 
or modifying the terms ofthe Option or SARto lower the exercise price; (ii) canceling the 
underwater Option or SAR and granting either replacement Options or SARs having a lower 
exercise price; or other A wards or cash in exchange; or (iii) repurchasing the underwater Options 
or SARs. Forpmposes ofthis Section 5.12, an Option or SAR will be deemed to be 
''underwater" at any time when the Fair Market Value ofthe Common Stock is less than the 
exercise price ofthe Option or SAR. 

Section 6. Restricted Stock (Including Performance-Based Restricted Stock). 

6.1 Nature of Award; Certificates. Shares ofRestricted Stock are actual 
Shares issued to a Participan~ and shall be evidenced in such manner as the Committee may 
deem appropriate, including book-entry registration or issuance ofone or more stock certificates 
or delivery to an account in the Participant's name at a broker designated by the Company. " 
Performance-Based Restricted Stock" is an A ward ofShares ofRestricted Stock, the vesting of 
which is subject to the attainment of Performance Goals. In the event that the Committee grants 
Shares ofPerformance-Based Restricted Stock, the performance levels to be achieved for each 
Performance Period and the amount ofthe Award to be distributed shall be conclusively 
determined by the Committee. Any certificate issued in respect ofShares ofRestricted Stock 
shall be registered in the name ofthe applicable Participant and, in the case ofRestricted Stock, 
shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to 
such A ward. The Committee may require that the certificates evidencing such shares be held in 
custody by the Company until the restrictions thereon shall have lapsed and that, as a condition 
ofany Award ofRestricted Stock, the applicable Participant shall have delivered a stock power, 
endorsed in blank, relating to the Common Stock covered by such Award. 



6.2 Terms and Conditions. Shares ofRestricted Stock shall be subject to the 
following tenns and conditions: 

(a) The Committee shall, prior to or at the time ofgrant, condition the 
vesting or transferability ofan Award ofRestricted Stock upon the continued service ofthe 
applicable Participant or the attainment ofPerformance Goals, or the attainment ofPerformance 
Goals and the continued service ofthe applicable Participant. In the event that the Committee 
conditions the grant or vesting ofan Award ofRestricted Stock upon the attainment of 
Performance Goals (or the attainment ofPerformance Goals and the continued service of the 
applicable Participant), the Committee may, prior to or at the time ofgrant, designate such an 
Award as a Qualified Performance-Based Award. The conditions for grant, vesting, or 
transferability and the other provisions ofRestricted Stock Awards (including without limitation 
any Performance Goals applicable to Performance-Based Restricted Stock) need not be the same 
with respect to each Participant. 

(b) Subject to the terms ofthe Plan and the applicable Award 
Agreement, any Award ofRestricted Stock shall be subject to a vesting period ofat least three 
years following the date ofgrant, provided that vesting during a period ofat least one year 
following the date ofgrant is permissible ifvesting is conditioned upon the achievement of 
Performance Goals, and provided, further, that an Award may vest in part on a pro rata basis (as 
specified in the applicable A ward Agreement) prior to the expiration ofany vesting period. The 
minimum vesting periods specified in the preceding sentence shall not apply: (A) to Awards 
made in payment ofearned performance-based Awards and other earned cash-based incentive 
compensation; (B) upon a tennination ofemployment due to death, disability or retirement; (C) 
upon a Change of Control; (D) to a Substitute Award that does not reduce the vesting period of 
the award being replaced; or (E) to Awards involving an aggregate number ofshares ofCommon 
Stock not in excess offive percent ofShares available for grant as Restricted Stock (together 
with all other Shares available for grant as Full-Value Awards). Subject to the provisions ofthe 
Plan and the applicable A ward Agreement, during the Restriction Period, the Participant shall 
not be permitted to sell, assign, transfer, pledge, or otherwise encumber Shares ofRestricted 
Stock. 

(c) Ifany applicable Performance Goals and/or continued service 
periods are satisfied and the Restriction Period expires without a prior forfeiture ofthe Shares of 
Restricted Stock for which legended certificates have been issued, either (i) unlegended 
certificates for such Shares shall be delivered to the Participant upon surrender ofthe legended 
certificates, or (ii) such Shares shall be evidenced in such manner as the Committee may deem 
appropriate, including book-entry registration or delivery to an account in the Participant's name 
at a broker designated by the Company. 

6.3 Rights ofShareholder. Except as provided in the applicable Award 
Agreement, the applicable Participant shall have, with respect to Shares ofRestricted Stock, all 
ofthe rights ofa shareholder ofthe Company holding the class or series ofCommon Stock that 



is the subject ofthe Restricted Stock, including, ifapplicable, the right to vote the Shares and the 
right to receive any dividends and other distributions, provided, however, that in no event shall a 
dividend or other distribution or dividend equivalent be paid on Performance-Based Restricted 
Stock until all applicable Performance Goals have been attained and the Award has vested. 

Section 7. Restricted Stock Units (Including Performance Units). 

7.1 Nature of Award. Restricted Stock Units are Awards denominated in 
Shares that will be settled, subject to the terms and conditions ofthe applicable Award 
Agreement, (a) in cash, based upon the Fair Market Value ofa specified number ofShares, (b) in 
Shares, or (c) a combination thereof. " Performance Units " are Restricted Stock Units, the 
vesting ofwhich are subject to the attainment ofPerformance Goals. In the event that the 
Committee grants Performance Units, the performance levels to be achieved for each 
Performance Period and the amoWlt ofthe Award to be distributed shall be conclusively 
determined by the Committee. 

7.2 Terms and Conditions. Restricted Stock Units shall be subject to the 
following terms and conditions: 

(a) The Committee shall, prior to or at the time ofgrant, condition the 
grant, vesting, or transferability ofRestricted Stock Units upon the continued service ofthe 
applicable Participant or the attainment ofPerformance Goals, or the attainment ofPerformance 
Goals and the continued service ofthe applicable Participant. In the event that the Committee 
conditions the grant or vesting ofRestricted Stock Units upon the attainment ofPerformance 
Goals (or the attainment ofPerformance Goals and the continued service ofthe applicable 
Participant), the Committee may, prior to or at the time ofgrant, designate such an Award as a 
Qualified Performance-Based Award. The conditions for grant, vesting or transferability and the 
other provisions ofRestricted Stock Units (including without limitation any Performance Goals 
applicable to Performance Units) need not be the same with respect to each Participant. An 
A ward ofRestricted Stock Units shall be settled as and when the Restricted Stock Units vest or 
at a later time specified by the Committee or in accordance with an election ofthe Participant, if 
the Committee so permits. 

(b) Subject to the terms ofthe Plan and the applicable Award 
Agreement, any Restricted Stock Units shall be subject to a vesting period ofat least three years 
following the date ofgrant, provided that vesting during a period ofat least one year following 
the date of grant is permissible ifvesting is conditioned upon the achievement ofPerformance 
Goals, and provided , further, that Restricted Stock Units may vest in part on a pro rata basis (as 
specified in the applicable Award Agreement) prior to the expiration ofany vesting period. The 
minimum vesting periods specified in the preceding sentence shall not apply: (A) to Awards 
made in payment ofearned performance-based Awards and other earned cash-based incentive 
compensation; (B) upon a termination ofemployment due to death, disability or retirement; (C) 
upon a Change ofControl; (D) to a Substitute Award that does not reduce the vesting period of 
the award being replaced; or (E) to Awards involving an aggregate number ofshares ofCommon 
Stock not in excess offive percent ofShares available for grant as Restricted Stock Units 
(together with all other Shares available for grant as Full-Value Awards). 



(c) Subject to the provisions ofthe Plan and the applicable A ward 
Agreement, during the period, ifany, set by the Committee, during the Restriction Period the 
Participant shall not be pennitted to sell, assign, transfer, pledge, or otherwise encumber 
Restricted Stock Units. 

(d) The Award Agreement for Restricted Stock Units may specify 
whether, to what extent, and on what terms and conditions the applicable Participant shall be 
entitled to receive current or deferred payments of cash, Shares, or other property corresponding 
to the dividends payable on the Company's Stock (subject to Section 15.5 below), provided, 
however, that in no event shall a dividend or other distribution or dividend equivalent be paid on 
a Performance Unit until all applicable Performance Goals have been attained and the Award has 
vested. 



Section 8. Other Stock-Based Awards (Including Other Stock-Based Performance 
Awards). Other Stock-Based Awards may be granted under the Plan, provided that any Other 
Stock-Based Awards that are Awards of Common Stock that are unrestricted shall only be 
granted in lieu ofother compensation due and payable to the Participant. "Other Stock-Based 
Performance Awards" are Other Stock-Based Awards, the vesting ofwhich is subject to the 
attainment ofPerformance Goals. In the event that the Committee grants Other Stock-Based 
Performance Awards, the performance levels to be achieved for each Performance Period and the 
amomtt ofthe A ward to be distributed shall be conclusively determined by the Committee. 
Subject to the terms ofthe Plan and the applicable Award Agreement, any Other Stock-Based 
Award that is a Full-Value Award (and is not an Award ofunrestricted stock) shall be subject to 
a vesting period ofat least three years following the Grant Date; provided that a vesting period of 
at least one year is permissible ifvesting is conditioned upon the achievement ofPerformance 
Goals, and provided , further, that any Other Stock-Based Award may vest in part on a pro rata 
basis prior to the expiration ofany vesting period. The minimum vesting periods specified in the 
preceding sentence shall not apply: (A) to Awards made in payment ofearned performance
based Awards and other earned cash-based incentive compensation; (B) upon a termination of 
employment due to death, disability or retirement; (C) upon a Change ofControl; (D) to a 
Substitute Award that does not reduce the vesting period ofthe award being replaced; or (E) to 
Awards involving an aggregate number of shares of Common Stock not in excess offive percent 
ofShares available for grant as Other Stock Based-Awards that are Full-Value Awards (together 
with all other Shares available for grant as Full-Value A wards). In no event shall a dividend or 
other distribution or dividend equivalent be paid on an Other-Stock Based A ward that is 
conditioned upon the achievement ofPerformance Goals until all applicable Performance Goals 
have been attained and the A ward has vested. 

Section 9. Performance Cash Awards. Performance Cash Awards may be issued 
under the Plan, for no cash consideration or for such minimum consideration as may be required 
by applicable law, either alone or in addition to other Awards. A "Performance Cash Award" is 
an Award entitling the recipient to payment ofa cash amount subject to the attainment of 
Performance Goals. The Committee may, in connection with the grant ofa Performance Cash 
Award, designate the A ward as a Qualified Performance-Based Award. The conditions for grant 
or vesting and the other provisions ofa Performance Cash Award (including without limitation 
any applicable Performance Goals) need not be the same with respect to each Participant 
Performance Cash Awards may be paid in cash, Shares, other property or any combination 
thereof, in the sole discretion ofthe Committee as set forth in the applicable A ward Agreement. 
The performance levels to be achieved for each Performance Period and the amount ofthe 
Award to be distributed shall be conclusively determined by the Committee. 

Section 10. Change of Control Provisions. 

10.1 Impact of Event. Notwithstanding any other provision ofthis Plan to the 
contrary, the provisions ofthis Section 10 shall apply in the event ofa Change ofControl, unless 
otherwise provided in the applicable Award Agreement. 

(a) Upon a Change ofControl, (i) all then-outstanding Options and 
SARs shall become fully vested and exercisable, and any Full-Value A ward (other than a 
Performance Award) shall vest in full, be free ofrestrictions, and be deemed to be earned and 



immediately payable in an amount equal to the full value of such Award, except in each case to 
the extent that another Award meeting the requirements of Section lO.l(b) (any award meeting 
the requirements of Section lO.l(b), a" Replacement Award") is provided to the Participant 
pursuant to Section 3.4 to replace such Award (any award intended to be replaced by a 
Replacement Award, a " Replaced Award "), and (ii) any Performance Award that is not 
replaced by a Replacement Award shall be deemed to be earned and immediately payable in an 
amount equal to the full value of such Performance Award (with all applicable Performance 
Goals deemed achieved at the greater of (x) the applicable target level and (y) the level of 
achievement of the Performance Goals for the Award as determined by the Committee not later 
than the date of the Change of Control, taking into account performance through the latest date 
preceding the Change of Control as to which performance caD, as a practical matter, be 
determined (but not later than the end of the Performance Period)) multiplied by a fraction, the 
numerator of which is the number of days during the applicable Performance Period before the 
date of the Change of Control, and the denominator of which is the number of days in the 
applicable Performance Period; provided, however, that such fraction shall be equal to one in the 
event that the applicable Performance Goals in respect of such Performance Award have been 
fully achieved as of the date of such Change of Control. 

(b) An Award shall meet the conditions of this Section lO.l(b) (and 
hence qualify as a Replacement Award) if: (i) it is of the same type as the Replaced Award; (ii) it 
has a Fair Market Value at least equal to the value of the Replaced Award as of the date of the 
Change of Control; (iii) if the underlying Replaced Award was an equity-based award, it relates, 
following the Change of Control, to publicly traded equity securities of the Company or the 
Surviving Corporation or the ultimate parent company which results from the Change of Control; 
and (iv) its other terms and conditions are not less favorable to the Participant than the terms and 
conditions of the Replaced A ward (including the provisions that would apply in the event of a 
subsequent Change of Control) as of the date of the Change of Control. Without limiting the 
generality of the foregoing, a Replacement Award may take the form of a continuation of the 
applicable Replaced Award if the requirements of the preceding sentence are satisfied The 
determination whether the conditions of this Section I 0.1 (b) are satisfied shall be made by the 
Committee, as constituted immediately before the Change of Control, in its sole discretion. 

(c) Upon a Termination of Employment of a Participant occurring in 
connection with or during the two years following the date of a Change of Control, by the 
Company other than for Cause or by the Participant for Good Reason, (i) all Replacement 
Awards held by such Participant shall vest in full, be free of restrictions, and be deemed to be 
earned and immediately payable in an amount equal to the full value of such Replacement 
Award, and (ii) all Options and SARs held by the Participant immediately before the 
Termination of Employment that the Participant held as of the date of the Change of Control or 
that constitute Replacement A wards shall remain exercisable until the earlier of (1) the third 
anniversary of the Change of Control and (2) the expiration of the stated Term of such Option or 
SAR; provided, that if the applicable Award Agreement provides for a longer period of 
exercisability, that provision shall control. 



10.2 Dermition of Change of Control. For purposes ofthe Plan, a "Change of 
Control" shall mean any ofthe following events: 

(a) Any individual, entity or group (within the meaning ofSection 
13(d)(3) or 14(d)(2) ofthe Act) (a "Person'') becomes the Beneficial Owner (within the meaning 
ofRule 13d-3 promulgated under the Act) or 30% or more of either (i) the then-outstanding 
shares of Common Stock ofthe Company (the " Outstanding Company Common Stock ") or (ii) 
the combined voting power ofthe then-outstanding voting securities ofthe Company entitled to 
vote generally in the election ofdirectors (the " Outstanding Company Voting Securities "); 
provided that, for purposes ofthis subsection (a), the following acquisitions shall not constitute a 
Change ofControl: (1) an acquisition directly from the Company; (2) an acquisition by the 
Company or a Subsidiary; (3) an acquisition by any employee benefit plan (or related trust) 
sponsored or maintained by the Company or any Subsidiary; ( 4) any acquisition by an 
underwriter temporarily holding securities pursuant to an offering ofsuch securities or (5) an 
acquisition pursuant to a transaction that complies with Sections 10.2(c )(i), 1 0.2( c )(ii), and 
1 0.2( c )(iii) below; 

(b) Individuals who, on the Effective Date, constitute the Board (the 
"Incumbent Directors'') cease for any reason to constitute at least a majority ofthe Board; 
provided that any person becoming a director subsequent to the Effective Date whose election, 
or nomination for election by the Company's shareholders, was approved by a vote ofat least a 
majority ofthe Incumbent Directors then on the Board (either by a specific vote or by approval 
ofthe proxy statement ofthe Company in which such person is named as a nominee for director, 
without written objection to such nomination) shall be considered an Incwnbent Director; but 
excluding, for this purpose, any such individual whose initial assumption ofoffice occurs as a 
result ofeither an actual or threatened election contest with respect to the election or removal of 
directors or other actual or threatened solicitation ofproxies or consents by or on behalf ofany 
Person other than the Board; or 

(c) The consummation of a reorganization, merger, statutory share 
exchange or consolidation (or similar corporate transaction) involving the Company or a 
Subsidiary, the sale or other disposition ofall or substantially all ofthe Company's assets, or the 
acquisition ofassets or stock ofanother entity (a" Business Combination "), l.Ulless immediately 
following such Business Combination: (i) substantially all ofthe individuals and entities who 
were Beneficial Owners, respectively, ofthe Outstanding Company Common Stock and the 
Outstanding Company Voting Securities immediately prior to such Business Combination 
beneficially own, directly or indirectly, more than 50% of, respectively, the then-outstanding 
shares ofcommon stock and the total voting power of(A) the corporation resulting from such 
Business Combination (the " Surviving Corporation ") or (B) if applicable, the ultimate parent 
corporation that directly or indirectly has beneficial ownership of80% or more ofthe voting 
securities eligible to elect directors ofthe Surviving Corporation (the " Parent Corporation "), in 
substantially the same proportion as their ownership, immediately prior to the Business 
Combination, ofthe Outstanding Company Common Stock and the Outstanding Company 
Voting Securities, as the case may be, (ii) no Person (other than any employee benefit plan (or 
related trust) sponsored or maintained by the Surviving Corporation or the Parent Corporation), 
is or becomes the Beneficial Owner, directly or indirectly, of30% or more ofthe outstanding 
shares ofcommon stock and the total voting power ofthe outstanding securities eligible to elect 



directors ofthe Parent Corporation (or, ifthere is no Parent Corporation, the Surviving 
Corporation) and (iii) at least a majority of the members ofthe Board of the Parent Corporation 
(or, ifthere is no Parent Corporation, the Surviving Corporation) following the consummation of 
the Business Combination were Incumbent Directors at the time ofthe Board's approval ofthe 
initial agreement providing for such Business Combination; or 

(d) Approval by the shareholders ofthe Company ofa complete 
liquidation or dissolution ofthe Company. 

10.3 Section 409A of the Code. Notwithstanding the foregoing, ifany Award 
is subject to Section 409A ofthe Code, (a) this Section 10 shall be applicable only to the extent 
specifically provided in the A ward Agreement and as permitted pursuant to Section 11.6; and (b) 
in respect ofany Award subject to Section 409A ofthe Code, to the extent required to avoid an 
accelerated or additional tax under Section 409A ofthe Code, in no event shall a Change of 
Control be treated as having occurred ifsuch event is not a "change in control event" for 
purposes ofSection 409A ofthe Code. 

Section 11. Qualified Performance-Based Awards; Performance Cash Awards. 

11.1 Qualified Performance-Based Awards. The provisions ofthis Plan are 
intended to ensure that all Options and Stock Appreciation Rights granted hereunder to any 
Participant who is or may be a "covered employee" (within the meaning ofSection 162(m)(3) of 
the Code) in the tax year in which such Option or Stock Appreciation Right is expected to be 
deductible to the Company qualify for the Section 162(m) Exemption, and all such Awards shall 
therefore be considered Qualified Performance-Based Awards and this Plan shall be interpreted 
and operated consistent with that intention. When granting any Award other than an Option or 
Stock Appreciation Right, the Committee may designate such Award as a Qualified 
Performance-Based Award, based upon a determination that (a) the recipient is or may be a 
"covered employee" (within the meaning ofSection 162(m)(3) ofthe Code) with respect to such 
Award, and (b) the Committee wishes such Award to qualify for the Section 162(m) Exemption, 
and the tenns ofany such Award (and ofthe grant thereof) shall be consistent with such 
designation. Within 90 days after the commencement ofa Performance Period or, ifearlier, prior 
to the expiration of25% ofa Performance Period, the Committee will designate one or more 
Performance Periods, determine the Participants for the Performance Periods, and establish the 
Performance Goals for the Performance Periods on terms consistent with Section 1.2(ft)(iii). 

11.2 Performance Goals and Other Conditions. Each Qualified 
Performance-Based Award (other than an Option or Stock Appreciation Right) shall be earned, 
vested, and/or payable (as applicable) upon the achievement ofone or more Performance Goals, 
together with the satisfaction ofany other conditions, such as continued employment, as the 
Committee may determine to be appropriate. Moreover, no Qualified Performance-Based Award 
may be amended, nor may the Committee exercise any discretionary authority it may otherwise 
have under this Plan with respect to a Qualified Performance-Based Award under this Plan, in 
any manner that would cause the Qualified Performance-Based Award to cease to qualify for the 
Section 162(m) Exemption; provided , that (i) the Committee may provide, either in connection 
with the grant ofthe applicable A ward or by amendment thereafter, that achievement ofsuch 
Performance Goals will be waived upon the death or disability ofthe Participant (or under any 



other circumstance with respect to which the existence of such possible waiver will not cause the 
Award to fail to qualify for the Section 162(m) Exemption), and (ii) the provisions ofSection 10 
shall apply notwithstanding this Section 11.2. 

11.3 Limits on Board and Admiuistrator Authority. Neither the full Board 
nor the Administrator shall be permitted to exercise authority granted to the Committee to the 
extent that the grant or exercise ofsuch authority to or by the Board or the Administrator would 
cause an A ward designated as a Qualified Performance-Based Award not to qualify for, or to 
cease to qualify for, the Section 162(m) Exemption. 

11.4 Section 16(b). The provisions ofthis Plan are intended to ensure that no 
transaction under the Plan is subject to (and not exempt from) the short-swing recovery rules of 
Section 16(b) ofthe Act(" Section 16(b) ").Accordingly, the composition ofthe Committee 
shall be subject to such limitations as the Board deems appropriate to permit transactions 
pursuant to this Plan to be exempt (pursuant to Rule 16b-3 promulgated under the Act) from 
Section 16(b }, and no delegation ofauthority by the Committee shall be permitted if such 
delegation would cause any such transaction to be subject to (and not exempt from) Section 
16(b). 

ll.S Awards Valid Notwithstanding Committee Composition. 
Notwithstanding any other provision ofthe Plan to the contrary, if for any reason the appointed 
Committee does not meet the requirements of Rule 16b-3 or Section 162(m) ofthe Code, such 
noncompliance with the requirements ofRule 16b-3 and Section 162(m) ofthe Code shall not 
affect the validity ofAwards, grants, interpretations ofthe Plan, or other actions ofthe 
Committee. 

11.6 Section 409A of the Code. 

(a) It is the intention ofthe Company that no Award shall be "deferred 
compensation'' subject to Section 409A ofthe Code, unless and to the extent that the Committee 
specifically determines otherwise as provided in the immediately following sentence, and the 
Plan and the terms and conditions ofall Awards shall be interpreted accordingly. The terms and 
conditions governing any Awards that the Committee determines will be subject to Section 409A 
ofthe Code, including any rules for elective or mandatory deferral ofthe delivery ofcash or 
Shares pmsuant thereto and any rules regarding treatment ofsuch Awards in the event ofa 
Change ofControl, shall be set forth in the applicable A ward Agreement, and shall comply in all 
respects with Section 409A ofthe Code. In no event whatsoever shall the Company be liable for 
any additional tax, interest or penalty that may be imposed on a Participant by Section 409A of 
the Code or damages for failing to comply with Section 409A ofthe Code. 

(b) The intent of the parties is that payments and benefits under this Plan 
comply with Section 409A ofthe Code, to the extent subject thereto, and accordingly, to the 
maximum extent permitted, this Plan shall be interpreted and administered to be in compliance 
therewith. Notwithstanding anything contained herein to the contrary, a Participant shall not be 
considered to have tenninated employment with the Company for purposes ofany payments 
under the Plan which are subject to Section 409A ofthe Code until the Participant has incurred a 
"separation from service" from the Company within the meaning ofSection 409A ofthe Code. 



Each amount to be paid or benefit to be provided under this Plan shall be construed as a separate 
identified payment for purposes ofSection 409A ofthe Code. Without limiting the foregoing 
and notwithstanding anything contained herein to the contrary, to the extent required in order to 
avoid an accelerated or additional tax tmder Section 409A ofthe Code, amounts that would 
otherwise be payable and benefits that would otherwise be provided pursuant to this Plan during 
the six-month period immediately following a Participant's separation from service shall instead 
be paid on the first business day after the date that is six months following the Participant's 
separation from service (or, ifearlier, the Participant's date ofdeath). The Company makes no 
representation that any or all ofthe payments described in this Plan will be exempt from or 
comply with Section 409A of the Code and makes no undertaking to preclude Section 409A of 
the Code from applying to any such payment. 

Section 12. Term, Amendment, and Termination. 

12.1 Effectiveness. The Plan was approved by the Board on June 20, 2013 (the 
"Effective Date"}, subject to and contingent upon approval by the shareholders ofthe Company. 

12.2 Termination. The Plan will terminate on the tenth anniversary ofthe 
Effective Date. Awards outstanding as ofsuch termination date shall not be affected or impaired 
by the termination ofthe Plan. 

12.3 Amendment of Plan. The Board or the Committee may amend, alter, or 
discontinue the Plan, but no amendment, alteration, or discontinuation shall be made which 
would materially impair the rights ofany Participant with respect to a previously granted Award 
without such Participant's consent, except such an amendment made to comply with applicable 
law, including, without limitation, Section 409A ofthe Code, Section 162(m) ofthe Code, 
Section 422 ofthe Code, stock exchange rules or accounting rules. In addition, no such 
amendment shall be made without the approval ofthe Company's shareholders to the extent that 
such approval is required by applicable law or by the listing standards ofthe Applicable 
Exchange. 

12.4 Amendment of Awards. Subject to Section 5.12, the Committee may 
unilaterally amend the terms of any Award theretofore granted; provided, however, that no such 
amendment shall cause a Qualified Perfonnance-Based Award to cease to qualify for the Section 
162(m) Exemption. Subject to the foregoing, the amendment authority ofthe Committee shall 
include, without limitation, the authority to modify the number ofShares or other terms and 
conditions ofan A ward; extend the tenn ofan Award; accelerate the exercisability or vesting or 
otherwise terminate any restrictions relating to an A ward; accept the surrender ofany 
outstanding Award; and, to the extent not previously exercised or vested, authorize the grant of 
new Awards in substitution for surrendered Awards; provided, however that (a) the amended or 
modified terms are permitted by the Plan as then in effect; (b) any Participant adversely affected 
by such amended or modified tenns shall have consented to such amendment or modification 
unless such amendment is necessary to comply with applicable law, including, without 
limitation, Section 409A ofthe Code, Section 162(m) ofthe Code, Section 422 ofthe Code, 
stock exchange rules or accounting rules; and (c) the authority to accelerate the exercisability or 
vesting or otherwise tenninate restrictions relating to an Award may be exercised only in 
connection with a Participant's death, disability or retirement, in connection with a Change of 



Control, or to the extent such actions involve an aggregate number of shares ofCommon Stock 
not in excess of 5% ofthe number ofshares available for Awards. 

Section 13. Forfeiture. 

13.1 Forfeiture. All Awards under this Plan shall be subject to forfeitw'e or 
other penalties pursuant (a) to the Medtronic, Inc. Incentive Compensation Forfeiture Policy, as 
amended from time to time, and (b) such other forfeiture and/or penalty conditions and 
provisions as determined by the Committee and set forth in the applicable A ward Agreement. 

13.2 Effect of Change of Control. Notwithstanding the foregoing provisions, 
unless otherwise provided by the Committee in the applicable A ward Agreement or required by 
applicable law, this Section 13 shall not be applicable to any Participant following a Change of 
Control. 

Section 14. Unfunded Status of Plan. Unfunded Status; Committee Authority. It is 
presently intended that the Plan will constitute an ''unfunded" plan for incentive and deferred 
compensation. The Committee may authorize the creation oftrusts or other arrangements to meet 
the obligations created under the Plan to deliver Shares or make payments; provided , that unless 
the Committee otherwise determines, the existence ofsuch trusts or other arrangements is 
consistent with the "unfunded" status ofthe Plan . 

Section 15. General Provisions. 

15.1 Conditions for Issuance. The Committee may require each Participant 
purchasing or receiving Shares pursuant to an Award to represent to and agree with the Company 
in writing that such person is acquiring the Shares without a view to the distribution thereof. The 
certificates for such Shares may include any legend which the Committee deems appropriate to 
reflect any restrictions on transfer. Notwithstanding any other provision ofthe Plan or 
~mentsmade pursuant thereto, the Company shall not be required to issue or deliver any 
certificate or certificates for Shares tmder the Plan prior to fulfillment ofall ofthe following 
conditions: (a) listing or approval for listing upon notice of issuance ofsuch Shares on the 
Applicable Exchange, (b) any registration or other qualification ofsuch Shares ofthe Company 
under any state or federal law or regulation, or the maintaining in effect ofany such registration 
or other qualification which the Committee shall, in its absolute discretion upon the advice of 
counsel, deem necessary or advisable, and (c) obtaining any other consent, approval, or permit 
from any state or federal governmental agency which the Committee shall, in its absolute 
discretion after receiving the advice ofcounsel, determine to be necessary or advisable. 

15.2 Additional Compensation Arrangements. Nothing contained in the Plan 
shall prevent the Company or any Subsidiary or Affiliate from adopting other or additional 
compensation arrangements for its employees. 

15.3 No Contract of Employment. The Plan shall not constitute a contract of 
employment, and adoption ofthe Plan shall not confer upon any employee any right to continued 
employment, nor shall it interfere in any way with the right ofthe Company or any Subsidiary or 
Affiliate to terminate the employment of any employee at any time. 



15.4 Required Taxes. No later than the date as ofwhich an amount first 
becomes includible in the gross income ofa Participant for federal, state, local, or foreign 
income or employment or other tax pwposes with respect to any A ward under the Plan, such 
Participant shall pay to the Company, or make arrangements satisfactory to the Company 
regarding the payment of, any federal, state, local, or foreign taxes ofany kind required by law to 
be withheld with respect to such amount. Unless otherwise determined by the Company, 
withholding obligations may be settled with Shares, including Shares that are part ofthe Award 
that gives rise to the withholding requirement, having a Fair Market Value on the date of 
withholding equal to [the minimum amount (and not any greater amount)] required to be 
withheld for tax purposes, all in accordance with such procedures as the Committee establishes. 
The obligations ofthe Company under the Plan shall be conditioned on such payment or 
arrangements, and the Company and its Affiliates shall, to the extent permitted by law, have the 
right to deduct any such taxes from any payment otherwise due to such Participant. The 
Committee may establish such procedures as it deems appropriate, including making irrevocable 
elections, for the settlement of withholding obligations with Common Stock. 

15.5 Limit on Dividend Reinvestment and Dividend Equivalents. 
Reinvestment ofdividends in additional Restricted Stock Units to be settled in Shares, and the 
payment ofShares with respect to dividends to Participants holding Awards ofRestricted Stock 
Units, shall only be permissible ifsufficient Shares are available under Section 3 for such 
reinvestment or payment (taking into account then outstanding Awards). In the event that 
sufficient Shares are not available for such reinvestment or payment, such reinvestment or 
payment shall be made in the form ofa grant ofRestricted Stock Units equal in number to the 
Restricted Stock Units or Shares that would have been obtained by such payment or 
reinvestment, the terms ofwhich Restricted Stock Units shall provide for settlement in cash and 
for dividend equivalent reinvestment in further Restricted Stock Units on the terms contemplated 
by this Section 15.5. 

15.6 Written Materials; Eleetronic Documents. Electronic documents may 
be substituted for any written materials required by the terms ofthe Plan, including, without 
limitation, A ward Agreements. 

15.7 Designation ofDeath Beneficiary. The Committee shall establish such 
procedures as it deems appropriate for a Participant to designate a beneficiary to whom any 
amounts payable in the event ofsuch Participant's death are to be paid or by whom any rights of 
such Participant after such Participant's death may be exercised. Ifno beneficiary designation is 
in effect for a Participant at the time or his or her death, any such amounts shall be paid to, and 
any such rights may be exercised by, the estate ofthe Participant 

15.8 Subsidiary Employees. In the case ofa grant ofan A ward to any 
employee ofa Subsidiary ofthe Company, the Company may, ifthe Committee so directs, issue 
or transfer the Shares, ifany, covered by the Award to the Subsidiary, for such lawful 
consideration as the Committee may specify, upon the condition or mtderstanding that the 
Subsidiary will transfer the Shares to the employee in accordance with the terms ofthe Award 
specified by the Committee pursuant to the provisions ofthe Plan. All Shares Wlderlying Awards 
that are forfeited or canceled shall revert to the Company. 



15.9 Governing Law. The Plan and all Awards made and actions taken 
thereunder shall be governed by and construed in accordance with the laws ofthe State of 
Minnesota, without reference to principles ofconflict of laws. 

15.10 Non-Transferability. Except as otherwise provided in Section 5.10 or by 
the Committee, A wards under the Plan are not transferable except by will or by laws ofdescent 
and distribution. 

15.11 Foreign Employees and Foreign Law Considerations. The Committee 
may grant Awards to Eligible Individuals who are foreign nationals, who are located outside the 
United States, who are United States citizens or resident aliens on global assignments in foreign 
nations, who are not compensated from a payroll maintained in the United States, or who are 
otherwise subject to (or could cause the Company to be subject to) legal or regulatory provisions 
ofcountries or jurisdictions outside the United States, on such terms and conditions different 
from those specified in the Plan as may, in the judgment ofthe Committee, be necessary or 
desirable to foster and promote achievement ofthe purposes ofthe Plan, and, in furtherance of 
such purposes, the Committee may make such modifications, amendments, procedures, or 
subplans as may be necessary or advisable to comply with such legal or regulatory provisions. 

15.12 No Rights to Awards; Non-Uniform Determinations. No Participant or 
Eligible Individual shall have any claim to be granted any Award under the Plan. The Company, 
its Affiliates, or the Committee shall not be obligated to treat Participants or Eligible Individuals 
uniformly, and determinations made under the Plan may be made by the Committee selectively 
among Participants and/or Eligible Individuals, whether or not such Participants and Eligible 
Individuals are similarly situated. A wards mtder a particular Section ofthe Plan need not be 
uniform between and among Participants. 

15.13 Relationship to Other Benefits. No payment under the Plan shall be 
taken into account in determining any benefits under any pension, retirement, savings, profit 
sharing, group insurance, welfare, or benefit plan ofthe Company or any Affiliate unless 
provided otherwise in such plan. 

15.14 Expenses. The expenses ofadministering the Plan shall be borne by the 
Company and its Subsidiaries or Affiliates. 

15.15 Titles and Headings. The titles and headings ofthe Sections in the Plan 
are for convenience ofreference only, and in the event ofany conflict, the text of the Plan, rather 
than such titles or headings, shall control. 

15.16 Fractional Shares. No fractional Shares shall be issued under the Plan. 

15.17 Government and Other Regulations. 

Notwithstanding any other provision ofthe Plan: 

(a) No Participant who acquires Shares pursuant to the Plan may, during 
any period oftime that such Participant is an affiliate ofthe Company (within the meaning of 
regulations promulgated pursuant to the Securities Act of 1933 (the" 1933 Act")), offer or sell 



such Shares, unless such offer and sale are made (i) pursuant to an effective registration 
statement under the 1933 Act, which is current and includes the Shares to be sold, or (ii) 
pursuant to an appropriate exemption from the registration requirements ofthe 1933 Act, such as 
that set forth in Rule 144 promulgated wtder the 1933 Act. 

(b) Ifat any time the Committee shall determine that the registration, 
listing, or qualification ofthe Shares covered by an Award upon the Applicable Exchange or 
under any foreign, federal, state, or local law or practice, or the consent or approval ofany 
governmental regulatory body, is necessary or desirable as a condition of, or in connection with, 
the granting ofsuch A ward or the purchase or receipt ofShares thereunder, no Shares may be 
purchased, delivered, or received pursuant to such Award unless and until such registration, 
listing, qualification, consent, or approval shall have been effected or obtained free ofany 
condition not acceptable to the Committee. Any Participant receiving or purchasing Shares 
pursuant to an Award shall make such representations and agreements and furnish such 
information as the Committee may request to assure compliance with the foregoing or any other 
applicable legal requirements. The Company shall not be required to issue or deliver any 
certificate or certificates for Shares under the Plan prior to the Committee's determination that all 
related requirements have been fulfilled. The Company shall in no event be obligated to register 
any Shares or any other securities pmsuant to the 1933 Act or applicable state or foreign law or 
to take any other action in order to cause the issuance and delivery ofsuch certificates to comply 
with any such law, regulation, or requirement 

15.18 Additional Provisions. Each Award Agreement may contain such other 
terms and conditions as the Committee may determine; provided that such other terms and 
conditions are not inconsistent with the provisions ofthe Plan. 

15.19 No Limitations on Rights of the Company. The grant ofany Award 
shall not in any way affect the right or power ofthe Company to make adjustments, 
reclassifications, or changes in its capital or business structure or to merge, consolidate, dissolve, 
liquidate, sell, or transfer all or any part of its business or assets. The Plan shall not restrict the 
authority ofthe Company, for proper corporate purposes, to draft, grant, or assume Awards, 
other than under the Plan, with respect to any person. 

15.20 Severability. In the event any provision ofthe Plan shall be held illegal or 
invalid for any reason, such illegality or invalidity shall not affect the remaining parts ofthe 
Plan, and the Plan shall be construed and enforced as ifthe illegal or invalid provision had not 
been included. 

15.21 Blackout Periods. Notwithstanding any other provision ofthis Plan or 
any Award to the contrary, the Company shall have the authority to establish any "blackout" 
period that the Company deems necessary or advisable with respect to any or all Awards. 
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BY EMAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N .E. 
Washington, D.C. 20549 

Re: Medtronic, Inc. - 2013 Annual Meeting 
Supplement to Letter dated April22, 2013 
Related to Shareholder Proposal Submitted 
by William Steiner 

Ladies and Gentlemen: 

LONDON 
MOSCOW 
MUNICH 
PARIS 

SAO PAULO 
SHANGHAI 
SINGAPORE 

SYDNr;v 
TOKYO 

TORONTO 
VIENNA 

We are writing on behalf of our client, Medtronic, Inc., a Minnesota corporation 
(the "Company"), and refer to our letter dated April22, 2013 (the "April22 Letter") 
pursuant to which the Company requested that the Staff of the Division of Corporation 
Finance (the "Staft") of the Securities and Exchange Commission concur with the 
Company's view that, pursuant to Rule 14a-8(i)(9), it may exclude the shareholder 
proposal (the "Proposal'') submitted by William Steiner (the "Proponent") from the proxy 
materials to be distributed by the Company in connection with its 2013 annual meeting of 
shareholders (the "2013 Annual Meeting''). 

The Company anticipates that on June 20,2013 the Board of Directors of the 
Company will approve the 2013 Stock Award and Incentive Plan (the "2013 Plan"), as 
described in the April22 Letter. In order to facilitate and expedite the Staff's review of 
the April22 Letter, the Company attaches hereto as Exhibit A a copy of the 2013 Plan 
substantially in the form in which it will be presented to the Board of Directors. Of 
comse, any material changes made to the 2013 Plan prior to its approval will be promptly 
brought to the attention of the Staff and the Proponent. 

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008), we 
are emailing this letter to the Staff at shareholderproposals@sec.gov. In accordance with 
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Rule 14a-8G), we are simultaneously sending a copy ofthis letter to the Proponent and 
his designee, John Chevedden. 

Ifwe can be ofany further assistance, or ifthe Staff should have any questions, 
please do not hesitate to contact me at the telephone number or email address appearing 
on the first page ofthis letter. 

Very trulJ yours, 

U!f~~ 
Richard J. Grossman 

cc: 	 D. Cameron Findlay 
Senior Vice President, General Counsel and Secretary 
Medtronic, Inc. 

William Steiner 

John Chevedden 
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MEDTRONIC, INC. 
2013 STOCK AWARD AND INCENTIVE PLAN 

Section 1. Purpose; Definitions. 

1.1 Purpose. The purpose of this Medtronic, Inc. 2013 Stock A ward and 
Incentive Plan (this "Plan") is to give the Company and its Affiliates and Subsidiaries (each as 
defined below) a competitive advantage in attracting, retaining, and motivating officers, 
employees, directors, and consultants, to provide the ability for the Company to provide such 
individuals with financial rewards that are intended to be deductible to the maximum extent 
possible as ''performance-based compensation" within the meaning of Section 162(m) of the 
Code (as defined below), and to provide the Company and its Subsidiaries and Affiliates with an 
incentive plan that gives officers, employees, directors, and consultants financial incentives 
directly linked to shareholder value. This Plan is intended to serve as the Company's primary 
vehicle for equity compensation awards and long-term cash incentive awards for employees, 
directors, and other service providers, as well as annual bonus awards for the Company's 
executive officers. Following the date that this Plan is approved by the Company's shareholders, 
no further equity compensation awards shall be granted pursuant to any other Company plan (it 
being understood that outstanding awards under such plans will continue to be settled pursuant to 
the tenns of such plans). 

1.2 Defmitions. Certain terms used herein have definitions given to them in 
the first place in which they are used. In addition, for purposes of this Plan, the following terms 
are defined as set forth below: 

(a) "Act" means the Securities Exchange Act of 1934, as amended from 
time to time, any regulations promulgated thereunder, and any successor thereto. 

(b) "Administrator'' shall have the meaning set forth in Section 2.2. 

(c) "Affiliate" means a corporation or other entity controlled by, 
controlling, or under common control with, the Company. 

(d) "Applicable Exchange" means the New York Stock Exchange or 
such other securities exchange as may at the applicable time be the principal market for the 
Common Stock. 

(e) "Award" means an Option, Stock Appreciation Right, Restricted 
Stock, Restricted Stock Unit, Other Stock-Based Award, or Performance A ward granted 
pursuant to the tenns of this Plan. 

(f) "Award Agreement" means a written docwnent or agreement setting 
forth the terms and conditions of a specific Award. 

(g) "Beneficial Owner'' shall have the meaning given in Rule 13d-3, 
promulgated pursuant to the Act. 



(h) "Board" means the Board ofDirectors ofthe Company. 

(i) "Cause" means, unless otherwise provided in an Award Agreement, 
(i) "Cause" as defined in any Individual Agreement to which the applicable Participant is a party 
and which is operative at the time in question, or (ii) ifthere is no such Individual Agreement, or 
ifit does not define "Cause": (A) commission by the Participant ofa felony under federal law or 
the law ofthe state in which such action occurred, (B) failure on the part ofthe Participant to 
perform such Participant's employment duties in any material respect, (C) the Participant's 
prolonged absence from duty without the consent ofthe Company, (D) intentional engagement 
by the Participant in any activity that is in conflict with or adverse to the business or other 
interests ofthe Company, or (E) willful misconduct or malfeasance ofduty which is reasonably 
determined to be detrimental to the Company. Notwithstanding the general rule ofSection 2.3, 
following a Change ofControl, any determination by the Committee as to whether "Cause" 
exists shall be subject to de novo review. 

G) "Change ofControl" shall have the meaning set forth in Section 
10.2. 

(k) "Code" means the Internal Revenue Code of 1986, as amended from 
time to time, and any successor thereto, regulations promulgated thereunder, and other relevant 
interpretive guidance issued by the Internal Revenue Service or the Treasury Department. 
Reference to any specific section ofthe Code shall be deemed to include such regulations and 
guidance, as well as any successor provision ofthe Code. 

(I) "Committee" means a committee or subcommittee ofthe Board, 
appointed from time to time by the Board, which committee or subcommittee shall consist oftwo 
or more non-employee directors, each ofwhom is intended to be, to the extent required by Rule 
16b-3, a "non-employee director" as defined in Rule 16b-3 and, to the extent required by Section 
162(m) ofthe Code and any regulations promulgated thereunder, an "outside director" as defined 
under Section 162(m) ofthe Code. Initially, and unless and until otherwise determined by the 
Board, "Committee" means the Compensation Committee ofthe Board. 

(m) "Common Stock" means common stock, par value $0.10 per share, 
ofthe Company. 

(n) "Company" means Medtronic, Inc., a Minnesota corporation. 

(o) "Disaffiliation" means a Subsidiary's or Afflliate' s ceasing to be a 
Subsidiary or Affiliate for any reason (including, without limitation, as a result ofa public 
offering, or a spinoff or sale by the Company, ofthe stock ofthe Subsidiary or Affiliate) or a sale 
ofa division ofthe Company or its Affiliates. 

(p) "Eligible Individuals" means directors, officers, employees, and 
consultants ofthe Company or any Subsidiary or Affiliate, and prospective employees, officers 
and consultants, who have accepted offers ofemployment or consultancy from the Company or 
any Subsidiary or Affiliate; provided however, that no grant shall be effective prior to the date on 
which such individual's employment or consultancy commences. 
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(q) ''Fair Market Value" means, unless otherwise determined by the 
Committee, the closing price ofa share of Common Stock on the Applicable Exchange on the 
date ofmeasurement or, if Shares were not traded on the Applicable Exchange on such 
measurement date, on the next preceding date on which Shares were traded, all as reported by 
such source as the Committee may select. If the Common Stock is not listed on a national 
securities exchange, Fair Market Value shall be determined by the Committee in its good faith 
discretion, taking into account, to the extent appropriate, the requirements ofSection 409A ofthe 
Code. 

(r) "Free-Standing SAR" shall have the meaning set forth in Section 
5.3. 

(s) "Full-Value Award" means any Award other than an Option, Stock 
Appreciation Right, or Performance Cash Award. 

(t) "Good Reason" for termination means, unless otherwise provided in 
an Award Agreement, a Termination ofEmployment during the two-year period following a 
Change ofControl by a Participant if (i) such Termination ofEmployment constitutes a 
termination for "good reason" or qualifies under any similar constructive termination provision, 
in either case, in any Individual Agreement applicable to such Participant, or (ii) ifthe 
Participant is not party to any such Individual Agreement, or ifsuch Individual Agreement does 
not contain such a provision, any Termination ofEmployment following the occurrence of: (A) 
an involuntary relocation that increases the Participant's commute by more than 50 miles from 
the commute in effect immediately prior to the applicable Change ofControl, (B) a material 
reduction in either the Participant's base pay or in the Participant's overall compensation 
opportunity from the levels in effect immediately prior to the applicable Change ofControl or 
(C) a material reduction in the Participant's authority, duties or responsibilities below the levels 
in effect immediately prior to the applicable Change ofControl. Notwithstanding the foregoing, 
a Termination ofEmployment shall be deemed to be for Good Reason under clause (ii) ofthis 
Section 1.2(t) only ifthe Participant provides written notice to the Company ofthe existence of 
one or more ofthe conditions giving rise to Good Reason within 90 days ofthe initial existence 
ofsuch condition, the Company fails to cure such condition during the 30-day period (the " Cure 
Period ") following its receipt ofsuch notice, and the Participant terminates employment within 
180 days following the conclusion ofthe Cure Period. 

(u) "Grant Date" means (i) the date on which the Committee (or its 
delegate, ifapplicable) takes action to select an Eligible Individual to receive a grant ofan 
Award and determines the number of Shares to be subject to such Award, or (ii) such later date 
as is provided by the Committee (or its delegate, ifapplicable). 

(v) "Incentive Stock Option" means any Option that is designated in the 
applicable Award Agreement as an "incentive stock option" within the meaning ofSection 422 
ofthe Code or any successor provision thereto, and that in fact qualifies. 

(w) "Individual Agreement" means an employment, consulting, 
severance, change ofcontrol, or similar agreement between a Participant and the Company or 
between the Participant and any ofthe Company's Subsidiaries or Affiliates. For purposes ofthis 
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Plan, an Individual Agreement shall be considered "operative" during its term; provided , that an 
Individual Agreement wtder which severance or other substantive protections, compensation 
and/or benefits are provided only following a change ofcontrol or termination ofemployment in 
anticipation ofa change ofcontrol shall not be considered "operative'' until the occurrence ofa 
Change ofControl or Termination ofEmployment in anticipation ofa Change ofControl, as the 
case maybe. 

(x) "ISO Eligible Employee" means an employee ofthe Company, any 
subsidiary corporation (within the meaning ofSection 424(f) ofthe Code) ofthe Company, or 
parent corporation (within the meaning of Section 424(e) ofthe Code) ofthe Company. 

(y) ''Nonqualified Option" means any Option that either (i) is not 
designated as an Incentive Stock Option or (ii) is so designated but fails to qualify as such. 

(z) "Option" means an Award granted under Section 5.1. 

(aa) "Other Stock-Based Awards" means Awards ofCommon Stock and 
other Awards that are valued in whole or in part by reference to, or are otherwise based upon, 
Common Stock, including (without limitation) unrestricted stock, dividend equivalents, and 
convertible debentures. 

(bb) "Other Stock-Based Performance Award" shall have the meaning 
given in Section 8. 

(cc) "Participant" means an Eligible Individual to whom an Award is or 
has been granted. 

( dd) "Performance Award" means a Performance Cash Award, an Other 
Stock-Based Performance A ward, an Award ofPerformance-Based Restricted Stock, or 
Performance Units, as each is defined herein. 

(ee) "Performance-Based Restricted Stock" shall have the meaning given 
in Section 6.1. 

(ft) ''Performance Cash Award" shall have the meaning set forth in 
Section 9. 

(gg) "Performance Goals" means the performance goals established by 
the Committee in connection with the grant ofa Performance A ward. In the case ofQualified 
Performance-Based Awards, (i) such Performance Goals shall be based on the attainment ofor 
changes in specified levels ofone or more ofthe following measures: sales, net sales, revenue, 
revenue growth or product revenue growth, operating income (before or after taxes), return on 
invested capital, return on capital employed, pre- or after-tax income (before or after allocation 
or corporate overhead and bonus), net earnings, earnings per share, diluted earnings per share, 
consolidated earnings before or after taxes (including earnings before some or all ofthe 
following: interest, taxes, depreciation and amortization), net income, gross profit, gross margin, 
year-end cash, debt reductions, book value per share, return on equity, expense management, 
return on investment, improvements in capital structure, profitability ofan identifiable business 
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unit or product, maintenance or improvements of profit margins, stock price, market share, costs, 
cash flow, working capital, return on assets or net assets, asset turnover, inventory turnover, 
economic value added (economic profit) or equivalent metrics, comparison with various stock 
market indices, appreciation in and/or maintenance of share price, reductions in costs, regulatory 
achievements, implementation, completion or attainment of measurable objectives with respect 
to research, development, products or projects and recruiting or maintaining personnel, and total 
shareholder return; each as measured with respect to the Company or one or more Affiliates, 
Subsidiaries, divisions, business units, or business segments of the Company, either in absolute 
tenns or relative to the performance of one or more other companies or an index covering 
multiple companies; (ii) such Performance Goals shall be set by the Committee in the time 
period prescribed by Section 162(m) of the Code and the regulations promulgated thereunder; 
(iii) such Performance Goals shall be objective, preestablished performance goals within the 
meaning of Section 162(m) of the Code and the regulations promulgated theretmder and (iv) the 
achievement of such Performance Goals shall be certified in accordance with the requirements of 
Section 162(m) of the Code. 

(hh) "Performance Period" means that period established by the 
Committee at the time any Performance Award is granted or at any time thereafter during which 
any Performance Goal specified by the Committee With respect to such Award is to be measured. 

(ii) "Performance Units" shall have the meaning given in Section 7 .1. 

(jj) "Plan" means this Medtronic, Inc. 2013 Stock Award and Incentive 
Plan, as set forth herein and as hereafter amended from time to time. 

(kk) 11Predecessor.Plans" means the Company's Amended and Restated 
1994 Stock Award Plan, the Medtronic, Inc. 1998 Outside Director Stock Compensation Plan, 
the Medtronic, Inc. Executive Incentive Plan, the Medtronic, Inc. - Kyphon Inc. 2002 Stock 
Plan, the Medtronic, Inc. 2003 Long-Term Incentive Plan and the Medtronic, Inc. 2008 Stock 
Award and Incentive Plan. 

01) "Qualified Performance-Based A ward" means an A ward intended to 
qualify for the Section 162(m) Exemption, as provided in Section 11. 

{mm)"Replaced Award" shall have the meaning given in Section 10.1. 

(nn) "Replacement Award" shall have the meaning given in Section 10.1. 

(oo) "Restricted Stock" shall have the meaning given in Section 6. 

(pp) "Restricted Stock Units" shall have the meaning given in Section 7. 

( qq) "Restriction Period" means, with respect to Restricted Stock and 
Restricted Stock Units, the period commencing with the Grant Date and ending upon the 
expiration of the applicable vesting conditions or the achievement of the applicable Performance 
Goals (it being understood that the Committee may provide that restrictions shall lapse with 
respect to portions of the applicable Award during the Restriction Period). 
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(rr) "Section 162(m) Exemption" means the exemption from the 
limitation on deductibility imposed by Section 162(m) of the Code that is set forth in Section 
162(m)(4)(C) of the Code. 

(ss) "Share" means a share of Common Stock. 

(tt) "Stock Appreciation Right" or "SAR" shall have the meaning set 
forth in Section 5.3. 

(uu) "Subsidiary" means any corporation, partnership, joint venture, 
limited liability company, or other entity during any period in which at least a 50% voting or 
profits interest is owned, directly or indirectly, by the Company or any successor to the 
Company. 

(vv) "Substitute Award" means any Award granted in assumption of: or 
in substitution for, an award of a company or business (that is not, prior to the applicable 
transaction, a Subsidiary or Affiliate of the Company) acquired by the Company or a Subsidiary 
or Affiliate or with which the Company or a Subsidiary or Affiliate combines. 

(ww) "Tandem SAR" shall have the meaning set forth in Section 5.3. 

(xx) "Ten Percent Shareholder'' means a person owning stock possessing 
more than 10% of the total combined voting power of all classes of stock of the Company, any 
subsidiary corporation (within the meaning of Section 424(f) of the Code), or parent corporation 
(within the meaning of Section 424(e) of the Code). 

(yy) "Term" means the maximum period during which an Option or 
Stock Appreciation Right may remain outstanding, subject to earlier termination upon 
Termination of Employment or otherwise, as specified in the applicable Award Agreement. 

(zz) "Termination ofEmploymenf' means, unless otherwise provided in 
the Award Agreement, the termination of the applicable Participant's employment with, or 
performance of services for, the Company and any of its Subsidiaries or Affiliates. Unless 
otherwise determined by the Committee, a Participant employed by, or performing services for, a 
Subsidiary or an Affiliate or a division of the Company or its Affiliates shall be deemed to incur 
a Termination of Employment if, as a result of a Disaffiliation, such Subsidiary, Affiliate, or 
division ceases to be a Subsidiary, Affiliate or division, as the case may be, and the Participant 
does not immediately become an employee of, or service provider for, the Company or another 
Subsidiary or Affiliate. Temporary absences from employment because of illness, vacation, or 
leave of absence, and transfers among the Company and its Subsidiaries and Affiliates, shall not 
be considered Terminations of Employment. Notwithstanding the foregoing, with respect to any 
Award that constitutes ''nonqualified deferred compensation" within the meaning of Section 
409A of the Code, "Termination of Employment" shall mean a "separation from service" as 
defined under Section 409A of the Code. 
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Section 2. Administration. 

2.1 Committee. The Plan shall be administered by the Committee or a duly 
designated Administrator, as defined herein. The Committee shall, subject to Section 11, have 
plenary authority to grant Awards to Eligible Individuals pmsuant to the terms ofthe Plan. 
Among other things, the Committee shall have the authority, subject to the terms and conditions 
ofthe Plan: 

(a) To select the Eligible Individuals to whom Awards may be granted; 

(b) To determine whether and to what extent Options, Stock 
Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based A wards, or 
Performance Awards, or any combination thereof, are to be granted hereunder; 

(c) To determine the number ofShares to be covered by each A ward 
granted under the Plan; 

(d) To determine the terms and conditions ofeach A ward granted 
hereunder, based on such factors as the Committee shall determine; 

(e) Subject to Section 12, to modify, amend, or adjust the terms and 
conditions ofany A ward; 

(f) To adopt, alter, or repeal such administrative rules, guidelines, and 
practices governing the Plan as the Committee shall from time to time deem advisable; 

(g) To interpret the terms and provisions ofthe Plan and any Award 
issued under the Plan (and any agreement relating thereto); 

(h) Subject to Sections 11 and 12, to accelerate the vesting or lapse of 
restrictions ofany outstanding Award, based in each case on such considerations as the 
Committee in its sole discretion may determine; 

(i) To decide all other matters that must be determined in connection 
with an A ward; 

(j) To determine whether, to what extent, and under what circumstances 
cash, Shares, and other property and other amounts payable with respect to an A ward under this 
Plan shall be deferred either automatically or at the election ofthe Participant; and 

(k) To otherwise administer the Plan. 

2.2 Committee Procedures; Board Authority. The Committee shall exercise 
its authority under the Plan as follows: 

(a) The Committee may act only with the assent ofa majority of its 
members then in office, except that the Committee may, except to the extent prohibited by 
applicable law or the listing standards ofthe Applicable Exchange and subject to Section 11.3, 
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allocate all or any portion of its responsibilities and powers to any one or more of its members 
and may delegate all or any part of its responsibilities and powers to any person or persons 
selected by it (the " Administrator "). Notwithstanding the foregoing, the Committee may not so 
delegate any responsibility or power to the extent that such delegation would cause a Qualified 
Performance-Based Award hereunder not to qualify for the Section 162(m) Exemption, or make 
any Award hereunder subject to (and not exempt from) the short-swing recovery rules ofSection 
16(b) ofthe Act Without limiting the generality ofthe foregoing, the Committee may not 
delegate its responsibilities and powers to grant, establish the terms and conditions of, and 
otherwise administer Qualified Performance-Based A wards, nor its responsibilities and powers 
to grant and establish the terms and conditions of Awards to Participants who are subject to 
Section 16(b) (as defined in Section 11.4 below). 

(b) Subject to Section 11.3, any authority granted to the Committee may 
also be exercised by the full Board. To the extent that any permitted action taken by the Board 
conflicts with action taken by the Committee, the Board action shall control. 

2.3 Discretion of Committee. Subject to Section 1.2(i), any determination 
made by the Committee or by the Administrator under the provisions ofthe Plan with respect to 
any Award shall be made in the sole discretion ofthe Committee or the Administrator at the time 
ofthe grant ofthe Award or, unless in contravention ofany express tenn of the Plan, at any time 
thereafter. All decisions made by the Committee or the Administrator shall be final and binding 
on all persons, including the Company, Participants, and Eligible Individuals, and by accepting 
an Award under the Plan, each Participant acknowledges that all decisions ofthe Committee 
shall be final and binding on the Participant, his or her beneficiaries and any other person having 
a claim or an interest in the Award. 

2.4 Award Agreements. Unless otherwise determined by the Committee, the 
terms and conditions ofeach A ward, as determined by the Committee, shall be set forth in a 
written Award Agreement Award Agreements may be amended only in accordance with Section 
12 hereof. 

Section 3. Common Stock Subject to Plan. 

3.1 Plan Maximums. Subject to adjustment as provided in Section 3.4, (a) the 
maximum number ofShares that may be issued pursuant to Awards under the Plan shall be 
75,000,000 Shares plus any Shares relating to Predecessor Plans which become available for 
grants under the Plan pursuant to Section 3 .2, and (b) the maximwn number ofShares that may 
be issued pursuant to Options intended to be Incentive Stock Options shall be 75,000,000. Shares 
subject to an A ward under the Plan may be authorized and unissued Shares or may be treasury 
Shares. 

3.2 Rules for Calculating Shares Issued. For purposes ofthe limits set forth 
in Section 3.1 (but not for purposes ofthe limits set forth in Section 3.3), each Share that is 
subject to a Full-Value Award shall be counted as 3.0 Shares. To the extent that any Award 
under this Plan or the Predecessor Plans is forfeited, or any Option and related Tandem SAR or 
any Free-Standing SAR granted under this Plan or the Predecessor Plans tenninates, expires, or 
lapses without being exercised, or any Award is settled for cash, the Shares subject to such 

8 




Awards not delivered as a result thereof shall thereupon become available (in the case ofFull-
Value A wards, based upon the share-counting ratio set forth in the first sentence ofthis Section 
3.2) for Awards under the Plan. In the event that any Shares of Common Stock are withheld by 
the Company or previously acquired Shares are tendered (either actually or by attestation) by a 
Participant to satisfy any tax withholding obligation with respect to an Award other than an 
Option or SAR, then the Shares so tendered or withheld shall automatically again become 
available for issuance under the Plan and correspondingly increase the total number ofShares 
available for issuance under Section 3 .I in accordance with the same ratio specified in this 
Section 3.2. Notwithstanding anything to the contrary in this Section 3.2, the following Shares 
will not again become available for issuance under the Plan: (a) any Shares which would have 
been issued upon any exercise ofan Option but for the fact that the exercise price was paid by a 
"net exercise" pursuant to Section 5.8( c) or any previously acquired Shares tendered (either 
actually or by attestation) by a Participant in payment ofthe exercise price ofan Option; (b) any 
Shares withheld by the Company or previously acquired Shares tendered (either actually or by 
attestation) by a Participant to satisfy any tax withholding obligation with respect to an Option or 
SAR (but not other A wards); (c) Shares covered by a SAR that are not issued in connection with 
the stock settlement ofthe SAR upon its exercise; and (d) Shares that are repurchased by the 
Company using Option exercise proceeds. In addition, in the case ofany Substitute A ward, 
Shares delivered or deliverable in connection with such Substitute A ward shall not be deemed 
granted or issued under the Plan for purposes of Sections 3.1 or 3.3. 

3.3 Individual Limits. Subject to adjustment as provided in Section 3.4, no 
Participant may be granted (a) Options and Stock Appreciation Rights relating to more than 
2,000,000 Shares under the Plan during any fiscal year and (b) A wards other than Options or 
Stock Appreciation Rights relating to more than 2,000,000 Shares under the Plan dming any 
fiscal year. In addition to the foregoing, the maximum dollar value that may be paid to any 
Participant in Qualified Performance-Based Awards denominated in cash in any fiscal year shall 
be $20,000,000 for the Company's Chief Executive Officer and $10,000,000 for each other 
Participant, including any amounts earned during such fiscal year and deferred. Ifan Award is 
cancelled, the cancelled A ward shall continue to be counted towards the limitations set forth in 
this Section 3.3. 

3.4 Adjustment Provision. The Committee shall have authority to make 
adjustments under the Plan as provided below: 

(a) In the event of a merger, consolidation, acquisition ofproperty or 
shares, stock rights offering, liquidation, separation, spinoff, Disaffiliation, extraordinary 
dividend ofcash or other property, or similar event affecting the Company or any ofits 
Subsidiaries (a" Corporate Transaction "), the Committee, or the Board shall make such 
substitutions or adjustments as it deems appropriate and equitable to (i) the aggregate number 
and kind of Shares or other securities reserved for issuance and delivery under the Plan, (ii) the 
various maximwn share limitations set forth in Sections 3.1 and 3.3, (iii) the number and kind of 
Shares or other securities subject to outstanding Awards, and (iv) the exercise price of 
outstanding Awards. Any fractional Shares resulting from such adjustment shall be eliminated. 
Any adjustments determined by the Committee shall be final, binding and conclusive. 
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(b) In the event of a stock dividend, stock split, reverse stock split, 
reorganization, share combination, recapitalization, or similar event affecting the capital 
structure of the Company, the Committee or the Board shall make such substitutions or 
adjustments as it deems appropriate and equitable to (i) the aggregate number and kind of Shares 
or other securities reserved for issuance and delivery under the Plan, (ii) the various share 
maximum limitations set forth in Sections 3.1 and 3.3, (iii) the nwnber and kind of Shares or 
other securities subject to outstanding Awards, and (iv) the exercise price of outstanding Awards. 
Any fractional Shares resulting from such adjustment shall be eliminated. Any adjustments 
determined by the Committee shall be final, binding and conclusive. 

(c) In the case of Corporate Transactions, such adjustments may 
include, without limitation, (i) the cancellation of outstanding A wards in exchange for payments 
of cash, property, or a combination thereof having an aggregate value equal to the value (if any) 
of such Awards, as determined by the Committee or the Board in its sole discretion (it being 
understood that, in the case of a Corporate Transaction with respect to which shareholders of 
Common Stock receive consideration other than publicly traded equity securities of the 
Surviving Corporation (as defined below in Section I 0.2), any such determination by the 
Committee that the value of an Option or Stock Appreciation Right shall for this purpose be 
deemed to equal the excess, if any, of the value of the consideration being paid for each Share 
pursuant to such Corporate Transaction over the exercise price of such Option or Stock 
Appreciation Right shall conclusively be deemed valid), (ii) the substitution of other property 
(including, without limitation, cash or other securities of the Comp~y and securities of entities 
other than the Company) for the Shares subject to outstanding A wards, and (iii) in connection 
with a Disaffiliation, arranging for the assumption of A wards, or replacement of A wards with 
new awards based on other property or other secmities (including, without limitation, other 
securities of the Company and securities of entities other than the Company), by the affected 
Subsidiary, Affiliate, or division of the Company or by the entity that controls such Subsidiary, 
Affiliate, or division of the Company following such Corporate Transaction (as well as any 
corresponding adjustments to A wards that remain based upon Company securities). For the 
avoidance of doubt, if the Committee determines that, as of the date of the Corporate 
Transaction, the Award has no value, then such Award may be terminated by the Company 
without payment 

(d) The Committee may, in its sole discretion, provide that one or more 
objectively determinable adjustments shall be made to one or more of the Performance 
Goals. Such adjustments may include, but are not limited to, one or more of the following: (i) 
items related to a change in accounting principle; (ii) items relating to financing activities; (iii) 
expenses for restructuring or productivity initiatives; (iv) other non-operating items; (v) items 
related to acquisitions; (vi) items attributable to the business operations of any entity acquired by 
the Company during the Performance Period; (vii) items related to the disposal or sale of a 
business or segment of a business; (viii) items related to discontinued operations that do not 
qualify as a segment of a business under applicable accounting standards; (ix) items attributable 
to any stock dividend, stock split, combination or exchange of stock occurring during the 
Performance Period; (x) any other items of significant income or expense which are determined 
to be appropriate adjustments; (xi) items relating to unusual or extraordinary corporate 
transactions, events or developments, (xii) items related to amortization of acquired intangible 
assets; (xiii) items that are outside the scope of the Company's core, on-going business activities; 
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(xiv) items related to acquired in-process research and development; (xv) items relating to 
changes in tax laws; (xvi) items relating to major licensing or partnership arrangements; (xvii) 
items relating to asset impairment charges; (xviii) items relating to gains or losses for litigation, 
arbitration and contractual settlements; or (xix) items relating to any other unusual or 
nonrecurring events or changes in applicable laws, accounting principles or business 
conditions. For all Awards intended to qualify for the Section 162(m) Exemption, such 
determinations shall be made within the time prescribed by, and otherwise in compliance with, 
Section 162(m) ofthe Code. 

(e) Notwithstanding the foregoing: (a) any adjustments made pursuant 
to Section 3.4 to Awards that are considered "deferred compensation" within the meaning of 
Section 409A ofthe Code shall be made in compliance with the requirements of Section 409A of 
the Code and (b) any adjustments made pursuant to Section 3.4 to Awards that are not 
considered "deferred compensation" subject to Section 409A ofthe Code shall be made in such a 
manner as to ensure that, after such adjustment, the Awards either (i) continue not to be subject 
to Section 409A ofthe Code, or (ii) comply with the requirements of Section 409A ofthe Code. 

Seetion 4. Eligibility. 

4.1 Eligible Individuals; Incentive Stock Options. A wards may be granted 
under the Plan to Eligible Individuals; provided, that Incentive Stock Options may be granted 
only to employees ofthe Company and its Subsidiaries or parent corporation (within the 
meaning ofSection 424(f) ofthe Code). 

Section 5. Options and Stock Appreciation Rights. 

5.1 Types of Options. Options may be oftwo types: Incentive Stock Options 
and Nonqualified Options. The A ward Agreement for an Option shall indicate whether the 
Option is intended to be an Incentive Stock Option or a Nonqualified Option; provided, that any 
Option that is designated as an Incentive Stock Option but fails to meet the requirements therefor 
(as described in Section 5.2 or otherwise), and any Option that is not expressly designated as 
intended to be an Incentive Stock Option shall be treated as a Nonqualified Option. 

5.2 Incentive Stock Option Limitations. To the extent that the aggregate 
Fair Market Value, determined at the time ofgrant, ofthe Shares with respect to which Incentive 
Stock Options are exercisable for the first time during any calendar year under the Plan or any 
other stock option plan ofthe Company, any subsidiary corporation (within the meaning of 
Section 424(f) ofthe Code), or parent corporation (within the meaning of Section 424(e) ofthe 
Code) exceeds $100,000, Options relating to such Shares in excess ofthe limit shall be deemed 
Nonqualified Options. Ifan ISO Eligible Employee does not remain employed by the Company, 
any subsidiary corporation (within the meaning ofSection 424(f) ofthe Code), or parent 
corporation (within the meaning ofSection 424(e) ofthe Code) at all times from the time an 
Incentive Stock Option is granted until 3 months prior to the date ofexercise thereof (or such 
other period as required by applicable law), such Option shall be treated as a Nonqualified Stock 
Option. Should any provision ofthe Plan not be necessary in order for any Options to qualify as 
Incentive Stock Options, or should any additional provisions be required, the Committee may 
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amend the Plan accordingly, without the necessity ofobtaining the approval ofthe shareholders 
ofthe Company. 

5.3 Types and Nature of Stock Appreciation Rights. Stock Appreciation 
Rights may be ''Tandem SARs", which are granted in conjunction with an Option, or" Free
Standing SARs ", which are not granted in conjunction with an Option. Upon the exercise ofa 
Stock Appreciation Right, the Participant shall be entitled to receive an amount in cash, Shares, 
or both, in value equal to the product of (a) the excess ofthe Fair Market Value ofone Share 
over the exercise price ofthe applicable Stock Appreciation Right, multiplied by (b) the number 
of Shares in respect ofwhich the Stock Appreciation Right has been exercised. The applicable 
Award Agreement shall specify whether such payment is to be made in cash or Common Stock 
or both, or shall reserve to the Committee or the Participant the right to make that determination 
prior to or upon the exercise ofthe Stock Appreciation Righl 

5.4 Tandem SARs. A Tandem SAR may be granted at the Grant Date ofthe 
related Option. A Tandem SAR shall be exercisable only at such time or times and to the extent 
that the related Option is exercisable in accordance with the provisions ofthis Section 5, and 
shall have the same exercise price as the related Option. A Tandem SAR shall terminate or be 
forfeited upon the exercise or forfeiture ofthe related Option, and the related Option shall 
terminate or be forfeited upon the exercise or forfeiture ofthe Tandem SAR. 

5.5 Exercise Price. Except in respect ofReplacement A wards or Substitute 
Awards, the exercise price per Share subject to an Option or Free-Standing SAR shall be 
determined by the Committee and set forth in the applicable A ward Agreement, and shall not be 
less than the Fair Market Value ofa share ofthe Common Stock on the applicable Grant Date; 
provided, that ifan Incentive Stock Option is granted to a Ten Percent Shareholder, the exercise 
price shall be no less than 110% ofthe Fair Market Value ofthe Stock on the applicable Grant 
Date. 

5.6 Term. The Term ofeach Option and each Free-Standing SAR shall be 
fixed by the Committee, but shall not exceed 10 years :from the Grant Date. 

5.7 Vesting and Exercisability. Except as otherwise provided herein, Options 
and Free-Standing SARs shall be exercisable at such time or times and subject to such terms and 
conditions as shall be determined by the Committee. Subject to the terms ofthe Plan and the 
applicable Award Agreement, in no event shall the vesting schedule ofan Option or Free
Standing SAR provide that such Option or Free-Standing SAR vest prior to the first anniversary 
ofthe Grant Date. The minimum vesting periods specified in the preceding sentence shall not 
apply: (A) to A wards made in payment ofearned performance-based A wards and other earned 
cash-based incentive compensation; (B) upon a termination ofemployment due to death, 
disability or retirement; (C) upon a Change ofControl; (D) to a Substitute A ward that does not 
reduce the vesting period ofthe award being replaced; or (E) to Awards involving an aggregate 
number ofshares ofCommon Stock not in excess offive percent ofthe Shares available for 
grant as Options or Free-Standing SARs. 

5.8 Method of Exercise. Subject to the provisions ofthis Section 5, Options 
and Free-Standing SARs may be exercised, in whole or in part, at any time during the applicable 
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Term by giving written notice of exercise to the Company specifying the number of Shares as to 
which the Option or Free-Standing SAR is being exercised. In the case ofthe exercise ofan 
Option, such notice shall be accompanied by payment in full ofthe pmchase price (which shall 
equal the product ofsuch number of shares multiplied by the applicable exercise price) and an 
amount equal to any federal, state, local or foreign withholding taxes. Ifapproved by the 
Committee (which approval may be set forth in the applicable Award Agreement or otherwise), 
payment, in full or in part, may be made by certified or bank check or such other instrument or 
such other method as the Company may accept, as follows: 

(a) Payment may be made in the form ofShares (by delivery ofsuch 
shares or by attestation) ofthe same class as the Common Stock subject to the Option already 
owned by the Participant (based on the Fair Market Value ofthe Common Stock on the date the 
Option is exercised); provided that, in the case of an Incentive Stock Option, the right to make a 
payment in the form ofalready owned Shares ofthe same class as the Common Stock subject to 
the Option may be authorized only at the time the Option is granted. 

(b) To the extent permitted by applicable law, payment may be made by 
delivering a properly executed exercise notice to the Company, together with a copy of 
irrevocable instructions to a broker to deliver promptly to the Company the amount ofsale or 
loan proceeds necessary to pay the purchase price, and the amount ofany federal, state, local, or 
foreign withholding taxes. To facilitate the foregoing, the Company may, to the extent permitted 
by applicable law, enter into agreements for coordinated procedures with one or more brokerage 
firms. 

(c) Payment may be made by instructing the Company to withhold a 
number ofShares having a Fair Market Value (based on the Fair Market Value ofthe Common 
Stock on the date the applicable Option is exercised) equal to the product of (i) the exercise price 
multiplied by (ii) the number ofShares in respect of which the Option shall have been exercised 
and an amount equal to any federal, state, local and/or foreign withholding taxes. 

5.9 Delivery; Rights of Shareholders. No Shares shall be delivered pursuant 
to the exercise ofan Option until the exercise price therefor has been fully paid and applicable 
taxes have been withheld. The applicable Participant shall have all ofthe rights of a shareholder 
ofthe Company holding the class or series of Common Stock that is subject to the Option or 
Stock Appreciation Right (including, ifapplicable, the right to vote the applicable Shares and the 
right to receive dividends), when (a) the Company has received a written notice from the 
Participant ofexercise that complies with all procedures established under this Plan for effective 
exercise, including, without limitation, completion and delivery ofall required forms, (b) the 
Participant has, ifrequested, given the representation described in Section 15.1, and (c) in the 
case ofan Option, the Participant has paid in full for such Shares. 

5.10 Nontransferability of Options and Stock Appreciation Rights. No 
Option or Free-Standing SAR shall be transferable by a Participant other than, for no value or 
consideration, (a) by will or by the laws of descent and distribution, or (b) in the case ofa 
Nonqualified Option or Free-Standing SAR, as otherwise expressly permitted by the Committee 
including, ifso permitted, pursuant to a transfer to the Participant's family members, whether 
directly or indirectly or by means ofa trust or partnership or otherwise. For pmposes ofthis Plan, 
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unless otherwise determined by the Committee, "family member'' shall have the meaning given 
to such term in General Instructions A.l(a)(5) to Form S-8 under the Securities Act of1933, as 
amended, and any successor thereto. A Tandem SAR shall be transferable only with the related 
Option and only to the extent the Option is transferable pursuant to the preceding sentence. Any 
Option or Stock Appreciation Right shall be exercisable, subject to the terms of this Plan, only 
by the applicable Participant, the guardian or legal representative of such Participant, or any 
person to whom such Option or Stock Appreciation Right is permissibly transferred pursuant to 
this Section 5.1 0, it being understood that the term "Participant" includes such guardian, legal 
representative and other transferee; provided , that the term ''Tennination of Employment" shall 
continue to refer to the Termination of Employment of the original Participant. 

5.11 No Dividend or Dividend Equivalents. No dividend or other distribution 
or award of dividend equivalents may be granted with respect to any Option or SAR granted 
under this Plan. 

5.12 No Repricing. Notwithstanding any other provision of this Plan other than 
Section 3.4, the Committee may not, without prior approval of the Company's stockholders, seek 
to effect any repricing of any previously granted, "underwater'' Option or SAR by: (i) amending 
or modifying the terms of the Option or SARto lower the exercise price; (ii) canceling the 
underwater Option or SAR and granting either replacement Options or SARs having a lower 
exercise price; or other A wards or cash in exchange; or (iii) repurchasing the underwater Options 
or SARs. For purposes of this Section 5.12, an Option or SAR will be deemed to be 
''underwater'' at any time when the Fair Market Value of the Common Stock is less than the 
exercise price of the Option or SAR. 

Section 6. Restricted Stock (Including Performance-Based Restricted Stock). 

6.1 Nature of Award; Certificates. Shares of Restricted Stock are actual 
Shares issued to a Participant, and shall be evidenced in such manner as the Committee may 
deem appropriate, including book-entry registration or issuance of one or more stock certificates 
or delivery to an accowtt in the Participant's name at a broker designated by the Company. 
" Performance-Based Restricted Stock " is an Award of Shares of Restricted Stock, the vesting 
of which is subject to the attainment of Performance Goals. In the event that the Committee 
grants Shares of Performance-Based Restricted Stock, the performance levels to be achieved for 
each Performance Period and the amount of the Award to be distributed shall be conclusively 
determined by the Committee. Any certificate issued in respect of Shares of Restricted Stock 
shall be registered in the name of the applicable Participant and, in the case of Restricted Stock, 
shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to 
such Award. The Committee may require that the certificates evidencing such shares be held in 
custody by the Company until the restrictions thereon shall have lapsed and that, as a condition 
of any Award of Restricted Stock, the applicable Participant shall have delivered a stock power, 
endorsed in blank, relating to the Common Stock covered by such Award. 
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6.2 Terms and Conditions. Shares of Restricted Stock shall be subject to the 
following terms and conditions: 

(a) The Committee shall, prior to or at the time of grant, condition the 
vesting or transferability of an Award of Restricted Stock upon the continued service of the 
applicable Participant or the attainment of Performance Goals, or the attainment of Performance 
Goals and the continued service of the applicable Participant. In the event that the Committee 
conditions the grant or vesting of an Award of Restricted Stock upon the attainment of 
Perfonnance Goals (or the attainment of Performance Goals and the continued service of the 
applicable Participant), the Committee may, prior to or at the time of grant, designate such an 
Award as a Qualified Performance-Based Award. The conditions for grant, vesting, or 
transferability and the other provisions of Restricted Stock Awards (including without limitation 
any Performance Goals applicable to Performance-Based Restricted Stock) need not be the same 
with respect to each Participant 

(b) Subject to the terms of the Plan and the applicable Award 
Agreement, any Award of Restricted Stock shall be subject to a vesting period of at least three 
years following the date of grant, provided that vesting dming a period of at least one year 
following the date of grant is permissible if vesting is conditioned upon the achievement of 
Performance Goals, and provided, further, that an Award may vest in part on a pro rata basis (as 
specified in the applicable A ward Agreement) prior to the expiration of any vesting period. The 
minimum vesting periods specified in the preceding sentence shall not apply: (A) to A wards 
made in payment of earned performance-based Awards and other earned cash-based incentive 
compensation; (B) upon a termination of employment due to death, disability or retirement; (C) 
upon a Change of Control; (D) to a Substitute Award that does not reduce the vesting period of 
the award being replaced; or (E) to A wards involving an aggregate number of shares of Common 
Stock not in excess of five percent of Shares available for grant as Restricted Stock (together 
with all other Shares available for grant as Full-Value A wards). Subject to the provisions of the 
Plan and the applicable Award Agreement, during the Restriction Period, the Participant shall 
not be permitted to sell, assign, transfer, pledge, or otherwise encwnber Shares of Restricted 
Stock. 

(c) If any applicable Performance Goals and/or continued service 
periods are satisfied and the Restriction Period expires without a prior forfeiture of the Shares of 
Restricted Stock for which legended certificates have been issued, either (i) unlegended 
certificates for such Shares shall be delivered to the Participant upon surrender of the legended 
certificates, or (ii) such Shares shall be evidenced in such manner as the Committee may deem 
appropriate, including book-entry registration or delivery to an account in the Participant's name 
at a broker designated by the Company. 

6.3 Rights of Shareholder. Except as provided in the applicable Award 
Agreement, the applicable Participant shall have, with respect to Shares of Restricted Stock, all 
of the rights of a shareholder of the Company holding the class or series of Common Stock that 
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is the subject of the Restricted Stock, including, if applicable, the right to vote the Shares and the 
right to receive any dividends and other distributions, provided, however, that in no event shall a 
dividend or other distribution or dividend equivalent be paid on Performance-Based Restricted 
Stock until all applicable Performance Goals have been attained and the Award has vested. 

Section 7. Restricted Stock Units (Including Performance Units). 

7.1 Nature of Award. Restricted Stock Units are Awards denominated in 
Shares that will be settled, subject to the terms and conditions of the applicable A ward 
Agreement, (a) in cash, based upon the Fair Market Value of a specified number of Shares, (b) in 
Shares, or (c) a combination thereof. " Performance Units " are Restricted Stock Units, the 
vesting of which are subject to the attainment of Performance Goals. In the event that the 
Committee grants Performance Units, the performance levels to be achieved for each 
Performance Period and the amount of the Award to be distributed shall be conclusively 
determined by the Committee. 

7.2 Terms and Conditions. Restricted Stock Units shall be subject to the 
following terms and conditions: 

(a) The Committee shall, prior to or at the time of grant, condition the 
grant, vesting, or transferability ofRestricted Stock Units upon the continued service ofthe 
applicable Participant or the attainment of Performance Goals, or the attainment of Performance 
Goals and the continued service of the applicable Participant. In the event that the Committee 
conditions the grant or vesting of Restricted Stock Units upon the attainment of Performance 
Goals (or the attainment of Performance Goals and the continued service of the applicable 
Participant), the Committee may, prior to or at the time of grant, designate such an Award as a 
Qualified Performance-Based Award. The conditions for grant, vesting or transferability and the 
other provisions of Restricted Stock Units (including without limitation any Performance Goals 
applicable to Performance Units) need not be the same with respect to each Participant. An 
Award of Restricted Stock Units shall be settled as and when the Restricted Stock Units vest or 
at a later time specified by the Committee or in accordance with an election of the Participant, if 
the Committee so permits. 

(b) Subject to the terms of the Plan and the applicable A ward 
Agreement, any Restricted Stock Units shall be subject to a vesting period of at least three years 
following the date of grant, provided that vesting during a period of at least one year following 
the date of grant is permissible if vesting is conditioned upon the achievement of Performance 
Goals, and provided, further, that Restricted Stock Units may vest in part on a pro rata basis (as 
specified in the applicable A ward Agreement) prior to the expiration of any vesting period. The 
minimum vesting periods specified in the preceding sentence shall not apply: (A) to Awards 
made in payment of earned performance-based Awards and other earned cash-based incentive 
compensation; (B) upon a termination of employment due to death, disability or retirement; (C) 
upon a Change of Control; (D) to a Substitute A ward that does not reduce the vesting period of 
the award being replaced; or (E) to Awards involving an aggregate number of shares of Common 
Stock not in excess of five percent of Shares available for grant as Restricted Stock Units 
(together with all other Shares available for grant as Full-Value A wards). 
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(c) Subject to the provisions ofthe Plan and the applicable Award 
Agreement, during the period, ifany, set by the Committee, during the Restriction Period the 
Participant shall not be permitted to sell, assign, transfer, pledge, or otherwise encumber 
Restricted Stock Units. 

(d) The A ward Agreement for Restricted Stock Units may specify 
whether, to what extent, and on what terms and conditions the applicable Participant shall be 
entitled to receive current or deferred payments of cash, Shares, or other property corresponding 
to the dividends payable on the Company's Stock (subject to Section 15.5 below), provided, 
however, that in no event shall a dividend or other distribution or dividend equivalent be paid on 
a Perfonnance Unit until all applicable Perfonnance Goals have been attained and the Award has 
vested. 
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Section 8. Other Stock-Based Awards (Including Other Stock-Based Performance 
Awards). Other Stock-Based Awards may be granted under the Plan, provided that any Other 
Stock-Based A wards that are A wards ofCommon Stock that are unrestricted shall only be 
granted in lieu ofother compensation due and payable to the Participant "Other Stock-Based 
Performance Awards" are Other Stock-Based Awards, the vesting ofwhich is subject to the 
attainment ofPerformance Goals. In the event that the Committee grants Other Stock-Based 
Performance Awards, the performance levels to be achieved for each Performance Period and the 
amount ofthe Award to be distributed shall be conclusively determined by the Committee. 
Subject to the tenns ofthe Plan and the applicable Award Agreement, any Other Stock-Based 
Award that is a Full-Value Award (and is not an Award ofunrestricted stock) shall be subject to 
a vesting period ofat least three years following the Grant Date; provided that a vesting period of 
at least one year is permissible ifvesting is conditioned upon the achievement ofPerformance 
Goals, and provided , further, that any Other Stock-Based Award may vest in part on a pro rata 
basis prior to the expiration ofany vesting period. The minimum vesting periods specified in the 
preceding sentence shall not apply: (A) to Awards made in payment ofearned performance
based Awards and other earned cash-based incentive compensation; (B) upon a termination of 
employment due to death, disability or retirement; (C) upon a Change ofControl; (D) to a 
Substitute Award that does not reduce the vesting period ofthe award being replaced; or (E) to 
Awards involving an aggregate number ofshares ofCommon Stock not in excess offive percent 
ofShares available for grant as Other Stock Based ..Awards that are Full-Value Awards (together 
with all other Shares available for grant as Full-Value A wards). In no event shall a dividend or 
other distribution or dividend equivalent be paid on an Other-Stock Based A ward that is 
conditioned upon the achievement ofPerformance Goals until all applicable Performance Goals 
have been attained and the Award has vested. 

Section 9. Performance Cash Awards. Performance Cash Awards may be issued 
under the Plan, for no cash consideration or for such minimum consideration as may be required 
by applicable law, either alone or in addition to other Awards. A "Performance Cash A ward" is 
an Award entitling the recipient to payment ofa cash amount subject to the attainment of 
Performance Goals. The Committee may, in connection with the grant ofa Performance Cash 
Award, designate the Award as a Qualified Performance-Based Award. The conditions for grant 
or vesting and the other provisions ofa Performance Cash Award (including without limitation 
any applicable Performance Goals) need not be the same with respect to each Participant. 
Performance Cash A wards may be paid in cash, Shares, other property or any combination 
thereof, in the sole discretion ofthe Committee as set forth in the applicable Award Agreement. 
The performance levels to be achieved for each Performance Period and the amount ofthe 
A ward to be distributed shall be conclusively determined by the Committee. 

Section 10. Change of Control Provisions. 

10.1 Impact ofEvent. Notwithstanding any other provision ofthis Plan to the 
contrary, the provisions ofthis Section 10 shall apply in the event ofa Change ofControl, unless 
otherwise provided in the applicable Award Agreement. 

(a) Upon a Change ofControl, (i) all then-outstanding Options and 
SARs shall become fully vested and exercisable, and any Full-Value Award (other than a 
Performance Award) shall vest in full, be free ofrestrictions, and be deemed to be earned and 
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immediately payable in an amount equal to the full value of such Award, except in each case to 
the extent that another A ward meeting the requirements ofSection 10.1(b) (any award meeting 
the requirements ofSection lO.l{b}, a" Replacement Award") is provided to the Participant 
pursuant to Section 3.4 to replace such Award (any award intended to be replaced by a 
Replacement A ward, a " Replaced Award "), and (ii) any Performance Award that is not 
replaced by a Replacement A ward shall be deemed to be earned and immediately payable in an 
amount equal to the full value ofsuch Performance Award (with all applicable Performance 
Goals deemed achieved at the greater of (x) the applicable target level and (y) the level of 
achievement ofthe Performance Goals for the Award as determined by the Committee not later 
than the date ofthe Change ofControl, taking into account performance through the latest date 
preceding the Change of Control as to which performance can, as a practical matter, be 
determined (but not later than the end ofthe Performance Period)) multiplied by a fraction, the 
numerator ofwhich is the number of days dming the applicable Performance Period before the 
date ofthe Change ofControl, and the denominator ofwhich is the number ofdays in the 
applicable Performance Period; provided, however, that such fraction shall be equal to one in the 
event that the applicable Performance Goals in respect ofsuch Performance A ward have been 
fully achieved as ofthe date ofsuch Change ofControl. 

(b) An Award shall meet the conditions ofthis Section lO.l(b} (and 
hence qualify as a Replacement Award) if: (i) it is ofthe same type as the Replaced Award; (ii) it 
has a Fair Market Value at least equal to the value ofthe Replaced Award as ofthe date ofthe 
Change ofControl; (iii) ifthe underlying Replaced Award was an equity-based award, it relates, 
following the Change ofControl, to publicly traded equity securities ofthe Company or the 
Surviving Corporation or the ultimate parent company which results from the Change of Control; 
and (iv) its other terms and conditions are not less favorable to the Participant than the terms and 
conditions ofthe Replaced A ward (including the provisions that would apply in the event ofa 
subsequent Change ofControl) as ofthe date ofthe Change ofControl. Without limiting the 
generality ofthe foregoing, a Replacement A ward may take the form ofa continuation ofthe 
applicable Replaced Award ifthe requirements ofthe preceding sentence are satisfied. The 
determination whether the conditions ofthis Section 10.1(b) are satisfied shall be made by the 
Committee, as constituted immediately before the Change of Control, in its sole discretion. 

(c) Upon a Termination ofEmployment ofa Participant occurring in 
connection with or during the two years following the date ofa Change ofControl, by the 
Company other than for Cause or by the Participant for Good Reason, (i) all Replacement 
A wards held by such Participant shall vest in full, be free ofrestrictions, and be deemed to be 
earned and immediately payable in an amount equal to the full value ofsuch Replacement 
Award, and (ii) all Options and SARs held by the Participant immediately before the 
Termination ofEmployment that the Participant held as ofthe date ofthe Change ofControl or 
that constitute Replacement Awards shall remain exercisable until the earlier of(1) the third 
anniversary ofthe Change ofControl and (2) the expiration ofthe stated Term ofsuch Option or 
SAR; provided, that ifthe applicable Award Agreement provides for a longer period of 
exercisability, that provision shall control. 
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10.2 Definition of Change of ControL For purposes ofthe Plan, a "Change of 
Control" shall mean any ofthe following events: 

(a) Any individual, entity or group (within the meaning ofSection 
13(dX3) or 14(d)(2) ofthe Act) (a "Person") becomes the Beneficial Owner (within the meaning 
ofRule 13d-3 promulgated under the Act) or 30% or more ofeither (i) the then-outstanding 
shares ofCommon Stock ofthe Company (the " Outstanding Company Common Stock") or (ii) 
the combined voting power ofthe then-outstanding voting securities ofthe Company entitled to 
vote generally in the election ofdirectors (the " Outstanding Company Voting Securities "); 
provided that, for purposes ofthis subsection (a}, the following acquisitions shall not constitute a 
Change ofControl: (l) an acquisition directly from the Company; (2) an acquisition by the 
Company or a Subsidiary; (3) an acquisition by any employee benefit plan (or related trust) 
sponsored or maintained by the Company or any Subsidiary; ( 4) any acquisition by an 
underwriter temporarily holding securities pursuant to an offering ofsuch securities or (5) an 
acquisition pursuant to a transaction that complies with Sections l 0.2( c )(i), l 0.2( c )(ii), and 
1 0.2( c)(iii) below; 

(b) Individuals who, on the Effective Date, constitute the Board (the 
"Incumbent Directors") cease for any reason to constitute at least a majority ofthe Board; 
provided that any person becoming a director subsequent to the Effective Date whose election, 
or nomination for election by the Company's shareholders, was approved by a vote ofat least a 
majority ofthe Incumbent Directors then on the Board (either by a specific vote or by approval 
ofthe proxy statement ofthe Company in which such person is named as a nominee for director, 
without written objection to such nomination) shall be considered an Incumbent Director; but 
excluding, for this purpose, any such individual whose initial assumption ofoffice occurs as a 
result ofeither an actual or threatened election contest with respect to the election or removal of 
directors or other actual or threatened solicitation ofproxies or consents by or on behalf ofany 
Person other than the Board; or 

(c) The consummation ofa reorganization, merger, statutory share 
exchange or consolidation (or similar corporate transaction) involving the Company or a 
Subsidiary, the sale or other disposition ofall or substantially all ofthe Company's assets, or the 
acquisition ofassets or stock ofanother entity (a " Business Combination"), unless immediately 
following such Business Combination: (i) substantially all ofthe individuals and entities who 
were Beneficial Owners, respectively, ofthe Outstanding Company Common Stock and the 
Outstanding Company Voting Securities immediately prior to such Business Combination 
beneficially own, directly or indirectly, more than 50% of, respectively, the then-outstanding 
shares ofcommon stock and the total voting power of (A) the corporation resulting from such 
Business Combination (the'' Surviving Corporation ") or (B) if applicable, the ultimate parent 
corporation that directly or indirectly has beneficial ownership of 80% or more ofthe voting 
securities eligible to elect directors ofthe Surviving Corporation (the" Parent Corporation"), in 
substantially the same proportion as their ownership, immediately prior to the Business 
Combination, ofthe Outstanding Company Common Stock and the Outstanding Company 
Voting Securities, as the case may be, (ii) no Person (other than any employee benefit plan (or 
related trust) sponsored or maintained by the Surviving Corporation or the Parent Corporation), 
is or becomes the Beneficial Owner, directly or indirectly, of30% or more ofthe outstanding 
shares ofcommon stock and the total voting power ofthe outstanding securities eligible to elect 
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directors ofthe Parent Corporation (or, ifthere is no Parent Corporation, the Surviving 
Corporation) and (iii) at least a majority ofthe members ofthe Board ofthe Parent Corporation 
(or, ifthere is no Parent Corporation, the Surviving Corporation) following the consummation of 
the Business Combination were Incumbent Directors at the time ofthe Board's approval ofthe 
initial agreement providing for such Business Combination; or 

(d) Approval by the shareholders ofthe Company ofa complete 
liquidation or dissolution ofthe Company. 

10.3 Seetion 409A of the Code. Notwithstanding the foregoing, ifany Award 
is subject to Section 409A ofthe Code, (a) this Section 10 shall be applicable only to the extent 
specifically provided in the A ward Agreement and as permitted pursuant to Section 11.6; and (b) 
in respect ofany Award subject to Section 409A ofthe Code, to the extent required to avoid an 
accelerated or additional tax under Section 409A ofthe Code, in no event shall a Change of 
Control be treated as having occWTed if such event is not a "change in control event" for 
purposes of Section 409A ofthe Code. 

Seetion 11. Qualified Performance-Based Awards; Performance Cash Awards. 

11.1 Qualified Performance-Based Awards. The provisions ofthis Plan are 
intended to ensme that all Options and Stock Appreciation Rights granted hereunder to any 
Participant who is or may be a "covered employee" (within the meaning ofSection 162(m)(3) of 
the Code) in the tax year in which such Option or Stock Appreciation Right is expected to be 
deductible to the Company qualify for the Section 162(m) Exemption, and all such Awards shall 
therefore be considered Qualified Performance-Based Awards and this Plan shall be interpreted 
and operated consistent with that intention. When granting any Award other than an Option or 
Stock Appreciation Right, the Committee may designate such A ward as a Qualified 
Performance-Based Award, based upon a determination that (a) the recipient is or may be a 
"covered employee" (within the meaning ofSection 162(m)(3) ofthe Code) with respect to such 
Award, and (b) the Committee wishes such Award to qualify for the Section 162(m) Exemption, 
and the terms ofany such Award (and ofthe grant thereof) shall be consistent with such 
designation. Within 90 days after the commencement ofa Performance Period or, ifearlier, prior 
to the expiration of 25% ofa Performance Period, the Committee will designate one or more 
Performance Periods, determine the Participants for the Performance Periods, and establish the 
Perfonnance Goals for the Performance Periods on terms consistent with Section 1.2(ft)(iii). 

11.2 Performance Goals and Other Conditions. Each Qualified 
Performance-Based Award (other than an Option or Stock Appreciation Right) shall be earned, 
vested, and/or payable (as applicable) upon the achievement ofone or more Performance Goals, 
together with the satisfaction of any other conditions, such as continued employment, as the 
Committee may determine to be appropriate. Moreover, no Qualified Performance-Based Award 
may be amended, nor may the Committee exercise any discretionary authority it may otherwise 
have under this Plan with respect to a Qualified Performance-Based Award under this Plan, in 
any manner that would cause the Qualified Performance-Based A ward to cease to qualify for the 
Section 162(m) Exemption; provided , that (i) the Committee may provide, either in connection 
with the grant ofthe applicable Award or by amendment thereafter, that achievement ofsuch 
Performance Goals will be waived upon the death or disability ofthe Participant (or under any 
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other circumstance with respect to which the existence of such possible waiver will not cause the 
Award to fail to qualify for the Section 162(m) Exemption), and (ii) the provisions of Section 10 
shall apply notwithstanding this Section 11.2. 

11.3 Limits on Board and Administrator Authority. Neither the full Board 
nor the Administrator shall be permitted to exercise authority granted to the Committee to the 
extent that the grant or exercise of such authority to or by the Board or the Administrator would 
cause an Award designated as a Qualified Perfonnance-Based Award not to qualify for, or to 
cease to qualify for, the Section 162(m) Exemption. 

11.4 Section 16(b). The provisions of this Plan are intended to ensure that no 
transaction under the Plan is subject to (and ~ot exempt from) the short-swing recovery rules of 
Section 16(b) of the Act(" Section 16(b) ").Accordingly, the composition of the Committee 
shall be subject to such limitations as the Board deems appropriate to permit transactions 
pursuant to this Plan to be exempt (pursuant to Rule 16b-3 promulgated under the Act) from 
Section 16(b ), and no delegation of authority by the Committee shall be permitted if such 
delegation would cause any such transaction to be subject to (and not exempt from) Section 
16(b). 

11.5 Awards Valid Notwithstanding Committee Composition. 
Notwithstanding any other provision of the Plan to the contrary, if for any reason the appointed 
Committee does not meet the requirements of Rule 16b-3 or Section 162(m) of the Code, such 
noncompliance with the requirements of Rule 16b-3 and Section 162(m) of the Code shall not 
affect the validity of Awards, grants, interpretations of the Plan, or other actions of the 
Committee. 

11.6 Section 409A of the Code. 

(a) It is the intention of the Company that no Award shall be "deferred 
compensation, subject to Section 409A of the Code, unless and to the extent that the Committee 
specifically determines otherwise as provided in the immediately following sentence, and the 
Plan and the terms and conditions of all Awards shall be interpreted accordingly. The terms and 
conditions governing any A wards that the Committee determines will be subject to Section 409A 
of the Code, including any rules for elective or mandatory deferral of the delivery of cash or 
Shares pursuant thereto and any rules regarding treatment of such A wards in the event of a 
Change of Control, shall be set forth in the applicable A ward Agreement, and shall comply in all 
respects with Section 409A of the Code. In no event whatsoever shall the Company be liable for 
any additional tax, interest or penalty that may be imposed on a Participant by Section 409A of 
the Code or damages for failing to comply with Section 409A of the Code. 

(b) The intent of the parties is that payments and benefits under this Plan 
comply with Section 409A of the Code, to the extent subject thereto, and accordingly, to the 
maximum extent permitted, this Plan shall be interpreted and administered to be in compliance 
therewith. Notwithstanding anything contained herein to the contrary, a Participant shall not be 
considered to have terminated employment with the Company for purposes of any payments 
under the Plan which are subject to Section 409A of the Code until the Participant has incurred a 
"separation from service" from the Company within the meaning of Section 409A of the Code. 

22 



Each amount to be paid or benefit to be provided under this Plan shall be construed as a separate 
identified payment for purposes of Section 409A ofthe Code. Without limiting the foregoing 
and notwithstanding anything contained herein to the contrary, to the extent required in order to 
avoid an accelerated or additional tax under Section 409A ofthe Code, amowtts that would 
otherwise be payable and benefits that would otherwise be provided pursuant to this Plan during 
the six-month period immediately following a Participant's separation from service shall instead 
be paid on the first business day after the date that is six months following the Participant's 
separation from service (or, ifearlier, the Participant's date ofdeath). The Company makes no 
representation that any or all ofthe payments described in this Plan will be exempt from or 
comply with Section 409A ofthe Code and makes no undertaking to preclude Section 409A of 
the Code from applying to any such payment. 

Section 12. Term, Amendment, and Termination. 

12.1 Effectiveness. The Plan was approved by the Board on June 20, 2013 (the 
"Effective Date"), subject to and contingent upon approval by the shareholders ofthe Company. 

12.2 Termination. The Plan will terminate on the tenth anniversary ofthe 
Effective Date. Awards outstanding as of such termination date shall not be affected or impaired 
by the termination ofthe Plan. 

12.3 Amendment of Plan. The Board or the Committee may amend, alter, or 
discontinue the Plan, but no amendment, alteration, or discontinuation shall be made which 
would materially impair the rights ofany Participant with respect to a previously granted Award 
without such Participant's consent, except such an amendment made to comply with applicable 
law, including, without limitation, Section 409A ofthe Code, Section 162(m) ofthe Code, 
Section 422 ofthe Code, stock exchange rules or accounting rules. In addition, no such 
amendment shall be made without the approval ofthe Company's shareholders to the extent that 
such approval is required by applicable law or by the listing standards ofthe Applicable 
Exchange. 

12.4 Amendment ofAwards. Subject to Section 5.12, the Committee may 
unilaterally amend the terms ofany Award theretofore granted; provided, however, that no such 
amendment shall cause a Qualified Performance-Based Award to cease to qualify for the Section 
162{m) Exemption. Subject to the foregoing, the amendment authority ofthe Committee shall 
include, without limitation, the authority to modify the number ofShares or other terms and 
conditions ofan Award; extend the term ofan Award; accelerate the exercisability or vesting or 
otherwise terminate any restrictions relating to an Award; accept the surrender ofany 
outstanding A ward; and, to the extent not previously exercised or vested, authorize the grant of 
new Awards in substitution for surrendered Awards; provided, however that (a) the amended or 
modified terms are permitted by the Plan as then in effect; (b) any Participant adversely affected 
by such amended or modified terms shall have consented to such amendment or modification 
unless such amendment is necessary to comply with applicable law, including, without 
limitation, Section 409A ofthe Code, Section 162(m) ofthe Code, Section 422 ofthe Code, 
stock exchange rules or accounting rules; and (c) the authority to accelerate the exercisability or 
vesting or otherwise terminate restrictions relating to an A ward may be exercised only in 
connection with a Participant's death, disability or retirement, in connection with a Change of 
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Control, or to the extent such actions involve an aggregate number ofshares ofCommon Stock 
not in excess of5% ofthe number ofshares available for Awards. 

Section 13. Forfeiture. 

13.1 Forfeiture. All Awards under this Plan shall be subject to forfeiture or 
other penalties pursuant (a) to the Medtronic, Inc. Incentive Compensation Forfeiture Policy, as 
amended from time to time, and (b) such other forfeiture and/or penalty conditions and 
provisions as determined by the Committee and set forth in the applicable Award Agreement. 

13.2 Effect of Change of Control. Notwithstanding the foregoing provisions, 
unless otherwise provided by the Committee in the applicable Award Agreement or required by 
applicable law, this Section 13 shall not be applicable to any Participant following a Change of 
Control. 

Seetion 14. Unfunded Status of Plan. Unfunded Status; Committee Authority. It is 
presently intended that the Plan will constitute an ''unfunded" plan for incentive and deferred 
compensation. The Committee may authorize the creation oftrusts or other arrangements to meet 
the obligations created under the Plan to deliver Shares or make payments; provided , that unless 
the Committee otherwise determines, the existence ofsuch trusts or other arrangements is 
consistent with the ''unfunded" status ofthe Plan . 

Seetion 15. General Provisions. 

15.1 Conditions for Issuance. The Committee may require each Participant 
purchasing or receiving Shares pursuant to an Award to represent to and agree with the Company 
in writing that such person is acquiring the Shares without a view to the distribution thereof. The 
certificates for such Shares may include any legend which the Committee deems appropriate to 
reflect any restrictions on transfer. Notwithstanding any other provision ofthe Plan or 
agreements made pursuant thereto, the Company shall not be required to issue or deliver any 
certificate or certificates for Shares under the Plan prior to fulfillment ofall ofthe following 
conditions: (a) listing or approval for listing upon notice ofissuance ofsuch Shares on the 
Applicable Exchange, (b) any registration or other qualification ofsuch Shares ofthe Company 
under any state or federal law or regulation, or the maintaining in effect ofany such registration 
or other qualification which the Committee shall, in its absolute discretion upon the advice of 
counsel, deem necessary or advisable, and (c) obtaining any other consent, approval, or permit 
from any state or federal governmental agency which the Committee shall, in its absolute 
discretion after receiving the advice ofcounsel, determine to be necessary or advisable. 

15.2 Additional Compensation Arrangements. Nothing contained in the Plan 
shall prevent the Company or any Subsidiary or Affiliate from adopting other or additional 
compensation arrangements for its employees. 

15.3 No Contract of Employment. The Plan shall not constitute a contract of 
employment, and adoption of the Plan shall not confer upon any employee any right to continued 
employment, nor shall it interfere in any way with the right ofthe Company or any Subsidiary or 
Affiliate to terminate the employment of any employee at any time. 
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15.4 Required Taxes. No later than the date as ofwhich an amount first 
becomes includible in the gross income ofa Participant for federal, state, local, or foreign 
income or employment or other tax purposes with respect to any A ward under the Plan, such 
Participant shall pay to the Company, or make arrangements satisfactory to the Company 
regarding the payment of, any federal, state, local, or foreign taxes ofany kind required by law to 
be withheld with respect to such amotmt Unless otherwise determined by the Company, 
withholding obligations may be settled with Shares, including Shares that are part ofthe Award 
that gives rise to the withholding requirement, having a Fair Market Value on the date of 
withholding equal to [the minimum amount (and not any greater amount)] required to be 
withheld for tax purposes, all in accordance with such procedures as the Committee establishes. 
The obligations ofthe Company under the Plan shall be conditioned on such payment or 
arrangements, and the Company and its Affiliates shall, to the extent permitted by law, have the 
right to deduct any such taxes from any payment otherwise due to such Participant The 
Committee may establish such procedures as it deems appropriate, including making irrevocable 
elections, for the settlement ofwithholding obligations with Common Stock. 

15.5 Limit on Dividend Reinvestment and Dividend Equivalents. 
Reinvestment ofdividends in additional Restricted Stock Units to be settled in Shares, and the 
payment ofShares with respect to dividends to Participants holding Awards ofRestricted Stock 
Units, shall only be permissible ifsufficient Shares are available under Section 3 for such 
reinvestment or payment (taking into account then outstanding Awards). In the event that 
sufficient Shares are not available for such reinvestment or payment, such reinvestment or 
payment shall be made in the form ofa grant ofRestricted Stock Units equal in nmnber to the 
Restricted Stock Units or Shares that would have been obtained by such payment or 
reinvestment, the terms ofwhich Restricted Stock Units shall provide for settlement in cash and 
for dividend equivalent reinvestment in further Restricted Stock Units on the terms contemplated 
by this Section 15.5. 

15.6 Written Materials; Electronic Documents. Electronic documents may 
be substituted for any written materials required by the terms ofthe Plan, including, without 
limitation, Award Agreements. 

15.7 Designation of Death Beneficiary. The Committee shall establish such 
procedures as it deems appropriate for a Participant to designate a beneficiary to whom any 
amounts payable in the event ofsuch Participant's death are to be paid or by whom any rights of 
such Participant after such Participant's death may be exercised. Ifno beneficiary designation is 
in effect for a Participant at the time or his or her death, any such amounts shall be paid to, and 
any such rights may be exercised by, the estate ofthe Participant 

15.8 Subsidiary Employees. In the case ofa grant ofan Award to any 
employee ofa Subsidiary ofthe Company, the Company may, ifthe Committee so directs, issue 
or transfer the Shares, ifany, covered by the Award to the Subsidiary, for such lawful 
consideration as the Committee may specify, upon the condition or understanding that the 
Subsidiary will transfer the Shares to the employee in accordance with the terms ofthe A ward 
specified by the Committee pursuant to the provisions ofthe Plan. All Shares underlying Awards 
that are forfeited or canceled shall revert to the Company. 
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15.9 Governing Law. The Plan and all Awards made and actions taken 
thereunder shall be governed by and construed in accordance with the laws ofthe State of 
Minnesota, without reference to principles ofconflict oflaws. 

15.10 Non-Transferability. Except as otherwise provided in Section 5.10 or by 
the Committee, Awards under the Plan are not transferable except by will or by laws ofdescent 
and distribution. 

15.11 Foreign Employees and Foreign Law Considerations. The Committee 
may grant Awards to Eligible Individuals who are foreign nationals, who are located outside the 
United States, who are United States citizens or resident aliens on global assignments in foreign 
nations, who are not compensated from a payroll maintained in the United States, or who are 
otherwise subject to (or could cause the Company to be subject to) legal or regulatory provisions 
ofcountries or jurisdictions outside the United States, on such terms and conditions different 
from those specified in the Plan as may, in the judgment ofthe Committee, be necessary or 
desirable to foster and promote achievement ofthe purposes ofthe Plan, and, in furtherance of 
such purposes, the Committee may make such modifications, amendments, procedures, or 
subplans as may be necessary or advisable to comply with such legal or regulatory provisions. 

15.12 No Rights to Awards; Non-Uniform Determinations. No Participant or 
Eligible Individual shall have any claim to be granted any Award under the Plan. The Company, 
its Affiliates, or the Committee shall not be obligated to treat Participants or Eligible Individuals 
unifonnly, and determinations made under the Plan may be made by the Committee selectively 
among Participants and/or Eligible Individuals, whether or not such Participants and Eligible 
Individuals are similarly situated. A wards under a particular Section ofthe Plan need not be 
uniform between and among Participants. 

15.13 Relationship to Other Benefits. No payment under the Plan shall be 
taken into account in determining any. benefits under any pension, retirement, savings, profit 
sharing, group insmance, welfare, or benefit plan ofthe Company or any Affiliate unless 
provided otherwise in such plan. 

15.14 Expenses. The expenses ofadministering the Plan shall be borne by the 
Company and its Subsidiaries or Affiliates. 

15.15 Titles and Headings. The titles and headings ofthe Sections in the Plan 
are for convenience ofreference only, and in the event ofany conflict, the text ofthe Plan, rather 
than such titles or headings, shall control. 

15.16 Fractional Shares. No fractional Shares shall be issued under the Plan. 

15.17 Government and Other Regulations. 

Notwithstanding any other provision ofthe Plan: 

(a) No Participant who acquires Shares pursuant to the Plan may, during 
any period oftime that such Participant is an affiliate ofthe Company (within the meaning of 
regulations promulgated pursuant to the Securities Act of 1933 (the" 1933 Act j}, offer or sell 
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such Shares, unless such offer and sale are made (i) pursuant to an effective registration 
statement under the 1933 Act, which is current and includes the Shares to be sold, or (ii) 
pursuant to an appropriate exemption from the registration requirements ofthe 1933 Act, such as 
that set forth in Rule 144 promulgated under the 1933 Act 

(b) Ifat any time the Committee shall determine that the registration, 
listing, or qualification ofthe Shares covered by an Award upon the Applicable Exchange or 
under any foreign, federal, state, or local law or practice, or the consent or approval ofany 
governmental regulatory body, is necessary or desirable as a condition of, or in connection with, 
the granting ofsuch Award or the purchase or receipt of Shares thereunder, no Shares may be 
purchased, delivered, or received pursuant to such Award unless and until such registration, 
listing, qualification, consent, or approval shall have been effected or obtained free ofany 
condition not acceptable to the Committee. Any Participant receiving or purchasing Shares 
pursuant to an Award shall make such representations and agreements and furnish such 

· information as the Committee may request to assure compliance with the foregoing or any other 
applicable legal requirements. The Company shall not be required to issue or deliver any 
certificate or certificates for Shares under the Plan prior to the Committee's determination that all 
related requirements have been fulfilled. The Company shall in no event be obligated to register 
any Shares or any other securities pursuant to the 1933 Act or applicable state or foreign law or 
to take any other action in order to cause the issuance and delivery ofsuch certificates to comply 
with any such law, regulation, or requirement 

15.18 Additional Provisions. Each Award Agreement may contain such other 

terms and conditions as the Committee may determine; provided that such other terms and 

conditions are not inconsistent with the provisions ofthe Plan. 


15.19 No Limitations on Rights of the Company. The grant ofany Award 
shall not in any way affect the right or power ofthe Company to make adjustments, 
reclassifications, or changes in its capital or business structure or to merge, consolidate, dissolve, 
liquidate, sell, or transfer all or any part of its business or assets. The Plan shall not restrict the 
authority ofthe Company, for proper corporate purposes, to draft, grant, or assume Awards, 
other than under the Plan, with respect to any person. 

15.20 Severability. In the event any provision ofthe Plan shall be held illegal or 
invalid for any reason, such illegality or invalidity shall not affect the remaining parts ofthe 
Plan, and the Plan shall be construed and enforced as ifthe illegal or invalid provision had not 
been included. 

15.21 Blackout Periods. Notwithstanding any other provision ofthis Plan or 

any Award to the contrary, the Company shall have the authority to establish any "blackout" 

period that the Company deems necessary or advisable with respect to any or all Awards. 
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BY EMAIL (shareholdetproposals@sec.gov) 

U.S. Sectirities and Exchange Commission 
Division of Cotparation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Medtronic, Inc. - 2013 Annual Meeting 
Omission of Shareholder Proposal Submitted 
by William Steiner 

Ladies and Gentlemen: 

LONDON 
MOSCOW 
MUNICH 
PARIS 

sAO PAULO 
SHANGHAI 

SINGAPORE 
SYDNEY 
TOKYO 

TORONTO 
VIENNA 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, 
as amended, we are writing on behalf of our client, Medtronic, Inc., a Minnesota 
corporation (the "Company''), to request that the Staff of the Division ofCotparation 
Finance (the "Staff') of the Securities and Exchange Commission (the "Commission") 
concur with the Company's view that, for the reasons stated below, it may exclude the 
shareholder proposal (the ''Proposal") submitted by William Steiner (the "Proponent'') 
from the proxy materials to be distributed by the Company in connection with its 2013 
annual meeting of shareholders (the "2013 Annual Meeting"). 

In accordance with Section C of Staff Legal Bulletin No. 140 (Nov. 7, 2008) 
("SLB 140"}, we are emailing this letter and its attachments to the Staff at 
shareholderproposals@sec.gov. In accordance with Rule 14a-8(j}, we are simultaneously 
sending a copy of this letter and its attachments to the Proponent and his designee, John 
Chevedden, as notice of the Company's intent to exclude the Proposal from the 2013 
proxy materials. 

Rule 14a-8(k) and Section E of SLB 140 provide that shareholder proponents are 
required to send companies a copy of any correspondence that the shareholder proponents 
elect to submit to the Commission or the Staff. Accordingly, we are taking this 
opportunity to remind the Proponent and Mr. Chevedden that if the Proponent or Mr. 
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Chevedden submits correspondence to the Commission or the Staff with respect to the 
Proposal, a copy of that correspondence should concurrently be furnished to the 
Company. · 

I. The Proposal 

The resolution contained in the Proposal is set forth below: 

Resolved: Shareholders ask our board of directors to adopt a policy that in the 
event of a change in control (as defined under any applicable employment 
agreement, equity incentive plan or other plan), there shall be no acceleration of 
vesting of any equity award granted to any senior executive, provided, however, 
that our board's Compensation Committee may provide in an applicable grant or 
purchase agreement that any unvested award will vest on a partial, pro rata basis 
up to the time of the senior executive's termination, with such qualifications for 
an award as the Committee may determine. 

For purposes of this Policy, "equity award" means an award granted under an 
·equity incentive plan as defmed in Item 402 of the SEC's Regulation S-K, which 
addresses executive pay. 11ris resolution shall be implemented so as not to affect 
any contractual rights in existence on the date this proposal is adopted. 

D. Basis for Exclusion 

We hereby respectfully request that the Staff concur in the Company's view that it 
may exclude the Proposal from the 2013 proxy materials pursuant to Rule 14a-8(i)(9) 
because the Proposal directly conflicts with a proposal to be submitted by the Company 
at the 2013 Annual Meeting. 

m. Background 

The Company received the Proposal, accompanied by a cover letter from the 
Proponent, by email on March 14,2013. Copies of the Proposal and cover letter are 
attached hereto as Exhibit A.1 

After receiving the Proposal on March 14, 2013 and confinning that the Proponent was not a 
shareholder of record, in accordance with Rule 14a-8(f)(l), the Company sent a letter to the Proponent 
and Mr. Chevedden requesting a written statement from the record owner of the Proponent's shares 
verifying that the Proponent had beneficiaiJy owned the requisite number of shares of the Company's 
stock continuously for at least one year as of the date of submission of the Proposal. On April 8, 2013, 
Mr. Chevedden sent the Company a letter from TD Ameritrade verifying the Proponent's stock 
ownership as of such date. 



Securities and Exchange Commission 
Office of Chief Counsel 
April 22, 2013 
Page3 

IV. 	 The Proposal May be Excluded Pursuant to Rule 14a-8(i){9) Beeause the 
Proposal Directly Conflicts with a Proposal to be Submitted by the Company 
at the 2013 Annual Meeting. 

Rule 14a-8(i)(9) provides that a shareholder proposal may be omitted from a 
proxy statement "[i]fthe proposal directly conflicts with one ofthe company's own 
proposals to be submitted to shareholders at the same meeting." The Commission has 
stated that the proposals need not be "identical in scope or focus" in order for the 
exclusion to be available. Exchange Act Release No. 34-40018 n.27 (May 21, 1998). In 
addition, the Staff has stated that where a shareholder-sponsored proposal and a 
company-sponsored proposal present alternative and conflicting decisions for 
shareholders, the shareholder proposal may be excluded wtder Rule 14a-8(i)(9). See, e.g., 
Abercrombie & Fitch Co. (May 2, 2005) (permitting exclusion ofa shareholder proposal 
that stock options be performance-based where it conflicted with the terms and conditions 
ofthe company's proposal to adopt a stock option plan providing for time-based options); 
AOL Time Warner Inc. (Mar. 3, 2003) (permitting exclusion ofa shareholder proposal 
prohibiting issuance ofadditional stock options to senior executives where it conflicted 
with the terms and conditions ofthe company's proposal to approve a stock option plan 
that would permit granting of stock options to all employees); First Niagara Financial 
Group, Inc. (Mar. 7, 2002) (permitting exclusion ofa shareholder proposal to replace 
stock option grants with cash bonuses where it conflicted with the terms and conditions 
ofthe company's proposal to adopt new stock option plan). 

Specifically, the Staff also has recently permitted the exclusion ofshareholder 
proposals substantially similar to the instant Proposal because the shareholder proposal 
was in conflict with the terms and conditions ofthe company's compensation plan to be 
voted on by shareholders at the same meeting. For example, in Southwestern Energy Co. 
(Mar. 7, 2013), the Staff permitted the exclusion ofa shareholder proposal nearly 
identical to the instant Proposal where the company planned to submit a proposal to 
shareholders to approve a new equity-based long-term incentive plan. Under the terms of 
the company's plan, upon the occurrence ofa change in control, outstanding awards 
subject to vesting would become fully and immediately vested, conflicting with the terms 
ofthe shareholder proposal, which would have prohibited accelerated vesting ofa senior 
executive's equity awards following a change in control (subject to a narrow exception 
for pro rata vesting). The Staff concurred with the company's view that inclusion ofthe 
shareholder proposal would present alternative and conflicting decisions for shareholders 
and that the proposal was therefore excludable under Rule 14a-8(i)(9). See also Verizon 
Communications Inc. (Feb. 8, 2013) (same); Pitney Bowes Inc. (Jan. 22, 2013) (same); 
Union Pacific Corp. (Jan. 15, 2013) (same). 

The Company is proposing to adopt a new 2013 Stock Award and Incentive Plan 
(the ''2013 Plan"). If the 2013 Plan is approved by the Company's Board of Directors, 
the Company will submit the 2013 Plan to its shareholders at the 2013 Armual Meeting 
for approval. The Company will confiilll in a supplemental letter to the Staff no later 
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than June 20,2013 that approval ofthe 2013 Plan will be included as a Company
sponsored proposal in the Company's 2013 proxy materials. 

The 2013 Plan includes a provision that, upon ·a change ofcontrol (as defined in 
the 2013 Plan), outstanding options and stock appreciation rights will become fully 
vested and exercisable, except to the extent a replacement award meeting the 
requirements under the 2013 Plan is provided to the participant. Accordingly, unless 
replacement awards are provided, upon a change ofcontrol, the 2013 Plan requires 
accelerated vesting in full ofall outstanding options and stock appreciation rights issued 
wder the 2013 Plan. This provision is in direct conflict with the Proposal, which 
prohibits accelerated vesting ofa senior executive's awards following a change ofcontrol 
(subject to a narrow exception for pro rata vesting). As a result, inclusion ofboth the 
Proposal and the Company's proposal to approve the 2013 Plan would present alternative 
and conflicting decisions for shareholders and create the potential for inconsistent and 
ambiguous results. 

Because inclusion ofboth the Proposal and the Company proposal to approve the 
2013 Plan would present alternative and conflicting decisions for the Company's 
shareholders, the Company believes it may properly exclude the Proposal from the 2013 
proxy materials pursuant to Rule 14a-8(i)(9). 

V. 	 Conclusion 

For the foregoing reasons, the Company respectfully requests the concurrence of 
the Staff that the Proposal may be excluded from the 2013 proxy materials pursuant to 
Rule 14a-8(i)(9). 

Ifwe can be ofany further assistance, or ifthe Staff should have any questions, 
please do not hesitate to contact me at the telephone number or email address appearing 
on the first page ofthis letter. 

Very truly yours, 

u~r~·~ 
Richard'J. Grossman 

Attachments 

cc: 	 D. Cameron Findlay 
Senior Vice President, General Counsel and Secretary 
Medtronic, Inc. 

William Steiner 

John Chevedden 
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Mr. Omar llhlak 
Cha1rmm of the Board 
MedlmDic, Inc. (MDT) 
710 MedtroDic Pkwy 
Mi~Us MN SS432 
Phone: 763 514-4000 
Fax: 763 514-4879 

DeatMr.I~ 

Willimb SteiDel' 

I purcbaled stGCk in our company because I bdkwecl our C01UpU1J W .--potal1ial. I submit 
'111'1 attaubed Ruia 144-8 JWOPOS8l ill support oft&& lq-te.nn perfCWdlallee of our company. My 
proposal is fortbe aext amual sbaft:holder meetiDg. I wiU meet Rule 146-8 ~ 
incladmg die con1imlous OWDel$hip of the n=quin:d stock value until eftertbe date ofthc 
respec;dvo lllaNboldct mcetiug. My snbmitteci r~ wi1h the sharehakler-applied e:mphaais, 
is iDtaufal to be 1IIOd for doJinitive pox)' public:al:iou. Tbis is my proxy for John Cbeveddma 
aU/or his deRpee t6 fiwwtmt this Rule 14a-8 l*oposal to the compai1Y 8Dd to aet Oil my~ 
NjJa1)1Dgtbls Bulc 14a-8 pm,posal. and/or modffit:adoD of it, for tbeforebooming shareholder 
meedaa bef'~ duriDa aod after the fOitfu:andng sbareholdcr meeting. Please cllt8ctall fbfmo 
connmmiadloas ~DlY ralo 148_..8 proposal to John Omwdden 

at: 

to facilitate pomptaad 'ftdfiabla IXJID!D1!tdcatious. Please icJcntiJ)t'lhia proposal as tJq proposal 
~. 

This lc:lt.c:r does aotUJVet proposals tbat are not rule 1*1 proposal& 1bls 1ettec does not sraat 
the ~to VOle. 

Your COIIIIideradon and 'the ccmakleratioa o£1he Boetd ofDhectors is appreciatW in support of 
the lona-tezm prri'ormatlCe of our compmy. Pleuc actnowledgcrcceipt of my proposal 
J1lO!IlPd1 by email to . 

--· ----- ·-----------

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 



[lv:IDT: Rule 14a-8 Proposal, March 14, 2013] 
Proposal 4* -Limit Accelerated Executive Pay 

Resolved: Shareholders ask our board of directors to adopt a policy that in the event of a change 
in control (as defined under any applicable employment agreement, equity incentive plan or 
other plan), there shall be no acceleration of vesting of any equity award granted to any senior 
executive, provided, however, that our board's Compensation Committee may provide in an 
applicable grant or purchase agreement that any unvested award will vest on a partial, pro rata 
basis up to the time of the senior executive's termination, with such qualifications for an award 
as the Committee may determine. 

For purposes of this Policy, "equity award" means an award granted lUlder an equity incentive 
plan as defmed in Item 402 of the SEC's Regulation S-K, which addresses executive pay. This 
resolution shall be implemented so as not affect any contractual rights in existence on the date 
this proposal is adopted. 

The vesting of equity pay over a period of time is intended to promote long-term improvements 
in performance. The link between executive pay and long-term performance can be severed if 
such pay is made on an accelerated schedule. 

This proposal should also be evaluated in the context of our Company's overall corporate 
governance as reported in 2013: 

GMI/The Corporate Library, an independent investment research flllll, downgraded our company 
to "D" with "High Governance Risk." Also "Concern" for director qualifications and "High 
Concern" for Executive Pay- $25 million for our CEO Omar Ishrak. Plus Mr. Ishrak was 
potentially entitled to $33 million if there is a change in control in spite of only 2-years tenure. 
Medtronic executive pay received support :from only 59% of shareholder voting power. 

It is not a surprise then that 4 of the 5 directors on our executive pay committee had 10 to 22 
years tenure. Director independence erodes after 1 0-years. Three directors did not believe in 
owning stock including Denise O'Leary on our audit and executive pay committees. Jack Sculer 
was also on our audit and executive pay committees and received our highest negative votes. 
Shirley Ann Jackson and Victor Dzau got less negative votes but were still in the same doubl(}
digit ballpark. This compares unfavorably to 3 directors who received less than 1% in negative 
votes. Medtronic paid $85 million to end a shareholder lawsuit regarding false and misleading 
public statements about InFuse bone repair protein and "off-label'' uses. 

Please vote to protect shareholder value: 
Limit Accelerated Executive Pay- Proposal 4* 



Notes: 
William Steiner, sponsored this proposal. 

Please note that the title of the proposal is part of the proposal. 

*Number to be assigned by the company. 
Asterisk to be removed for publication. 

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,2004 
including (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate for 
companies to exclude supporting statement language and/or an entire proposal in 
reliance on rule 14a-8(1)(3) in the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or 
misleading, may be disputed or countered; 
• the company objects to factual assertions because those assertions may be 
interpreted by shareholders in a manner that is unfavorable to the company, its 
directors, or its officers; and/or 

· • the company objects to statements because they represent the opinion of the 
shareholder proponent or a referenced source, but the statements are not 
identified specifically as such. 

We believe that it is appropriate under rule 14a-8 for companies to address 
these objections in their statements of opposition. 

See also: Sun Microsystems, Inc. (July 21, 2005). 
Stock will be held until after the annual meeting and the proposal will be presented at the annual 
meeting. Please acknowledge this proposal promptly by email

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 


