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NOTICE OF ANNUAL GENERAL MEETING
Friday, December 7, 2018
8:00 a.m. local time
Shelbourne Hotel, 27 St. Stephen’s Green, Dublin, Ireland

MEETING AGENDA

1. Electing, by separate resolutions, the ten director nominees 

Annual General Meeting of the Company;
2. Ratifying, in a non-binding vote, the re-appointment of 

PricewaterhouseCoopers LLP as the Company’s independent 

the Board of Directors, acting through the Audit Committee,  
to set the auditor’s remuneration;

3. Approving, on an advisory basis, the Company’s executive 
compensation;

4. Receiving and considering the Company’s Irish Statutory 

and the reports of the directors and auditors thereon, and 

5. Transacting any other business that may properly come before 
the meeting.

majority of the votes cast at the meeting to be approved. All 
proposals are more fully described in this proxy statement. There 

the directors’ and auditor’s reports thereon be approved by the 
shareholders, and no such approval will be sought at the Annual 
General Meeting.

RECORD DATE

ONLINE PROXY DELIVERY AND VOTING
As permitted by the Securities and Exchange Commission, we 
are making this proxy statement, the Company’s annual report 

available to our shareholders electronically via the Internet. We 
believe electronic delivery expedites your receipt of materials, 
reduces the environmental impact of our Annual General Meeting 

Availability of Proxy Materials (the “Notice”) contains instructions 
on how you can access the proxy materials and how to vote 
online. If you received the Notice by mail, you will not receive a 

accordance with the instructions provided in the Notice. The 

review the proxy materials on the Internet and how to vote.

ADMISSION TO THE ANNUAL GENERAL MEETING
If you wish to attend the Annual General Meeting, you must be a 
shareholder on the record date and either request an admission 
ticket in advance by visiting www.proxyvote.com and following the 
instructions provided (you will need the control number included 
on your proxy card, voter instruction form or Notice), or bring 
proof of ownership of ordinary shares to the meeting. Tickets will 

August 4
By order of the Board of Directors,

Bradley E. Lerman
Senior Vice President, General Counsel and Company Secretary 

Important Notice Regarding the Availability of Proxy Materials for the Annual General Meeting of Shareholders to be held on 
December 7, 2018: This proxy statement, the Company’s 2018 Annual Report to Shareholders and our Irish Statutory Financial 
Statements for the year ended April 27, 2018, are available at www.proxyvote.com.

YOUR VOTE IS IMPORTANT. WE ENCOURAGE YOU TO VOTE.

proxy materials and vote using the toll-free telephone number on the proxy card or by marking, signing, dating and mailing your proxy form in the 

methods will not limit your right to vote in person at the Annual General Meeting.
Under New York Stock Exchange rules, if you hold your shares in “street” name through a brokerage account, your broker will NOT be able to 
vote your shares on non-routine matters being considered at the Annual General Meeting unless you have given instructions to your broker 
prior to the meeting on how to vote your shares. Proposals 1 and 3 are considered non-routine matters under New York Stock Exchange 
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PROXY SUMMARY
This summary highlights information described in more detail elsewhere in this proxy statement. It does not contain all of the information 
that you should consider, and you should read the entire proxy statement carefully before voting.

2018 Annual General Meeting of Shareholders

 
Date and Time: Friday, December 7, 2018 at 8:00 a.m. (Local Time)

 Place:
Shelbourne Hotel
27 St. Stephen’s Green 
Dublin, Ireland

 
Commence Mail Date: October 23, 2018

 
Record Date: October 9, 2018

Advance Voting Methods and Deadlines

Method Instruction Deadline

Internet

 Go to http://www.proxyvote.com and follow the instructions 
(have your proxy card or internet notice in hand when you 
access the website)

Internet and telephone voting are available 24 hours a day, seven days  
a week up to these deadlines:

 Shares held through the Medtronic Savings and Investment 
Plan and the Medtronic Puerto Rico Employees’ Savings 
and Investment Plan – 11:59 p.m., Eastern Standard Time, 

  – 11:59 p.m., 
Eastern Standard Time, on December 6, 2018

Telephone

 Dial 1-800-690-6903 and follow the instructions  
(have your proxy card or internet notice in hand when  
you call)

 Shares held through the Medtronic Savings and Investment 
Plan and the Medtronic Puerto Rico Employees’ Savings 
and Investment Plan – 11:59 p.m., Eastern Standard Time, 

  – 11:59 p.m., 
Eastern Standard Time, on December 6, 2018

Mail

 Mark your selections on the enclosed proxy card
 Date and sign your name exactly as it appears on proxy card
 Promptly mail the proxy card in the enclosed  

postage-paid envelope

Return promptly to ensure it is received before the date of the Annual 
General Meeting

 Shares held through the Medtronic Savings and Investment 
Plan and the Medtronic Puerto Rico Employees’ Savings 
and Investment Plan – 11:59 p.m., Eastern Standard Time, 

  – 11:59 p.m., 
Eastern Standard Time, on December 6, 2018

Questions and Answers About Attending our Annual General Meeting and Voting
We encourage you to review the questions and answers about our Annual General Meeting and voting beginning on page 67 to learn more 
about the rules and procedures surrounding the proxy and Annual General Meeting process, as well as the business to be conducted at our 
Annual General Meeting. If you plan to attend the Annual General Meeting in person, we direct your attention to the information following 
“Admission to the Meeting” on page 68.

YOUR VOTE IS IMPORTANT! PLEASE CAST YOUR VOTE AND PLAY A PART IN THE FUTURE OF MEDTRONIC.

MEDTRONIC PLC 5



PROXY SUMMARYPROXY SUMMARY

Voting Matters and Board Recommendations

Proposal
Board  

Recommendation
For More  

Information

Proposal 1 —
until the 2019 Annual General Meeting of the Company

 all 
nominees

Page 12

Proposal 2 — To ratify, in a non-binding vote, the re-appointment of PricewaterhouseCoopers LLP as Medtronic’s 

through the Audit Committee, to set the auditor’s remuneration

Page 65

Proposal 3 — Page 66

Director Nominees
You are being asked to vote, by separate resolutions, on the election of the following ten Directors. Each Director nominee is elected annually 
by a majority of votes cast. Detailed information about each Director’s background, skill sets and areas of expertise can be found beginning 
on page 13.

Name Age(1)

Director 
Since Principal Position

Committee Memberships
Other 

Current 
Public 

Boards(1)Indep. AC CC FFRC NCGC QC TVCC

63 2002 Y M M M M —
58 2015

Corporation Y C M M 1
(2) 56 2013

Textron, Inc. Y M C M 1
62 2015 Chairman of nVent Electric plc Y C M M 1
62 2011 N 1
67 2011 Founder and Chairman of Leavitt Partners Y M M C 1
69 2007 Financial Consultant and Retired Vice Chairman and 

President of Johnson & Johnson Y M M M —
66 2014

Harvard Medical School Y M C M —
60 2000 Private Venture Capital Investor Y C M M 1
64 2007

Mills, Inc. Y M M M —

(1) As of July 1, 2018.
(2) Lead Independent Director.

Audit Committee Nominating and Corporate Governance Committee C: Chair
 CC: Compensation Committee Quality Committee M: Member
 FFRC: Finance and Financial Risk Committee Technology and Value Creation Committee

Corporate Governance Highlights

Strong Lead Independent Director
See page 18

Annual Board and Committee 
Evaluation Processes

See page 18

Robust Risk Management Program
See page 19

Stock Ownership Guidelines for  

See pages 28 and 47

Annual Board of Director Elections and  
Majority Voting for Directors

See page 12

Regular Executive Sessions of  
Independent Directors

See page 18

Added ESG Oversight Responsibility to the 
Nominating and Corporate Governance 

Committee’s Responsibilities 
See page 23

Sustainability and Citizenship 
Highlights
See page 10

Proxy Access

High Ethical Standards Established in Written Policies and Actions (Includes Codes of Conduct, U.S. Patient Privacy Principles, 
Political Contribution Policy, and Policies Regarding Environmental, Health and Safety and the Use of Animals)

See page 26 and our investor relations website
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PROXY SUMMARY

2018 Board Composition

11
Independent

Directors

Non-Independent
Director 1

BOARD INDEPENDENCE

2
6-10
Years

4
0-5 Years6

10+ Years

BOARD TENURE

5
60-65
Years

2
50-59
Years5

66-70
Years

Mandatory
Retirement

Age at
72

AGE MIX GENDER AND ETHNIC DIVERSITY

Independent Lead Director 6 New Directors Since 2011
9.6 

64 Average Age

25% 
Female
Representation

25% 
Ethnic
Diversity

Average Tenure          Years

2018 Board Skills

Executive Leadership Financial Expertise Health Care Expertise Marketing Expertise

ESG Expertise
Experience with Large  

Complex Organizations
Global Operations 

Experience
Regulatory/Political/ 

Health Care Policy Experience

Public Company Board  
Experience

Strategic Planning  
Expertise

Technology Experience
Institutional Investor  

Experience

THROUGHOUT  
THE YEAR

BEFORE ANNUAL  
GENERAL MEETING

ANNUAL GENERAL  
MEETING OF SHAREHOLDERS

AFTER ANNUAL  
GENERAL MEETING

 Preview governance and 
compensation issues and 
plans

 Request feedback on evolving 
trends

 

committee actions
 Follow up on shareholder 

feedback
 

voting recommendations
 Monitor voting results

 Consider voting results 
and potential actions in 
response

 Review general governance 
trends and shareholder 
issues for upcoming year

MEDTRONIC PLC 7



PROXY SUMMARYPROXY SUMMARY

(1)

Medtronic is the global leader in medical technology – alleviating 
pain, restoring health, and extending life for millions of people 
around the world. Fiscal year 2018 was a solid year for Medtronic. 
The company delivered record revenue, made progress in each of 
its growth strategies, met its Covidien cost synergy commitments, 
and deployed its capital in line with its stated priorities, 
balancing the return of cash to our shareholders with disciplined 
reinvestment in its businesses.

 
$30.0 billion, growing in the mid-single digits(1) for the sixth 
consecutive year. The company made progress in each of its growth 
strategies. In Therapy Innovation, the company executed a steady 
cadence of meaningful product launches, as well as introduced some 

expanded access to its therapies in emerging markets around 
the world, resulting in double-digit revenue growth(1). In Economic 
Value, the company continued to extend its industry leadership in 
developing value-based healthcare solutions.

The integration of Covidien progressed as planned, and Medtronic 

Operating margin improvement, 
coupled with Medtronic’s solid revenue growth, were key contributors 
to delivering double-digit non-GAAP diluted earnings per share 
growth(1). 
the $1.1 billion pre-payment Medtronic elected to make late in the 
fourth quarter to the U.S. IRS related to in-process litigation on 
Puerto Rico transfer pricing.

Medtronic strategically deployed its capital, meeting its 
commitment of returning a minimum of 50 percent of its free cash 

sale of a portion of its Patient Monitoring and Recovery division 
to Cardinal Health for $6.1 billion as part of its disciplined portfolio 
management strategy. The transaction closed early in Medtronic’s 

Medtronic continues to create distinct competitive advantages and 

healthcare systems. These trends, along with an aging population 
in most countries, produce secular growth tailwinds that Medtronic 
believes represent sustainable, long-term opportunities for the 
company. The company has a number of growth catalysts and is 
optimistic about its ability to deliver on its commitments and expand 
patient access to its products and services around the world.

million patients – more patients, in more places around the world, 

Medtronic therapies and services every second. This is a direct 
result of the dedication and passion of over 86,000 employees, 

include the following:
 ■ Achieved revenue of $30.0 billion, GAAP net income of 

 ■ Returned $4.3 billion to shareholders in the form of dividends and 
net share repurchases. Increased its cash dividend by 7 percent, 
the 40th consecutive year of increasing its dividend payment.

 ■ Delivered solid, balanced geographic revenue growth, with  
low-single digit growth(1) in the United States, mid-single digit 
growth(1) in Non-U.S. Developed Markets, and double-digit 
growth(1) in Emerging Markets.

 ■ The Cardiac & Vascular Group (CVG) grew revenues in the 
mid-single digits(1), as the group continued to leverage its 
breadth of products and services, as well as its strong positions 
in important, rapidly expanding markets to drive sustainable 
growth. Combined, its products in transcatheter aortic valve 
replacement, AF ablation, and left-ventricular assist devices 

(1)

 ■ The Minimally Invasive Therapies Group (MITG) grew revenues 
in the mid-single digits(1)

growth drivers: Advancing Minimally Invasive Surgery, or MIS, 
Advanced Parameters & Informatics, Gastrointestinal Disease, 

group enjoyed momentum from recently launched products in 
Advanced Energy and Advanced Stapling, including ValleyLab™ 
FT10, LigaSure™ instruments and Signia™, its single-handed 
powered surgical stapler that provides surgeons with real-time 
feedback during surgery.

 ■ The Restorative Therapies Group (RTG) grew revenues in 
the mid-single digits(1), including 6 percent growth(1) in the 
fourth quarter, the highest quarterly growth in the history of 
the Group. This performance was driven by continued solid 
growth in Neurovascular and Neurosurgery, as well as a strong 
second half performance in Pain behind strong acceptance 

reporting.
 ■ The Diabetes Group grew revenues in the high-single digits(1), 

driven by US patient demand for the MiniMed® 670G hybrid 
closed loop system. The group is experiencing strong global 
demand for its new sensor-augmented insulin pump systems.

MEDTRONIC PLC8



PROXY SUMMARY

Executive Compensation Philosophy
Our performance-based compensation programs align the 

of our shareholders. We have developed programs that enable 
us to attract, retain and engage highly talented executives with 
compensation packages established pursuant to the following 
principles:

 ■

direct compensation consisting of base salary, an annual cash 
incentive and long-term cash and equity incentives. Our targets 
match the median of our peer group.

 ■

at least 75% of target total direct compensation  
(base salary + target annual incentive + target long-term 
incentive) on the attainment of annual and long-term Company 

 ■  We calibrate each element of total direct 
compensation to within a market median range that is +/- 15% 
of median of our comparator group for base salary and annual 
incentive and +/- 20% of median for long-term incentives and  
total direct compensation. We use the median because at least 
75% of NEO compensation is tied to annual and long-term 

median of our Comparison Group will generate compensation  
that is above or below the median compensation for the same 
group.

 ■  We enhance competitive 
total direct compensation with comprehensive employee 

employees.
 ■ We align incentive programs 

with shareholder value creation by using annual and three-year 
performance measures that drive shareholder value. Incentive 

year 2018 to add a Relative Total Shareholder return metric to 

2019. LTPP is a 3-year cash incentive, making up 1/3 of the long-
term incentive opportunity.

 ■

annual incentive plan can be reduced if a quality compliance 

designed to align Medtronic employees with the Medtronic 
Mission, “To strive without reserve for the greatest possible 

and Drug Administration inspection observation to provide 

process quality.

Executive Compensation Program Design

CHIEF EXECUTIVE OFFICER 
TARGET TOTAL DIRECT COMPENSA COMPONENTS 

75% LONG-TERM 25% SHORT-TERM

91% PAY AT RISK

16%
Annual
Incentive

9%
Salary

25%
LTPP

(1/3 of LTI)

25%
Restricted

Stock Units
(1/3 of LTI)

25%
Stock
Options
(1/3 of LTI) 

AVERAGE OTHER NAMED EXECUTIVE OFFICER 
TARGET TOTAL DIRECT COMPENSATION COMPONENTS

66% LONG-TERM 34% SHORT-TERM

83% PAY AT RISK

17%
Annual
Incentive

17%
Salary22%

LTPP
(1/3 of LTI)

22%
Restricted

Stock Units
(1/3 of LTI) 22%

Stock
Options
(1/3 of LTI)
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PROXY SUMMARYPROXY SUMMARY

Sustainability and Citizenship Highlights
Medtronic’s approach to environmental, social and governance 
(“ESG”) is grounded in our Mission which articulates the Company’s 
purpose and acknowledges our responsibility to contribute to 

to achieve sustainable growth, the Nominating and Governance 

Committee of the Company’s
to review the Company’s ESG performance, including the impacts 
of our operations on society and the environment. 
An executive-level Sustainability Steering Committee, chaired by 

strategy, which is focused primarily on performance related to the 
following priority issues:

Access Product Quality Ethics in Sales & Marketing
Responsible Supply 

Management Product Stewardship

Working with health systems 
around the world – sharing 
technologies, services, 
resources, and expertise – 
to remove barriers to 

chronic disease

Implementing industry-
leading lifecycle processes, 
quality culture, and 
regulatory compliance 
programs that ensure our 
products and services 
clearly comply with the 
highest standards of safety 
and reliability

Implementing industry-
leading programs and 
culture initiatives that 
promote responsible 
business practices in the 
marketing, communication, 
and promotion of our 
products and services

Leveraging best practices 
to develop and implement 
programs that enhance 
product quality, worker 
rights, and environmental 
protection throughout our 
supply chain

Establishing a 
programmatic approach 
to eliminating materials of 

lifecycle footprint of our 
products and packaging

material issues, as well as emerging risks, and escalates them to 
the Sustainability Steering Committee as appropriate. The program 

issue.

In the past two years, Medtronic has launched a Global Human 
Rights program and a Responsible Supply Management program 
to embed management of these issues and ensure compliance 
with emerging regulations and customer expectations. We are 

company-wide approach to product and packaging sustainability.

Medtronic releases an Integrated Performance Report annually, 
which follows the Global Reporting Initiative Sustainability 
Reporting Framework. This report outlines our management 

 ■ corporate governance
 ■ device security
 ■

 ■ philanthropy
 ■ post-market surveillance
 ■ stakeholder engagement
 ■ talent, and 
 ■ trial data

We also report against select Sustainability Accounting Standards 

The statement above provides information on Medtronic’s 
activities related to the four overarching areas outlined in the 
Task-force for Climate-related Financial Disclosure (TCFD) 
framework: Governance, Strategy, Risk Management, and 
Metrics/Targets

MEDTRONIC PLC10



CAUTIONARY NOTE REGARDING  

This proxy statement contains forward-looking statements within the meaning of the U.S. federal securities laws. Forward-looking 

words. Forward-looking statements in this proxy statement include, but are not limited to, statements regarding individual and Company 

strategies, and Medtronic’s intent to return capital to shareholders through dividends and share repurchases. These and other forward-
looking statements are based on our beliefs, assumptions and estimates using information available to us at the time and are not intended 

U.S. Securities and Exchange Commission. 
The forward-looking statements speak only as of the date of this proxy statement and undue reliance should not be placed on these 
statements. We disclaim any intention or obligation to publicly update or revise any forward-looking statements. This cautionary statement 
is applicable to all forward-looking statements contained in this document.

MEDTRONIC PLC 11



PROPOSAL 1  ELECTION OF DIRECTORS

Directors and Nominees
Our Board of Directors currently has twelve members, all of whom 
serve for a term of one year. All nominees are currently Medtronic 
directors who were elected by shareholders at the 2017 Annual 
General Meeting. In order to be elected as a director, each nominee 
must be appointed by an ordinary resolution and each must receive 

of ordinary shares represented at the Annual General Meeting 
in person or by proxy. If a nominee becomes unable or declines 
to serve, the individuals named as proxies in the enclosed proxy 
form will have the authority to vote for any substitute who may be 
nominated in accordance with Medtronic’s Articles of Association. 
We have no reason to believe this will occur. Shirley Ann Jackson, 
Ph.D. and Robert C. Pozen were not re-nominated because each 
has reached the mandatory retirement age for directors.

The Nominating and Corporate Governance Committee considers 
candidates for Board membership, including those suggested 
by shareholders, applying the same criteria to all candidates. 
Any shareholder who wishes to recommend a prospective 
nominee for the Board for consideration by the Nominating and 
Corporate Governance Committee must notify the Company 

Hatch, Lower Hatch Street, Dublin 2, D02 XH02, Ireland. Any such 
recommendations should provide whatever supporting material 
the shareholder considers appropriate, but should at a minimum 
include such background and biographical material as will enable 
the Nominating and Corporate Governance Committee to make 

criteria for directors set out in the Governance Principles.

on the Board, or to expand the size of the Board, it considers 
candidates from a variety of sources, including third-party search 

diligence on potential director candidates. The process followed 

to identify and evaluate candidates includes meetings to review 
biographical information and background material relating to 
candidates, and interviews of selected candidates by members of 
the Board. Recommendations of candidates for inclusion in the 
Board slate of director nominees are based upon the criteria set 
forth in the Governance Principles. These criteria include business 

the Nominating and Corporate Governance Committee does 
not have a formal diversity policy for Board membership, we seek 
directors who represent a mix of backgrounds and experiences 
that will enhance the quality of the Board’s deliberations and 
decisions. When evaluating candidates for Board membership, the 
Nominating and Corporate Governance Committee considers, 
among other factors, diversity with respect to viewpoint, skills, 
experience, and community involvement, and input from other 
members of the Board.

After completing the evaluation process, the Nominating and 
Corporate Governance Committee makes a recommendation to 
the full Board as to individuals who should be nominated by the 
Board. The Board determines the nominees after considering the 
recommendations and report of the Nominating and Corporate 
Governance Committee and such other nominees and evaluations 
as it deems appropriate.

Shareholders who intend to appear at the Annual General Meeting 
to nominate a candidate for election by the shareholders at the 
meeting (in cases where the Board does not intend to nominate 
the candidate or where the Nominating and Corporate Governance 
Committee was not requested to consider the candidacy) must 
comply with the procedures in Medtronic’s Articles of Association, 
which are described under “Other Information — Shareholder 
Proposals and Director Nominations” on page 69 of this proxy 
statement.
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Directors and Nominees

Nominees for directors for one-year terms ending in 2019:

Amtrak
Director since 2002

Age 63

 Mr. Anderson is a former director of 
Delta Air Lines, Inc.

Committees: Audit, Compensation, Finance and Financial Risk, and Nominating and Corporate Governance

Other Public Company Directorships: None

 
another public company. 

Mr.

Eaton Corporation
Director since 2015

Age 58

Mr. Arnold served

Committees: Compensation (Chair), Finance and Financial Risk, and Technology and Value Creation

Other Public Company Directorships: Eaton Corporation

 With his years of managerial experience, both at Eaton and at General Electric, Mr. Arnold brings to the Board 

gives Mr. Arnold critical insights into the operational requirements of a large, multinational company. In addition, in previously serving on 

MEDTRONIC PLC 13



Directors and Nominees

Textron, Inc.
Director since 2013

Age 56

Mr.

Committees: Compensation, Nominating and Corporate Governance (Chair), and Technology and Value Creation

Other Public Company Directorships: Textron, Inc.

 
innovation, manufacturing, sales and marketing, and business processes. Mr. Donnelly also serves on the board of directors of another 
public company. His extensive executive decision-making experience and corporate governance work make Mr. Donnelly a valuable 
director.

Chairman
nVent Electric plc

Director since 2015
Age 62

Mr. Hogan has been the Chairman of nVent Electric plc, a manufacturing company for electrical connection and protection products, 

company and was appointed Chairman in May 2002. From December 1999 to December 2000, he was President and Chief Operating 

the past Chair of the board of the Federal Reserve Bank of Minneapolis. Mr. Hogan is a former director of Covidien plc. and Pentair plc.

Committees: Audit (Chair), Compensation, and Nominating and Corporate Governance

Other Public Company Directorships: nVent Electric plc

 

Board of the Federal Reserve Bank of Minneapolis and service as former Chair of the Audit Committee of Covidien plc further augments 
his range of knowledge, providing experience on which he can draw while serving as a member of our Board and Audit Committee. 
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Directors and Nominees

Medtronic plc
Director since 2011

Age 62

Other Public Company Directorships: Intel Corporation

 

understanding of our customers, as well as his long history of success as a global executive in the medical technology industry, make him a 

Founder and Chairman 
Leavitt Partners

Director since 2011
Age 67

Governor Leavitt has been founder and Chairman of Leavitt Partners, a family of healthcare companies focused on value based healthcare 
policy

 Governor Leavitt is a former director of 
Health Equity, Inc.

Committees: Finance and Financial Risk, Quality, and Technology and Value Creation (Chair)

Other Public Company Directorships: American Express Company

 

and investing in health care. Governor Leavitt’s decades of leadership experience with valuable knowledge of the governmental regulatory 
environment and corporate governance makes him a valuable member of our Board.

MEDTRONIC PLC 15



Directors and Nominees

Financial Consultant and Retired Vice 
Chairman and President of 
Johnson & Johnson

Director since 2007
Age 69

Mr. Lenehan is a former director of Talecris Biotherapeutics Holding Corp.

Committees: Audit, Quality, and Technology and Value Creation

Other Public Company Directorships: None

 
management experience in medical device, pharmaceutical, biotherapeutics and related industries. He also serves on the board of 

President of Brigham Health
Professor of Medicine, Harvard Medical School

Director since 2014
Age 66

Dr. Nabel has been President of Brigham Health, hospitals and physician organizations operating inpatient and outpatient facilities, clinics, 

Medicine at Harvard Medical School since 2010. Prior to that, Dr. Nabel held a variety of roles, including Director, at the National Heart, Lung 
and Blood Institute at the National Institutes of Health, a federal agency funding research, training, and education programs to promote the 
prevention and treatment of heart, lung, and blood diseases, from 1999 to 2009. Dr. Nabel is an elected member of the National Academy of 
Medicine of the National Academy of Sciences.

Committees: Audit, Quality (Chair), and Technology and Value Creation

Other Public Company Directorships: None

 
senior positions with a number of research universities and organizations. Dr. Nabel has a deep understanding of medical sciences and 
innovations, as well as physicians and other health care providers who are central to the use and development of our products. Additionally, 
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Directors and Nominees

Private Venture Capital Investor Director since 2000
Age 60

Ms. O’Leary has been a private venture capital investor in a variety of early stage companies since 1996. She was a member of the 

. and Calpine Corporation.

Committees: Finance and Financial Risk (Chair), Nominating and Corporate Governance, and Quality

Other Public Company Directorships: American Airlines Group, Inc.

 

experience in the oversight of risk management, and thorough knowledge and understanding of capital markets provide valuable insight 

General Mills, Inc.
Director since 2007

Age 64

Mr. Powell was Chairman of General Mills, Inc., an international producer, marketer and distributor of cereals, snacks and processed foods, 

 Mr. Powell is a former director of General Mills, Inc.

Committees: Compensation, Finance and Financial Risk, and Nominating and Corporate Governance

Other Public Company Directorships: None

 
and management experience. Mr. Powell also served on the board of directors of another public company. His extensive marketing and 
executive decision-making experience and corporate governance work make Mr. Powell a valuable director.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE  THE DIRECTOR NOMINEES.
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GOVERNANCE
Our Corporate Governance Principles
The Board of Directors has adopted Principles of Corporate 
Governance (the “Governance Principles”), last amended August 
2017. The Governance Principles describe Medtronic’s corporate 
governance practices and policies, and provide a framework for the 
governance of Medtronic. Among other things, the Governance 
Principles include the provisions below.

 ■

directors and no more than two directors may be Medtronic 
employees. Currently one director, Medtronic’s Chairman and 

 ■ Medtronic maintains Audit, Compensation, Finance and 
Financial Risk, Nominating and Corporate Governance, Quality, 

and Technology and Value Creation Committees, which consist 
entirely of independent directors.

 ■ The Board conducts an annual self-evaluation to assess its 
performance.

Our Governance Principles, the charters of our Audit, Compensation, 
Finance and Financial Risk, Nominating and Corporate Governance, 
Quality, and Technology and Value Creation Committees 
and our codes of conduct are published on our website at 
www.medtronic.com/us-en/about/corporate-governance.html. 
These materials are available in print to any shareholder upon 
request. From time to time, the Board reviews and updates these 
documents as it deems necessary and appropriate to keep abreast 
of governance regulations.

Lead Independent Director and Chairman; Executive Sessions

of the Board. The Board believes it is appropriate for Mr. Ishrak to 
serve as Chairman of the Board due to his extensive knowledge 
of, and experience in, the global health care industry generally and 

experience is critical in identifying strategic priorities and providing 

Ishrak’s experience and knowledge as the CEO and Chairman is an 

independent board leadership provided by our “Lead Independent 
Director”.

independent directors annually elect a Lead Independent Director 
to ensure periodic refreshment of Board leadership roles. Our 
current Lead Independent Director is Scott C. Donnelly who 
replaced Richard H. Anderson on July 1, 2017.

As Lead Independent Director, Mr. Donnelly’s duties include:
 ■ presiding as chair of regularly scheduled meetings of the 

independent directors, and presiding as chair of Board meetings 

 ■ reviewing and approving the agenda for each meeting of the 

 ■

 ■ overseeing the directors’ annual evaluation of the Board and 
each of its committees and advising Mr. Ishrak on the conduct of 

 ■ facilitating teamwork and communications between the non-
management directors and management, serving as a liaison 

 ■ overseeing the process for identifying and evaluating Board 
nominees, as the chair of the Nominating and Corporate 

 ■ leading the process for assessing appropriate committee 

 ■ recommending, as appropriate, changes to governance policies 

 ■ reviewing all committee materials even for committees on which 

 ■ acting as the focal point on the Board for suggestions from non-
management directors, especially on sensitive issues.

In keeping with Medtronic’s commitment to corporate governance 
best practices, Mr. Donnelly also takes the lead in both the Board’s 
ongoing, thoughtful evaluation of Medtronic’s governance 
structure and constructive shareholder engagement on emerging 
governance issues. Medtronic’s accountability to its shareholders 
is clearly indicated by its openness to their engagement, including 
through its proxy access policy and strong Lead Independent 
Director. In this role, Mr. Donnelly ensures that he is available, if 
appropriately requested by shareholders, for consultation and 
direct communication.

each Board meeting, our independent directors meet in executive 
session with no Company management present, as did each of our 
committees.
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Compensation Risk Assessment

Board Role in Risk Oversight
Our Board of Directors, in exercising its overall responsibility 
to oversee the management of our business, considers risks 

merger and acquisition-related activities, legal and regulatory 

Commission. The Board is also deeply engaged in the Company’s 
Enterprise Risk Management (“ERM”) program and has received 

the Company is taking to mitigate risks that program has 

full and open communications with management to review the 
adequacy and functionality of the risk management processes 
used by management. In addition, the Board of Directors uses its 
committees to assist in its risk oversight responsibility as follows:

 ■ Audit Committee: Assists the Board of Directors in its oversight 

compliance with applicable legal and regulatory requirements. 
It also oversees our internal controls and compliance activities. 
The Audit Committee periodically discusses policies with 
respect to risk assessment and risk management, including 

appropriate guidelines and policies to govern the process, as well 

and certain contingent liabilities and the steps management 
has undertaken to monitor and control such exposures. It also 
meets privately with representatives from the Company’s 

 ■ Finance and Financial Risk Committee: assists the Board 
of Directors in its oversight of risk relating to the Company’s 

contingent liabilities.
 ■ Compensation Committee: assists the Board of Directors in 

its oversight of risk relating to the Company’s assessment of its 
compensation policies and practices.

 ■ Quality Committee: assists the Board of Directors in 
its oversight of risk relating to product quality and safety, 
cybersecurity, and research.

 ■ Technology and Value Creation Committee: assists the Board 
of Directors in its oversight of risk relating to product technology 
and the Company’s position with regard to technological 
innovation.

Compensation Risk Assessment 
We conducted a risk assessment of our compensation policies and 
practices and concluded that such policies and practices do not 
create risks that are reasonably likely to have a material adverse 

developed using materials from the Compensation Committee’s 
independent consultant, Frederic W. Cook & Co., Inc. This 
framework included an update to a comprehensive internal 

material policies and practices to be assessed, a review of the 

any risks.

In particular, as a result of the assessment, we noted that:
 ■ Base salaries at Medtronic are generally competitive in the 

median range of the executive compensation peer companies, 

component of total compensation for most Medtronic 
employees.

 ■

are appropriately weighted between short-term and long-term 
performance and between cash and equity compensation. 

In addition, our practice of establishing long-term incentive 
performance targets at the beginning of each of our overlapping 
three-year performance periods reduces the incentive to 
maximize performance during any one year.

 ■ Short-term incentive performance goals are recalibrated 
annually, based upon Medtronic’s annual operating plan 

performance measures.
 ■

retention guidelines that require directors to maintain ownership 

Medtronic’s CEO to maintain ownership of Medtronic stock 
equal to six (6) times his annual salary, and the other NEOs 

received through settlement of equity compensation awards 

 ■ Medtronic has implemented policies designed to recoup 
payments or gains from incentive and equity compensation 
improperly paid or granted to executives.
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Committees of the Board and Meetings

Committees of the Board and Meetings
Our standing Board committees consist solely of independent 

Corporate Governance Standards. The Audit Committee was 

the longstanding practice of Medtronic for all directors to attend 
the Annual General Meeting of Shareholders. All directors attended 
the last Annual General Meeting.

The following table summarizes (i) the membership of the Board 

AS OF APRIL 27, 2018

 

Richard H. Anderson � � � � �

Craig Arnold � � �

Scott C. Donnelly � � �

Randall J. Hogan, III � � �

Omar Ishrak

Shirley Ann Jackson, Ph.D. � � � �

Michael O. Leavitt � � �

James T. Lenehan � � � �

Elizabeth Nabel, M.D. � � �

Denise M. O’Leary � � �

� � � �

Robert C. Pozen � � � �

meetings 11 (1) (1)

� Member

 Chair
(1) Before the Quality and Technology Committee split into the Quality Committee and the Technology and Value Creation Committee, the Quality and 
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Committees of the Board and Meetings

The principal functions of our six standing committees — the Audit Committee, the Compensation Committee, the Finance and Financial 
Risk Committee, the Nominating and Corporate Governance Committee, the Quality Committee, and the Technology and Value Creation 
Committee — are described below.

Audit Committee(1)

Randall J. Hogan III (Chair)
Richard H. Anderson
Shirley Ann Jackson, Ph.D.
James T. Lenehan
Elizabeth Nabel, M.D.

Number of  
meetings during  
Fiscal Year 2018
11

Responsibilities: 
 ■

 ■

of Medtronic’s external independent registered public 

auditors
 ■ Overseeing Medtronic’s compliance with applicable legal and 

regulatory requirements, including overseeing Medtronic’s 
engagements with, and payments to, physicians and other 
health care providers

 ■ Reviewing with the General Counsel and independent 

material reports or inquiries received that raise material issues 

compliance policies
 ■

management and Medtronic’s independent registered public 

 ■ Reviewing and discussing with management and Medtronic’s 

 ■

and auditing principles and practices, including analyses of 

 ■ Discussing policies with respect to risk assessment and risk 

statements, operations, business continuity, and reputation 
and the reliability and security of our information technology 
and security systems, and the steps management has 
undertaken to monitor and control such exposures

 ■

requirements of Irish corporate law), retention and oversight 

reports directly to the Audit Committee
 ■ Pre-approving all audit and permitted non-audit services to be 

 ■ Reviewing, at least annually, a report by the independent 

quality-control procedures and any material issues raised by 
the most recent internal quality-control review and any recent 
investigations by regulatory or professional agencies, and any 
steps taken to deal with any such issues, and all relationships 

and Medtronic
 ■

and considering whether there should be rotation of the lead 
partner or the independent auditor itself

 ■ Establishing clear policies for hiring current and former 

 ■ Preparing the Report of the Audit Committee
 ■

prior to the audit to review the scope and planning of the audit
 ■ Reviewing the results of the annual audit examination
 ■ Reviewing with the independent registered public accounting 

for, and disclosure of related party transactions
 ■ Advising the Board with regard to Medtronic’s policies and 

procedures regarding compliance with laws and regulations
 ■ Considering, at least annually, the independence of the 

 ■

technology and security systems related to internal controls, 
and disclosure controls and procedures

 ■ Reviewing with the Vice President of Internal Audit the 
performance of Medtronic’s internal audit function and the 

 ■ Reviewing candidates for the positions of Chief Financial 

 ■ Establishing procedures concerning the receipt, retention 
and treatment of complaints regarding accounting, internal 
accounting controls or auditing matters

 ■ Meeting privately in separate executive sessions periodically 
with management, internal auditors and the independent 

 ■ Meeting privately in executive session with the Chief Ethics and 

to hiring, terminating, disciplining, or compensating the Chief 

(1) 

necessary to qualify them as “audit committee financial experts” as defined by applicable SEC rules.
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Committees of the Board and Meetings

Audit Committee Pre-Approval Policies

Rules adopted by the SEC require public company audit 
committees to pre-approve audit and non-audit services provided 

Audit Committee has adopted detailed pre-approval policies and 
procedures pursuant to which audit, audit-related, tax and other 
permissible non-audit services are pre-approved by category of 
service. The fees are budgeted, and actual fees versus the budget 
are monitored throughout the year. During the year, circumstances 
may arise when it becomes necessary to engage the independent 

contemplated in the original pre-approval. In those instances, we 
obtain the approval of the Audit Committee before engaging the 

the Audit Committee to be informed of each service, and do not 
permit any delegation of the Audit Committee’s responsibilities to 
management. The Audit Committee may delegate pre-approval 
authority to one or more of its members, but such member(s) 
must report any pre-approval decisions to the Audit Committee at 
its next scheduled meeting.

Compensation Committee(1), (2)

Craig Arnold (Chair)
Richard H. Anderson 
Scott C. Donnelly
Randall J. Hogan, III

Number of  
meetings during  
Fiscal Year 2018
5

Responsibilities:
 ■

compensation programs
 ■ Annually reviewing executive compensation programs
 ■ Annually reviewing and approving corporate goals and 

as input from the Nominating and Corporate Governance 

 ■ Annually approving the total compensation of all other 

 ■ Provide oversight and recommend incentive compensation 
plans and equity-based compensation plans and approve 
stock and other long-term incentive awards

 ■

senior management with the Company’s stock ownership 
guidelines

 ■ Reviewing new compensation arrangements and reviewing 
and recommending to the Board severance arrangements for 

 ■ Reviewing and discussing with management the 
Compensation Discussion and Analysis required by the rules 
of the SEC and recommending to the Board the inclusion of 
the Compensation Discussion and Analysis in the Company’s 
annual proxy statement

 ■ Assisting the Board in reviewing results of any shareholder 
advisory votes, responding to other shareholder 
communications that relate to the compensation of senior 

Board for approval the frequency with which Medtronic will 
conduct shareholder advisory votes

 ■ Preparing the Committee’s report to be included in 
Medtronic’s annual proxy statement

 ■ Assessing the Company’s risk relating to its compensation 
policies and practices

 ■ The Compensation Committee may form and delegate 
authority to subcommittees as it deems appropriate. The 
Compensation Committee also may delegate certain 
of its responsibilities to one or more designated senior 
executives or committees in accordance with applicable 
laws, regulations, and plan requirements. Please refer to the 
Compensation Discussion and Analysis beginning on page 1 
for additional discussion of the Compensation Committee’s 
processes and procedures relating to compensation.

(1) 
and the SEC.

(2) 

Principal Product 
Specialist as further described in this proxy statement under Corporate Governance - Related Party Transactions and Other Matters beginning on 
page 2 . Mr. Powell had no involvement in the hiring of this role and has had no involvement in Ms. Powell’s performance assessments or compensation 
decisions.
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Committees of the Board and Meetings

Finance and Financial Risk Committee
Denise M. O’Leary (Chair)
Richard H. Anderson
Craig Arnold
Michael O. Leavitt

Robert C. Pozen

Number of  
meetings during  
Fiscal Year 2018
4

Responsibilities:
 ■ Reviewing and approving management’s recommendations 

 ■

transactions
 ■ Reviewing and overseeing management’s plans and 

 ■ Reviewing and approving management’s recommendations 

securities, stock splits, credit agreements, and Medtronic’s 
investment policies

 ■ Reviewing and approving management’s recommendations 
to the Board regarding dividends

 ■ Reviewing and approving management’s recommendations 
to the Board regarding authorization for repurchases of 
Medtronic’s stock

 ■ Reviewing and approving management’s recommendations 
for the Corporate Cash Investment Policy

 ■ Reviewing management’s decisions regarding certain 

 ■ Reviewing and overseeing the Company’s tax strategies
 ■ Reviewing with management the Company’s strategies for 

liabilities
 ■

Company’s insurance and self-insurance programs
 ■ Reviewing and recommending to the Board for approval 

authorization limits for the Committee and the Chief 

Nominating and Corporate Governance Committee
Scott C. Donnelly (Chair)
Richard H. Anderson
Randall J. Hogan III
Denise M. O’Leary

Number of  
meetings during  
Fiscal Year 2018
4

Responsibilities:
 ■ Formulating the Company’s policies and procedures for 

for evaluating and recommending candidates to the Board for 
nomination for election as directors

 ■ Implementing the Committee’s policies to identify, evaluate 
and recommend to the Board individuals for the Board to 
nominate for election as directors

 ■ Reviewing and making recommendations to the Board regarding 
whether members of the Board should stand for re-election

 ■

 ■ Developing an annual evaluation process for the Board and its 
committees

 ■ Recommending to the Board directors to serve as members of 
each committee and recommending any changes to the Board 
or standing committees that the Committee believes desirable

 ■ Monitoring emerging corporate governance trends and 
overseeing and evaluating the Company’s corporate governance 
policies and programs to align with market best practices

 ■ Reviewing the Company’s Principles of Corporate 
Governance at least annually and recommending changes to 
the Board to align with market best practices

 ■ Reviewing shareholder proposals and recommending to the 
Board proposed Company responses to such proposals

 ■ Reviewing, in accordance with the Company’s Related Party 
Transaction Policies and Procedures, transactions and 
relationships with related parties that are required to be 

 ■ Reviewing the Company’s Related Party Transactions Policies 
and Procedures on a periodic basis and recommending 
changes to the Board

 ■ Reviewing the Company’s Standards for Director 

standards deemed necessary for the proper governance of 
the Company, and providing at least annually to the Board 
the Committee’s assessment of which directors should be 
deemed independent directors

 ■

 ■ Overseeing and reviewing on a periodic basis the continuing 
education program for directors and the orientation program 
for new directors

 ■ Providing advice to the Board regarding director 

 ■ Reviewing the Company’s stock ownership guidelines for 
directors, monitoring compliance with such guidelines, and 
recommending changes to the Board

 ■ Reviewing Medtronic’s corporate political contributions
 ■ Reviewing the Company’s actions and governance policies 

in furtherance of its corporate social responsibility, including 
considering the sustainability and impact of the Company’s 
business operations on employees, citizens, communities 
and the environment
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Committees of the Board and Meetings

Quality Committee
Elizabeth Nabel, M.D. (Chair)
Shirley Ann Jackson, Ph.D.
Michael O. Leavitt
James T. Lenehan
Denise O’Leary
Robert C. Pozen

Number of  
meetings during  
Fiscal Year 2018
3(1)

Responsibilities:
 ■ Overseeing assessment and making recommendations to 

the Board regarding the Company’s overall quality strategies 
and systems to monitor and control product quality and 
safety, the Company’s response to quality and quality systems 
assessments conducted by the Company and external 
regulators, the Company’s response to material quality 

cybersecurity strategies, systems, and controls to ensure 
reliability and prevent unauthorized access.

 ■ Overseeing risk management in the area of human and 
animal studies, including the periodic review of policies and 
procedures related to the conduct of such studies

 ■

domestically and internationally to ensure the Company is 
poised to meet new standards

Technology and Value Creation Committee
Michael O. Leavitt (Chair)
Craig Arnold
Scott C. Donnelly
Shirley Ann Jackson, Ph.D.
James T. Lenehan
Elizabeth Nabel, M.D.
Robert C. Pozen

Number of  
meetings during  
Fiscal Year 2018
3(1)

Responsibilities:
 ■ Overseeing assessment and making recommendations to 

the Board regarding the Company’s product, service, and 

and performance, emerging science and technology trends 

identifying and developing new markets, and the Company’s 
intellectual property portfolio

 ■

competitiveness of the Company’s research and 
development programs and pipeline

 ■ Evaluating the technological aspects of potential acquisitions 
as requested by the Board

 ■ Reviewing and assessing the Company’s competitive 
standing from a technological point of view

 ■ Providing updates to the Quality Committee, as requested, 
regarding technological advances in cybersecurity

 ■ Evaluating the economic value of new and existing products 
and services

(1) Before the Quality and Technology Committee split into the Quality Committee and the Technology and Value Creation Committee, the Quality and 
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Related Party Transactions and Other Matters

Director Independence

that the director has no material relationship with Medtronic, 
other than as a director. The Board of Directors has determined 
that the following directors (all of our non-management directors) 

Standards: Messrs. Anderson, Arnold, Donnelly, Hogan, Lenehan, 
Powell and Pozen, Drs. Jackson and Nabel, Gov. Leavitt and Ms. 
O’Leary. In making this determination, the Board considered 
any current or proposed relationships that could interfere with a 

These standards identify certain types of relationships that are 
categorically immaterial and do not, by themselves, preclude the 
directors from being independent. The types of relationships and 
the directors who have had such relationships include:

 ■ being a current employee, or having an immediate family member 

expected to make immaterial payments to, or that has received or 
is expected to receive immaterial payments from, Medtronic for 
property or services, and each such relationship with Medtronic, 
through the relevant entity, is transactional in nature and is not 
a material transactional relationship (Messrs. Anderson, Arnold, 

 ■

owner of an entity that receives immaterial payments from 
Medtronic for professional services, which relationship, through 
the relevant entity, relates to limited consulting services and is not 

 ■

organization to which Medtronic or The Medtronic Foundation 
has made immaterial contributions (Mr. Pozen, and Drs. Jackson 
and Nabel).

All of the relationships of the types listed above were entered into, 
and payments were made or received, by Medtronic in the ordinary 
course of business and on competitive terms, and no director 
participated in negotiations regarding, nor approved, any such 
purchases or sales. Aggregate payments to, transactions with, 
or discretionary charitable contributions to each of the relevant 

that organization’s consolidated gross revenues for any of that 

transactions with each of these organizations and determined that 
the directors had no role with respect to the Company’s decision to 
make any of the purchases or sales or to engage in the relationship, 
and that the nature and amount of payments involved in the 

in the boardroom or have a meaningful impact on such director’s 

shareholders.

considered situations in which the director had a further removed 
relationship with the relevant third party, such as being a director 

an organization that engages in a business relationship with 
Medtronic or receives discretionary charitable contributions 
from
such further removed relationships impact the independence of 
its directors.

Related Party Transactions and Other Matters
The Board of Directors of Medtronic has adopted written related 
party transaction policies and procedures. The policies require that 

Corporate Governance Committee. In determining whether to 
approve or ratify such transactions, the Nominating and Corporate 
Governance Committee will consider, among other factors it 
deems appropriate, whether the interested transaction is on the 

under the same or similar circumstances, the extent of the related 
person’s interest in the transaction, and any other information 
regarding the interested transaction or the related party that would 
be material to investors in light of the circumstances. An interested 
transaction may be approved only if it is determined in good faith 
that, under all of the circumstances, the interested transaction 
is in the best interests of Medtronic and its shareholders. In 
addition, the Nominating and Corporate Governance Committee 
has reviewed certain categories of interested transactions and 

of Directors has delegated to the chair of the Nominating and 

Corporate Governance Committee (or another member if the chair 
is interested in the transaction) the authority to pre-approve or 
ratify any interested transaction in which the aggregate amount is 
not expected to exceed $1 million. Finally, the policies provide that 
no director shall participate in any discussion or vote regarding an 
interested transaction for which he or she is a related party, except 
that the director shall provide all relevant information concerning 
the interested transaction to the Nominating and Corporate 
Governance Committee.

transaction, arrangement or relationship or series of similar 
transactions, arrangements or relationships (including any 
indebtedness or any guarantee of indebtedness) in which:

 ■ the aggregate amount involved will or may be expected to 

 ■

 ■ any related party has or will have a direct or indirect interest 
(other than solely as a result of being a director and/or a less 
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Complaint Procedure; Communications with Directors

An “interested transaction” includes a material amendment or 

 ■

 ■

 ■ immediate family member of any of the foregoing, as such 

J. Powell, was employed by Medtronic as a Principal Product 
Specialist. The aggregate value of the compensation paid to Ms. 

, which 
included salary, bonus and incentive payments and restricted 

provided to other non-executive Medtronic employees for her 

Complaint Procedure; Communications with Directors
The Sarbanes-Oxley Act of 2002 requires companies to maintain 
procedures to receive, retain and treat complaints received 
regarding accounting, internal accounting controls or auditing 

submission by employees of concerns regarding questionable 
accounting or auditing matters. We currently have such procedures 

available for the submission of concerns regarding accounting, 
internal controls or auditing matters.

Our Lead Independent Director may be contacted via e-mail 
at leaddirector@medtronic.com. Shareholders may also 
communicate with our independent directors via e-mail at 
independentdirectors@medtronic.com. Communications 
received from shareholders may be forwarded directly to Board 
members as part of the materials sent before the next regularly 
scheduled Board meeting, although the Board has authorized 
management, in its discretion, to forward communications on 
a more expedited basis if circumstances warrant or to exclude 
a communication if it is illegal, unduly hostile or threatening 
or otherwise inappropriate. Advertisements, solicitations for 
periodical or other subscriptions and other similar communications 
generally will not be forwarded to the directors.

Our Codes of Conduct

and other senior executives, are required to comply with our 
Code of Conduct to help ensure that our business is conducted 
in accordance with the highest standards of ethical behavior. 
Our Code of Conduct covers all areas of professional conduct, 

as requiring strict adherence to all laws and regulations applicable 
to our business. Employees are required to bring any violations and 
suspected violations of the Code of Conduct to the attention of 
Medtronic through management or our legal counsel or by using 

These policies relate to internal controls, the public disclosures 
of Medtronic, violations of the securities or other laws, rules or 

adherence to applicable laws and regulations, and promotion of 
ethical behavior.

Our codes of conduct are published on our website, at 
www.medtronic.com under the About Medtronic — Corporate 
Governance section, and are available in print to any shareholder 
who requests them. We intend to disclose future amendments 

of conduct on our website promptly following the date of such 
amendment or waiver.
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Director Compensation

Director Compensation
The Nominating and Corporate Governance Committee conducts 
a biennial review of our non-employee director compensation 

appropriate, to the Board. In connection with the review conducted 

Committee’s outside consultant on director compensation, Towers 
Watson, assessed the compensation paid to our non-employee 
directors against non-employee director compensation trends and 
data from our 27-company peer group, which includes both Irish 
and non-Irish companies. After consultation with Towers Watson, 
the Nominating and Corporate Governance Committee found the 
compensation program to be appropriate and no changes were 

The principal features of the compensation received by our non-

Non-employee Directors are eligible for the following 
compensation:

 ■ Annual Cash Retainer – Non-employee directors are entitled 
to receive an annual cash retainer for their service on the Board. 
Committee chairs and the Lead Independent Director are 
entitled to a supplemental annual cash stipend, and non-chair 
Audit Committee members are entitled to an additional cash 
stipend. Directors who are also Medtronic employees receive no 

cash retainers and stipends is to recognize the stewardship role 
of non-employee directors with respect to our success and the 

increasing demands and responsibilities of our non-employee 
directors. The annual cash retainer and stipend fees are paid 
according to the following schedule:

Annual Cash Retainer $
Committee Chair Stipends:  

Audit $
Compensation $ 20,000
Nominating and Corporate Governance $ 20,000
Finance and Financial Risk $ 20,000
Quality $ 20,000
Technology and Value Creation $ 20,000

Lead Independent Director Stipend $
Member Audit Committee $

 ■ Annual Stock Awards – Each non-employee director receives 

which vests as described in the Stock Awards section below. We 

levels to compensate our non-employee directors in a manner 

with our peers. We believe that the annual equity grant to our 
non-employee directors, in combination with our stock ownership 
guidelines (described in the Stock Holdings section below), further 
aligns the interests of our non-employee directors with the 
interests of our shareholders.

Richard H. Anderson $ $ $
Craig Arnold $ $ $
Scott C. Donnelly $ $ $
Randall Hogan, III $ $ $
Shirley Ann Jackson $ $ $
Michael O. Leavitt $ $ $
James T. Lenehan $ $ $
Elizabeth Nabel $ $ $
Denise M. O’Leary $ $ $

$ $ $
Robert C. Pozen $ $ $

Fees Earned or Paid in Cash
The fees earned or paid in the cash column represent the amount 
of the annual retainer and annual cash stipend for Board and 
committee service.

The annual cash retainer, annual cash stipend and special 
committee fees are paid in two installments — in the middle and at 

committees on which such director served during the relevant year. 
The table on page 20 of this proxy statement under the section 
entitled “Committees of the Board and Meetings” shows the 
committees on which the individual directors serve. 
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Stock Awards

the fair market value of a Medtronic ordinary share on the date of 
grant. Grants are made on a pro rata basis for participants who 

stock units vest on the one-year anniversary of the grant date. 

Dividends paid on Medtronic ordinary shares are credited to a 
director’s stock unit account in the form of additional units.

granted deferred stock units rather than restricted stock units. The 
balance in a director’s stock unit account will be distributed to the 
director in the form of Medtronic ordinary shares upon resignation 
or retirement from the Board in a single distribution or, at the 

Stock Holdings

Richard H. Anderson  
Craig Arnold  —
Scott C. Donnelly  
Randall Hogan, III  —
Shirley Ann Jackson  
Michael O. Leavitt  
James T. Lenehan
Elizabeth Nabel —
Denise M. O’Leary

20,970
Robert C. Pozen

To align directors’ interests more closely with those of 
shareholders, the Nominating and Corporate Governance 
Committee approved the Medtronic plc Stock Ownership and 
Retention Guidelines pursuant to which non-employee directors 

received through settlement of equity compensation awards. Once 
after-tax 

shares for one year following grant of equity compensation 

shares remaining after payment of the option’s exercise price 
and income taxes. For share issuances, net gain shares are those 
remaining after payment of income taxes. Shares retained may 
be sold on the later of one year after grant or when the ownership 
guidelines are met. In the case of retirement or termination, shares 
may be sold after the shorter of the remaining retention period 
or one year following retirement or termination, as applicable. 
As of July 6,

appointments, Mr. Donnelly and Dr. Nabel are continuing to make 
progress towards the required ownership guidelines.

Deferrals

were able to defer all or a portion of their cash compensation 
through participation in the Medtronic Capital Accumulation Plan 

participants to defer a portion of their pre-tax compensation, 
and to earn returns or incur losses on those deferred amounts 

based upon allocation of their balances to one or more investment 
alternatives, which were the same investment alternatives that 

contributions in the deferred compensation program were 
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OWNERSHIP INFORMATION

our ordinary shares.

(1) N/A 7.9
(2) , N/A 7.0

N/A
(1) 

shareholder beneficially owns approximately 7.9
(2) 

shareholder beneficially owns approximately 7.0
, 

Wellington Management Group LLP, together with its affiliates, held indirect voting power over ordinary shares. Based upon shares 

(8)

  

Richard H. Anderson(1)

Craig Arnold 29,001
Michael J. Coyle(2) 6
Scott C. Donnelly
Randall Hogan, III
Omar Ishrak
Shirley Ann Jackson
Michael O. Leavitt 16,090 9,707
James T. Lenehan
Bradley E. Lerman
Elizabeth Nabel
Denise M. O’Leary

Robert C. Pozen(6)

Rob ten Hoedt
(7)

(1) 
(2) 
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( ) 
(6) 
(7) 

officers as a group beneficially own approximately 
( ) Amounts include the shares shown in the last column, which are not currently outstanding but are deemed beneficially owned because of the right to 

the
ordinary shares pursuant to Section 16(a) of the Exchange Act.
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COMPENSATION DISCUSSION AND ANALYSIS
This Compensation Discussion and Analysis (“CD&A”) describes the compensation programs and decisions made by the Compensation 

Name Title

Omar Ishrak

Karen L. Parkhill

Michael J. Coyle

Bradley E. Lerman

Rob ten Hoedt

Executive Summary

Executive Compensation Philosophy

with those of our shareholders. We provide market-competitive 

executives with compensation packages established pursuant to the 

 ■ Market-Competitive direct 
compensation
incentive and long-term cash and equity incentives.

 ■ Pay for Performance. We emphasize pay for performance by 

salary + target annual incentive + target long-term incentive) on 
the attainment of annual and long-term Company performance 
goals.

 ■ Market Median Pay. We position each element of total 
direct compensation within a market median range that is 

will generate compensation that is above or below the median 
compensation for the same group.

 ■  We enhance competitive 
total direct compensation with comprehensive employee 

employees.
 ■  We align incentive programs 

with shareholder value creation by using annual and three-year 
performance measures that drive shareholder value. Incentive 
goals are aligned with our Board-approved annual operating plan 

are shared with investors.
 ■ Focus on Quality.

annual incentive plan can be reduced if a quality compliance 

and Drug Administration inspection observation to provide 
a standardized and rigorous assessment of our product and 
process quality.

Business Context for Fiscal Year 2018 

low-double

make late in the fourth quarter to the U.S. IRS related to in-process 
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

Non-GAAP 
Diluted EPS(2)

Free Cash
Flow(1) (2)

Revenue
Growth(3)

Revenue
Growth(1)

MDT Result Goal

ROIC(3)

$4.74

$4.82

$4,770

$4,931

20.6%

5.0%

5.4%

5.0%

13.0%

10.1%

FY
18

 A
N

N
UA

L 
IN

CE
N

TI
VE

 P
LA

N
FY

16
–F

Y
18

 L
O

N
G

-T
ER

M
PE

RF
O

RM
A

N
C

E 
PL

A
N

(1) 

 Annual Incentive Plan.
(2) 

 Annual Incentive Plan.
(3)

on invested capital (“ROIC”) used in calculating result for 

The Company 

 With our diverse 

create long-term value growth for our shareholders.

The Compensation Committee made the following compensation 
 based on individual performance 

 ■ .
 ■

coincident with individual performance based progression 

 ■ Target annual incentive opportunities remained the same 
year-over-year.

 ■ Long-term incentive opportunities remained the same 

with individual performance based progression towards the 

below.

ACTUAL PERFORMANCE AS A PERCENT PLAN PERFORMANCE &
ACTUAL AWARD PAYOUT AS A PERCENT TARGET AWARD PAYOUT

Threshold

Target

Maximum

Revenue
Growth

96%

5.0% Versus
5.4% Plan

$4.74  Versus
$4.82  Plan

$4,770M  Versus
$4,931M  Plan 93.02% Payout

Non-GAAP 
Diluted EPS

91%

Revenue
Growth

Return on
Invested Capital

200%

Free Cash Flow

92%
51%

Award
Payout

93%

Award
Payout

125%

ANNUAL INCENTIVE PLAN
(FISCAL YEAR 2018)

LONG-TERM PERFORMANCE PLAN
(FISCAL YEARS 2016-2018)

20.6% Versus
5.0% Plan

10.1% Versus
13.0% Plan

125.4% Payout
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

design elements and performance standards that are applicable to 
long-term performance plan awards.

The following chart presents the increase in target total direct 

0%

3%

6%

9%

12%

15%

18%

Medtronic S&P 500 Health Care
Equipment Index

Medtronic
Comparison

Group

1-Y
ear T

otal S
hareholder R

eturn
Pe

rc
en

t C
ha

ng
e 

in
 T

ar
ge

t T
o

ta
l D

ir
ec

t C
o

m
pe

ns
at

io
n FY 2018

Increase in
Target Total
Direct
Compensation

Total
Shareholder
Return as of
4/28/17

CHANGE IN FY 2018 CEO TOTAL DIRECT COMPENSATION
RELATIVE TO FY 2017  TSR PERFORMANCE

0.7%

7.2%

17.2%

13.8%

Medtronic
CEO

Target total direct compensation represents base salary + target annual incentive + target long-term incentive

FY2017 FY2018 Change

$ $
$ $
$ $

Target Total Direct Compensation (000s) $ 17,888 $ 18,019 0.7%
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

NEO Pay Versus Performance

48%

27%

18%

36%

10%

20%

30%

40%
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60%

70%
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MDT Composite Size and Performance

MDT Composite Total Annual Compensation

2015 20162014 2017 2018 5-Yr.
Avg.

MEDTRONIC PERFORMANCE VERSUS TOTAL ANNUAL COMPENSATION

61%

38%

45%
43%

39%

45%

42%43%

– Shaded  region  represents +/-10% performance band

Consideration of “Say-on-Pay” Voting Results

Committee reviewed shareholder and other stakeholder feedback 
along with the results of the shareholder “say-on-pay” vote in 

.

At our 2017 annual meeting, shareholders again 
showed strong support for our executive 
compensation programs with 94% of the votes 
cast approving our executive compensation.

94%

to our largest shareholders. Based on this feedback and the 

Compensation Committee continued to apply the same principles 

43 

advisory “say-on-pay” vote is held on an annual basis.
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COMPENSATION DISCUSSION AND ANALYSIS
Participants in Executive Compensation Design and Decision-Making Process

Corporate Governance

Summary of Key Compensation Practices

What We Do

Rigorous stock ownership requirements and holding periods on portions of after-tax shares until guidelines are met

expense of long-term results

 of control
Responsible use of shares under our long-term incentive program
Align pay and shareholder performance

Limited perquisites

What We Do 
Not Do

No “single-trigger” vesting of equity awards in event of a change of control
No dividends or dividend equivalents on unearned equity compensation
No hedging and pledging of Company stock permitted for executives
No “golden parachute” excise tax gross-ups
No backdating or repricing of stock option awards
No multi-year compensation guarantees

Process

Role of Compensation Committee
The Compensation Committee establishes our compensation 

decision-making body on all compensation matters related to our 
Committee” beginning on page  of this proxy statement.

Independent Compensation Consultant

an annual competitive market analysis of total compensation for 

Committee on compensation trends and regulatory 

executives. This is the only work completed by the Independent 

discretion and direction of the Compensation Committee.

independence standards for outside consultants that mirror the 

independence of its outside consultants on an annual basis.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Compensation Program Design

has considered the independence of the Independent Consultant. 

Consultant addressing its independence and the members of the 

the senior advisor of the consulting team and a member of the 

Committee discussed these considerations and concluded that 
the work performed by the Independent Consultant and its senior 

interest.

recommendations to the Compensation Committee about his own compensation.

Component
Performance
Period (yrs.) Basic Design Purpose

Fi
xe

d

Base Salary  

median range
 Compensates for carrying out basic duties of the job 
 

performance
 

 

 

 

 No tax gross-up

 

Company-provided perquisites

Va
ri

ab
le

 A
t R

is
k

Annual  Actual payout for performance below threshold is 

 

measures

 Rewards the accomplishment of annual operating plan 
based on Company performance and it is driven by 
performance for our shareholders

Restricted 
Stock Units

3  

 

 three-year non-
 growth threshold

 

 

 Includes a long-term performance based threshold 
that must be achieved for award vesting

Stock 
Options

4  

 

grant date

 Aligns pay with performance by linking value to stock 
price appreciation and shareholder value creation

Long-Term 3  

 

payout for performance between threshold and 

 

invested capital performance measures over a three-
year performance period

 

 Aligns a portion of cash compensation to longer-term 

the stock market
 

relative to our comparison group will be added as an 
equally weighted performance measure equivalent 
to
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COMPENSATION DISCUSSION AND ANALYSIS
How We Establish Executive Compensation Levels

CHIEF EXECUTIVE OFFICER 
TARGET TOTAL DIRECT COMPENSA COMPONENTS 

75% LONG-TERM 25% SHORT-TERM

91% PAY AT RISK

16%
Annual
Incentive

9%
Salary

25%
LTPP

(1/3 of LTI)

25%
Restricted

Stock Units
(1/3 of LTI)

25%
Stock
Options
(1/3 of LTI) 

AVERAGE OTHER NAMED EXECUTIVE OFFICER 
TARGET TOTAL DIRECT COMPENSATION COMPONENTS

66% LONG-TERM 34% SHORT-TERM

83% PAY AT RISK

17%
Annual
Incentive

17%
Salary22%

LTPP
(1/3 of LTI)

22%
Restricted

Stock Units
(1/3 of LTI) 22%

Stock
Options
(1/3 of LTI)

How We Establish Executive Compensation Levels
The Compensation Committee considers relevant market pay 
practices when establishing executive compensation levels and 

and long-term incentives. To facilitate our ability to benchmark 

Committee selected the companies that constitute the Comparison 

Compensation Committee-approved criteria designed to identify 

global footprint and to ensure we include companies that represent 

The Compensation Committee uses data from the Comparison 

and performance. Consistent with our pay-for-performance 

term incentives that generates above-market pay for above-
market performance and below-market pay for below-market 

the Compensation Committee also reviews information about 

The following table summarizes the selection criteria used by 
the Compensation Committee to select the Compensation 

Selection Criteria
Start with Standard & Poor’s 100 largest U.S. companies

 Health Care
 Consumer Staples

3. Industrials
4. Information Technology

 

 Overall company size
 Health care company

3. 
4. 
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COMPENSATION DISCUSSION AND ANALYSIS
Fiscal Year 2018 Compensation Decisions

Operating Income

Total Assets

Total Equity

Market Capital. (11/15/17)

MDT Composite Percentile Rank

27-Company Comparison Group

3M

Bristol-Myers Squibb

Abbott Laboratories

Cisco Systems

AbbVie

Coca-Cola

Amgen

Danaher

Biogen

General Electric

Boeing

Gilead Sciences

Boston Scienti c

Honeywell

IBM

Pepsico

Intel

P zer

Johnson & Johnson

Procter & Gamble

Lilly

Qualcomm

Lockheed Martin

United Technologies

Merck

UnitedHealth Group

Monsanto

 -- All nancial and market data are taken from
      Standard & Poor's Capital IQ 

0% 20% 40% 60% 80% 100%

35%

18%

69%

81%

39%

48%

Net Revenue

COMPARISON GROUP SIZE COMPARISONS

Fiscal Year 2018 Compensation Decisions

Fiscal Year 2018 Annual Base Salaries for 
One of the principles of our compensation philosophy as outlined 
on page 3

The range allows for pay decisions to take into account individual 

presents to the Compensation Committee an analysis that 

base pay increases taking into account individual factors such 
as performance

Name
FY2017 Salary 

 (000s)
FY2018 Salary 

(000s)
Merit % 

Increase 
Market Equity  

% Adjustment

Omar Ishrak $ $
$ $
$ $
$ $

Rob ten Hoedt $ $
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COMPENSATION DISCUSSION AND ANALYSIS
Fiscal Year 2018 Annual Medtronic Incentive Plan (“MIP”) Design

Fiscal Year 2018 Annual Incentive Target Pay

 
base salary. 

Name

FY2017 
MIP 

Target

FY2018 
MIP 

Target

%
Increase/ 

(Decrease)

Omar Ishrak

Rob ten Hoedt

Fiscal Year 2018 Long-Term Incentive Plan (LTIP) Target Pay

other than 
 changes were 

Name

FY2017 LTIP
Target
(000s)

FY2018 LTIP
Target
(000s)

%
Increase

Omar Ishrak $ $
$ $
$ $
$ $

Rob ten Hoedt $ $

Annual incentive compensation supports the Compensation 

measures established by the Compensation Committee and the 
Board of Directors as part of the annual and strategic planning 

 ■

Committee established performance measures and goals 
based on the Board approved annual operating plan for revenue 

cash .

 ■

Committee sets

market data.
 ■

received a report from management regarding Company 
performance against the pre-established performance goals. 

percentage and the overall Company results relative to the 

Committee.
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COMPENSATION DISCUSSION AND ANALYSIS
Fiscal Year 2018 Annual Medtronic Incentive Plan (“MIP”) Design

and continued to use performance measures aligned with the 

 ■

and (see the table 

designated to be the plan threshold performance measure that 
had to be achieved in order for any payout to be made under 

regardless of the results of the other performance measures. 

 ■

indicator performance measure with the 
performance measure in order to more closely align with market 

.
 ■

and maximum performance requirements for each measure. 
If the minimum performance requirement for a measure was 

performance requirement was not met). If the maximum 

any payout associated with that measure was capped at the 

 ■

of the plan design to reinforce the importance of quality. 

cannot increase a payout.

Fiscal Year 2018 MIP Calculation Methodology

performance is at or above the maximum performance level. The performance multiplier for each performance measure is multiplied by the 
weighted percentage to obtain a performance score for that measure. The performance scores for each measure are added together for 

Quality
Compliance 

(100%-95%)

0 – 200%

0 – 200%

0 – 200%

Amount 

Weight

MEDTRONIC INCENTIVE PLAN PERFORMANCE EQUALS: 

1/3

1/3

1/3X

X

X X

X

Fiscal Year 2018 Annual MIP Performance Measures
three 
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COMPENSATION DISCUSSION AND ANALYSIS
Fiscal Year 2018 Long-Term Incentive Plan (LTIP) Design

Measure Rationale Performance Targets Weight

(Comparable  
Constant Currency)

Top line growth continues to be a key driver 
of shareholder value

Target

4

returns to shareholders
(9

Target

$4. $ 3
 Under a 

net income including 

with balance sheet transactions – the 

timing based windfalls for large items

Target

Quality Compliance 

Threshold

We focus on quality system compliance A score of more than 
points reduces payout by 

33.33%

33.33%

33.33%

Revenue Growth

Diluted Earnings
Per Share (EPS)

Free Cash Flow

FY18 MIP DESIGN

‘
 

adjusted for management s discretionary adjustments as allowed 
‘  The Quality Compliance 

Using the same analytical approach described for annual base 

award are determined based on the market price at the close of 
business on the grant date.

33.33%

33.33%

33.33%

FY18 LTIP DESIGN

Stock Options

RSUs

Cash

Fiscal Year 2018 Long-Term Incentive Plan Components

Stock Options
Stock options are a performance-based compensation 

price appreciation and shareholder value creation. Stock options 

only have value when the market price exceeds the exercise price. 
All stock option grants have an exercise price that is equal to the 
market close stock price on the date of grant. Stock options have a 

per year beginning one year after the date of grant.
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COMPENSATION DISCUSSION AND ANALYSIS
Fiscal Year 2018 Long-Term Incentive Plan (LTIP) Design

Restricted Stock Units (RSU)

are intended to assist in retaining high performing executives and 

anniversary of the grant date. Unlike the more commonly used 

RSUs include a three-year minimum performance threshold that 

was established following an extensive review completed by 

measures than our short-term incentive plan as it is tied to longer 

grant and performance period is established at the beginning 

Fiscal Year 2018 Long-Term Performance Plan Calculation Methodology

is at or above the maximum performance level. The performance 
multiplier for each performance measure is multiplied by the 

weighted percentage to obtain a performance score for that 
measure. The performance scores for each measure are 
added together for an overall performance score. That overall 

individual target award to arrive at the actual payment amount.

Return on Invested Capital
Performance Multiplier

0 – 200% of Target

Revenue Growth
Performance Multiplier

0 – 200% of Target Target
Award

Amount

Weight

1/2

1/2 1/2X

X

X

LONG-TERM INCENTIVE PLAN PAYOUT EQUALS: 

Fiscal Year 2018 Long-Term Performance Plan Performance Measures

– 

the beginning and end points.

The following table provides detailed information about each performance measure.

Measure Rationale Targets Weight

Revenue Growth
revenue growth.

Target

Return on 
Invested Capital 
(“ROIC”)

Target
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COMPENSATION DISCUSSION AND ANALYSIS
Fiscal Year 2018 Annual and Long-Term Incentive Plan Payouts

the three-year cumulative compounded annual revenue growth 

‘

the after-tax impact of amortization plus interest expense net of 
tax  divided by I averaged over the 3-year period. 

50.00%50.00%

FY18 LTPP DESIGN

Revenue Growth

ROIC
33.33%

33.33%

33.33%

FY19 LTPP DESIGN

Revenue Growth

ROIC

Relative TSR

Fiscal Year 2018 Annual Incentive Plan Results and Payouts

Non-GAAP
Diluted EPS(2)

Revenue
Growth

Free Cash  
Flow(3)

Total Payout
Percent

$  $  
$  $  
  

Objective Weight  33.33 33.34  33.33
Award Level   =  

       
     93.02 %

 

(3) $ in millions.
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COMPENSATION DISCUSSION AND ANALYSIS
Fiscal Year 2018 Annual and Long-Term Incentive Plan Payouts

Score

Multiplier FY16 FY17 FY18

4
4

Goal – Not to exceed 30.00

Name
FY2018

Actual Performance
FY2018

MIP Target
FY2018

MIP Award

Omar Ishrak $
$ 9
$
$

Rob ten Hoedt $

Fiscal Year 2016 — 2018 Restricted Stock Unit Payout Results

Fiscal Year EPS(1)

$ (3)

$ (4) 

$
$

 d
large acquisitions on in-flight incentive plans.

 d

Fiscal Year 2016 — 2018 Long-Term Performance Plan Payout Results

Compensation Table on page 49.
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COMPENSATION DISCUSSION AND ANALYSIS

Fiscal Year 2016 — 2018 Long-Term Performance Plan Results

Year
Revenue

Growth(1)(2) ROIC

9.9

Total/Average

Objective Weight
.4

125.4%

Name

FY16-FY18
Actual

Performance
FY16-FY18

Targets
FY16-FY18

Awards

Omar Ishrak $ $
 

$ $
$ $

Rob ten Hoedt $ $

plan are provided on  of this proxy statement.
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COMPENSATION DISCUSSION AND ANALYSIS

Supplemental Retirement Plans

compensation limits prescribed by the Internal Revenue Code. The 
the covered compensation limits and deferrals into the Capital 

The Company provides all employees at the vice president level or 

employees to make voluntary deferrals from their base pay and 

based on the performance of selected investment alternatives. 

contributions to the plan or Company subsidized returns or 
Company guaranteed returns.

Business Allowance

club memberships. The business allowance is paid as taxable 

business allowances. The annual business allowances provided 

to be accompanied during business travel by their spouses. The 

taxable income. The business allowances and travel expenses are 
included in the “All Other Compensation” column of the Summary 
Compensation Table.

Corporate Aviation Service

scheduled business travel.

Change of Control Policy
Compensation in a change of control situation is designed to 
protect the compensation already earned by executives and to 
ensure that they will be treated fairly in the event of a change of 

of key executives critical to the ongoing operation of the Company. 
Our change of control policy supports these principles. We 
believe shareholders will be best served if the interests of our 

senior management to objectively evaluate potential mergers or 

transactions that may be in the best interests of shareholders. 
Our change of control agreements are discussed in more detail in 

and only applies if a participant is involuntarily terminated without 
cause or the participant terminates employment for good reason 
within three years after a COC event. Our COC policy also does not 
provide for any “golden parachute” excise tax gross-ups.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Compensation Governance Practices and Policies

Compensation Risk Assessment
Compensation policies and practices are also designed to 
discourage inappropriate risk-taking. While you should refer to 

Risk Oversight” beginning on page  of this proxy statement 

 ■

of stock equal to three (3) times annual base salary. As of 

retention guidelines.
 ■ Incentive plans are more heavily weighted toward long-term 

performance to reduce the incentive to impair the prospects for 
long-term performance in favor of maximizing performance in 
one year.

 ■ Improper payments or gains from incentives and equity 
compensation are subject to clawback.

 ■ Short-term and long-term cash incentive payments are capped 

 ■ Short-term and long-term cash incentive performance targets 
are established at the beginning of each performance period 
and are not subject to change. Short- and long-term incentive 

Long-term cash incentives measure shareholder three-year 
ROIC and three-year revenue growth relative to our long-term 
strategic expectations communicated to shareholders.

 ■ The Compensation Committee retains discretionary authority 

of unforeseen circumstances.

Executive Compensation Governance Practices and Policies

Stock Ownership and Retention Policy

ownership equal to three (3) times annual base salary. Until the 

shares remaining after payment of income taxes.

Compliance with our ownership and retention guidelines is measured 

internal team at the Company responsible for handling executive 
compensation matters and the results of such measurement are 

 

retention policy.

Hedging and Pledging Policy

securities (including short sales against the box) or engaging in 

resorting to the pledged securities).

Sale and Transfer of Awards
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COMPENSATION COMMITTEE REPORT

Incentive Compensation Forfeiture (“Clawback”)
The Company has a comprehensive Incentive Compensation 

is an incentive payment or grant mistakenly paid or awarded to 

to the extent it would not have been paid or awarded had the 

is personally responsible as determined by the Board. All executive 

The Company may require the return or forfeiture of cash and 
shares received or receivable in certain circumstances in which an 
employee has a termination of employment from the Company 

forfeiture of awards if the employee receives or is entitled to 
receive delivery of shares or proceeds under an equity award 

following the date of termination of employment if the current 

disclosure of material proprietary information of the Company or 

determined by the Compensation Committee.

Tax and Accounting Implications

the Compensation Committee considers the potential impact 

deductible by the Company for federal income tax purposes. The 

it is performance-based (except for certain performance-based 
compensation paid pursuant to a legally binding arrangement 

compensation programs and in making appropriate payments to 

The Compensation Committee also considers accounting 
treatment in the design of the long-term incentive plan.

COMPENSATION 
The Compensation Committee has reviewed and discussed with management the section of this proxy statement entitled “Compensation 

recommended to the Board that the section entitled “Compensation Discussion and Analysis” be included in this proxy statement.

Scott C. Donnelly
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EXECUTIVE COMPENSATION

2018 Summary Compensation Table 

beginning on page 3

Name and 
Principal Position

Fiscal
Year

Salary 
($)

Bonus 
($)

Stock 
Awards 

($)

Option 
Awards  

($)

Non-Equity 
Incentive Plan 

Compensation 
($)

Change in 
Pension Value 

and  
Deferred 

Compensation 
Earnings 

($)

All Other 
Compensation 

($)
Total 

($)

Omar Ishrak

Chief Executive 

 —   
 —
 —

Karen L. Parkhill
Executive Vice 

 — — 
__ 

Michael J. Coyle
Executive Vice 

 

Vascular Group

 —  — 
 —  — 
 —  — 

Bradley E. Lerman
Senior Vice 

General Counsel 

 — — 
 — 
 — 

Rob ten Hoedt(1)

Executive Vice 

Africa Region

 —
 —
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EXECUTIVE COMPENSATION
2018 Summary Compensation Table

Salary

Compensation Table on page 

Bonus

Stock Awards

3
is  

 

Option Awards

Stock Option Grant Date

August 3, 2015 August 1, 2016 July 31, 2017

  

     
% % %
% % %

  
% % %

on page 3
is
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EXECUTIVE COMPENSATION
2018 Summary Compensation Table

Non-Equity Incentive Plan Compensation

Compensation table on page 

Name MIP
2016-2018

LTPP

Total Non-Equity
Incentive Plan

Compensation

—

 

 
 

All Other Compensation

Name
Fiscal

Year

Perquisites
and Other

Personal
(1)

Tax
Reimbursement(2)

Registrant 
Contributions

Contribution
Plans(3) Total

—

 Mr. Ishrak 

 Ms. Parkhill 
 Mr. Coyle 
 Mr. Lerman 
 Mr. ten Hoedt 

 

 
up to
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EXECUTIVE COMPENSATION
2018 Grants of Plan-Based Awards

Name
Award

Type
Grant

Date
 Approval

Date

Estimated 
Future

Payouts Under
Equity

Incentive Plan
Awards Target

(# of shares)

All Other
Option Awards:

Number of
Securities

Underlying
Options

(#)

Exercise
or Base
Price of
Option

Awards
($/Sh)

Grant
Date Fair

Value of
Stock and

Option
Awards

($)

Estimated Future Payouts under  
Non-Equity Incentive Plan Awards ($)

Threshold 
($)

Target 
($)

Maximum 
($)

Omar Ishrak MIP       
      

OPT     
     

Karen L. Parkhill MIP       
      

OPT     
     

Michael J. Coyle MIP       
      

OPT     
     

Bradley E. Lerman MIP       
      

OPT     
     

Rob ten Hoedt MIP       
      

OPT     
     

Estimated Future Payouts Under Non-Equity 
Incentive Plan Awards

on page 

Estimated Future Payouts Under Equity 
Incentive Plan Awards
Amounts in this column represent grants of 
(
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EXECUTIVE COMPENSATION
2018 Outstanding Equity Awards at Fiscal Year End

All Other Option Awards/Exercise or Base Price 
Awards

 
to  

2018 Outstanding Equity Awards at Fiscal Year End

Option Awards Stock Awards

Name

Number of Securities
Underlying Unexercised  

Options (#) 

Option 
Exercise Price

($)

Option
Expiration

Date
Grant

Date

Shares or Units of
Stock That Have

Not Vested 

Equity Incentive Plan
Awards: Unearned

Shares, Units or Other
Rights That Have 

Not Vested (1)

Option
Grant Date Exercisable Unexercisable

Number  
(#)(1)

Market
Value

($)
Number  

(#)(1)

Market or 
Payout Value

($)

Omar Ishrak —
—

 —
Karen L. Parkhill

—
—

Michael J. Coyle —
—  
—
—
—
—
—

   

—
—
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EXECUTIVE COMPENSATION
2018 Outstanding Equity Awards at Fiscal Year End

Option Awards Stock Awards

Name

Number of Securities
Underlying Unexercised  

Options (#) 

Option 
Exercise Price

($)

Option
Expiration

Date
Grant

Date

Shares or Units of
Stock That Have

Not Vested 

Equity Incentive Plan
Awards: Unearned

Shares, Units or Other
Rights That Have 

Not Vested (1)

Option
Grant Date Exercisable Unexercisable

Number  
(#)(1)

Market
Value

($)
Number  

(#)(1)

Market or 
Payout Value

($)

Bradley E. 
Lerman

—

—
—

Rob ten Hoedt —
—
—
—

—
—

of 
 in

Vesting Schedule For Unexercisable Options

Name Grant Date 2018 2019 2020 2021

Omar Ishrak   
  

 

Karen L. Parkhill

Michael J. Coyle    
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EXECUTIVE COMPENSATION
2018 Option Exercises and Stock Vested

Vesting Schedule For Unexercisable Options

Name Grant Date 2018 2019 2020 2021

Bradley E. Lerman

Rob ten Hoedt    

   
  
  

 
 

Vesting Schedule For Unvested Restricted Stock and RSUs
Name Grant Date 2018 2019 2020 2021
Omar Ishrak   

   
   

Karen L. Parkhill  

   
Michael J. Coyle    

   
  
   

Bradley E. Lerman   
   
  

Rob ten Hoedt    
   
  
   

2018 Option Exercises and Stock Vested

Name

Option Awards Stock Awards

Number of Shares
Acquired on Exercise

(#)

Value Realized
on Exercise

($)

Number of Shares
Acquired on Vesting

(#)

Value Realized
on Vesting

($)

— —
— —
— —
— —
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EXECUTIVE COMPENSATION

Name Plan Name
Number of Years of

Credited Service

Present Value of
Accumulated

 
($)

(1)

Payments During
Last Fiscal

Year  
($)

(2)

Omar Ishrak  Personal 
Pension Account 

—

—
Karen L. Parkhill(3) —    

Michael J. Coyle(3) —    

Bradley E. Lerman(3) — —

Rob ten Hoedt(4)

 

 
 

 leave the PPA balance in 

 Retirement Plan 

 
Retirement Plan in the absence of legislation limiting pension 
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EXECUTIVE COMPENSATION

were 

Name

Executive
Contributions

in Last FY
($)

(2)

Registrant’s
Contributions

in Last FY
($)

(3)

Aggregate
Earnings

in Last FY
($)

(4)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance at

Last FYE
($)

(5)

Omar Ishrak(1) CAP — — — — — 
NRPS — — — — — 

— — — 
Karen L. Parkhill(1) CAP — — — — — 

NRPS — — 
Michael J. Coyle CAP — — 

NRPS — — 
Bradley E. Lerman CAP  — — 

NRPS — — 
Rob ten Hoedt(1) — — — — — 

Name Contributions
— 
— 

— 

Name Contributions
— 
— 

— 
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EXECUTIVE COMPENSATION

Capital Accumulation Plan

 ■

 ■

 ■

 ■

Capital Accumulation Plan; the aggregate balances shown above 

Return on Funds
12 Months as of

April 30, 2018
%
%
%
%
%
%
%
%
%
%

%
%
%
%
%
%
%
%
%
%
%
%
%

RSUs ESOP
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EXECUTIVE COMPENSATION
Potential Payments Upon Termination or Change of Control

(NRPS)

Medtronic Core Contribution Plan (MCC)

 

Letter Agreements

 

Company Severance Practices
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EXECUTIVE COMPENSATION
Potential Payments Upon Termination or Change of Control

Name
Severance  

Amount(1)

Welfare
(2)

Equity  
Acceleration (3) Total

— 

— — 
— 
— 

double trigger

 

control — 

the second 
trigger

 ■

 ■

 ■
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EXECUTIVE COMPENSATION
Equity Compensation Plan Information

Name
Severance

Amount(1)(2)(3)

Long-Term 
Performance Plan 

Payouts(4)

Accelerated 
Vesting of Stock

Options(5)

Restricted
Stock Unit

Vesting(6)

Present Value of 
Increased Pension 

(7) Other(8) Total

— —
—
—

 
 

 
 
 

 

 

(a)(3) (b) (c)(4) 

Plan Category

Number of securities to
be issued upon exercise
of outstanding options,

warrants and rights

Weighted average
exercise price of

outstanding options,
warrants and rights

Number of securities
remaining available for

future issuance under
equity compensation

plans (excluding securities

— — — 
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EXECUTIVE COMPENSATION

CEO Pay Ratio

$73,693 

total compensation for our CEO was 239 times

 which 

89,376 40,602
48,774
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REPORT 
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AUDIT 

Fiscal 2017 Fiscal 2018

 
 sale of
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PROPOSAL 2  

FOR
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PROPOSAL 3  

FOR
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QUESTIONS 

Medtronic plc

This proxy statement, the accompanying proxy form, Medtronic’s annual report for the year ended April 27, 2018, and our Irish 
Statutory Financial Statements for the year ended April 27, 2018, will be made available or sent to shareholders commencing on or 
about October 23, 2018.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL GENERAL MEETING

request an admission 
ticket in advance www.proxyvote.com

 ■

 ■  
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OTHER 

Expenses of Solicitation

 

Shareholder Proposals and Director Nominations

Delivery of Documents to Shareholders Sharing an Address
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OTHER INFORMATION

Notice Regarding Adoption of Financial Reporting Standard (“FRS”) 102

Other

MEDTRONIC WILL FURNISH TO SHAREHOLDERS WITHOUT CHARGE A COPY OF ITS ANNUAL REPORT ON FORM 10-K FOR 
THE FISCAL YEAR ENDED APRIL 27, 2018, UPON RECEIPT OF WRITTEN REQUEST ADDRESSED TO: INVESTOR RELATIONS 
DEPARTMENT, MEDTRONIC, 710 MEDTRONIC PARKWAY, MINNEAPOLIS, MINNESOTA 55432.
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APPENDIX A 

.

MEDTRONIC PLC, WORLD WIDE REVENUE: GEOGRAPHIC  (Unaudited)

FOURTH QUARTER FISCAL YEAR

REPORTED
COMPARABLE CONSTANT 

CURRENCY REPORTED
COMPARABLE CONSTANT 

CURRENCY

(in millions) FY18 FY17 Growth
Currency 

Impact(2)

Revised
FY17

(3)

Growth FY18 FY17 Growth
Currency 

Impact(2)

Revised
FY17

(3)

Growth
$ $ % — % $ $ % — %

12
21 12

Cardiac & Vascular 
Group 2,848 2,848 8 6

) — 2 ) — 1
921 — ) 122 2

11
Minimally Invasive 
Therapies Group 2,237 ) ) 4

— —

212 11 212 12
Restorative Therapies 
Group 6 7,743 7,366 7,366 4

22 — 22 —
22 11

2 12
Diabetes Group 26 24 47

) — ) —
11

12
TOTAL $ $ 3% $ $ 7% $ $ %  $  $ %

(1)

(2)
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(Unaudited)

FY2018

(in millions, except per share data)

Net Income 
attributable to 

Medtronic

GAAP

(1)

(2)

)

Non-GAAP
(1)

(2) interest expense, net
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(Unaudited)

FY2018

(in millions, except per share data)  Diluted EPS (1)

GAAP

(2)

)

(9)

Non-GAAP
)

(1)
(2)

interest expense, net

(9)

(in millions)

FY2018

Free Cash Flow

Net cash provided by operating activities
)

(1)

Free Cash Flow

(1)
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 ■ http://investorrelations.medtronic.com; 
 ■

 ■

www.medtronic.com/annualmeeting.



  



www.medtronic.com


