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of Stockholders and
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The terms “Intuitive Surgical,” the “Company,” “Intuitive,” “we,” “our,” and "“us"”
in this Proxy Statement refer to Intuitive Surgical, Inc.
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Founding principles

These have been our guideposts since our formation.

Patients first, always.

Our products and services impact
lives — we see our role in healthcare
as a solemn responsibility. We focus
on the problems that matter most
o our customers.

Quality counts.
We never bend or wink at the truth.
If something goes wrong, we seek

to find the root cause, not to blame.

We understand that quality requires
investment.

Strive for meaningful

progress daily.

We are working on a hard set of
problems that impact people’s lives.
We strive to meet our long-term
goals with daily focus and diligence.

Small teams win.

We believe in small, agile,

inclusive teams of outstanding
staff that deliver results and exceed
our customers’ expectations.

First-principles thinking.

Innovation is essential to our success.
We frame problems clearly, understand
key performance metrics and evidence,
brainstorm broadly and implement
solutions that address the whole.

Learn from everyone.

Copy no one.

As pioneers of robotic-assisted surgery,
we have introduced new ideas and
challenged the status quo. We actively
learn from our customers, our team
and those outside our company.

Believe the beliefs.

Deliver the results.

We behave in ways consistent with
our values and expect to achieve our
goals. We attend to both the “how”
and the “what.”

Humility.

We reject personal and organizational
arrogance. A better idea can come
from anywhere inside or outside our
organization — our doors and minds
are always open.
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INTUITIVE

NOTICE OF THE 2022 ANNUAL MEETING OF STOCKHOLDERS

To the stockholders of Intuitive Surgical, Inc.:

We are pleased to provide notice of the 2022 Annual Meeting of Stockholders (the “Annual Meeting”) of Intuitive Surgical, Inc. that will be
held on Thursday, April 28, 2022, at 3:00 p.m. Pacific Daylight Time. The Annual Meeting will be held entirely online due to the COVID-19
pandemic, in order to support the health and well-being of our partners, employees, and stockholders, and to be more inclusive and reach a
greater number of our stockholders. You will be able to attend and participate in the Annual Meeting online by visiting
www.virtualshareholdermeeting.com/ISRG2022, where you will be able to listen to the meeting live, submit questions, and vote.

Items of Business:

1. To elect eleven members to the Board of Directors of the Company to serve until the 2023 Annual Meeting of Stockholders (Proposal
No. 1).

2. To consider and approve, on an advisory basis, the compensation of the Company’s Named Executive Officers (“NEOs”") as disclosed
in the Proxy Statement (Proposal No. 2).

3. To ratify the appointment of PricewaterhouseCoopers LLP (“PwC") as the Company’s independent registered public accounting firm for
the fiscal year ending December 31, 2022 (Proposal No. 3).

4. To approve the amendment and restatement of the Amended and Restated 2010 Incentive Award Plan (Proposal No. 4).
5. To transact any other business that is properly brought before the Annual Meeting or adjournments or postponements thereof.

Record Date:

Only stockholders of record at the close of business on March 1, 2022, are entitled to notice of, and to vote at, the Annual Meeting or any
adjournments or postponements thereof.

Proxy Materials:

We are pleased to continue to provide access to our proxy materials over the Internet instead of mailing printed documents. We believe that
this process allows us to provide information regarding the Annual Meeting in a more timely manner, while reducing the environmental impact
and the cost of our Annual Meeting. The Notice will be mailed to stockholders starting on or about March 11, 2022, and contains instructions on
how to access our proxy materials over the Internet. The Notice also contains instructions on how to request a copy of our proxy
materials, including the attached Proxy Statement, our 2021 Annual Report, and a form of proxy card or voting instruction card.

Your vote is important. Whether or not you are able to attend the Annual Meeting online, it is important that your shares be represented.
Please vote as soon as possible.

On behalf of our Board of Directors, thank you for your participation in this important annual process.

By order of the Board of Directors
/sl Gary S. Guthart, Ph.D.

Gary S. Guthart, Ph.D.
President and Chief Executive Officer

Sunnyvale, California
March 9, 2022

Please note that attendance at the online Annual Meeting will be limited to stockholders as of the record date, or their authorized
representatives, and guests of Intuitive.
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GENERAL INFORMATION

Why am | receiving these materials?

Our Board of Directors (the “Board”) has made these materials available to you on the Internet or has delivered printed versions of these
materials to you by mail in connection with the solicitation of proxies to be voted at our Annual Meeting of Stockholders to be held on April 28,
2022, at 3:00 p.m., Pacific Daylight Time, online for the purposes as set forth in the “Notice of Annual Meeting of Stockholders.” Our
stockholders are invited to attend the Annual Meeting online and are requested to vote on the proposals described in this Proxy Statement. The
approximate date on which this Proxy Statement and form of proxy will be first made available to stockholders is March 11, 2022.

What is included in these materials?
These materials include:

e This Proxy Statement for the Annual Meeting.
» Our 2021 Annual Report to Stockholders, which includes our audited consolidated financial statements.

If you received printed versions of these materials by mail, these materials also include the proxy card or voting instruction form for the
Annual Meeting.

What items will be voted on at the Annual Meeting?
You will be voting on the following proposals:

1. The election of eleven members to the Board to serve until the 2023 Annual Meeting of Stockholders (Proposal No. 1).
2. The advisory approval of the compensation of the Company’s NEOs (Proposal No. 2).

3. The ratification of the appointment of PwC as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2022 (Proposal No. 3).

4. The approval of the amendment and restatement of the Amended and Restated 2010 Incentive Award Plan (Proposal No. 4).

What are the Board’s voting recommendations?
The Board recommends that you vote your shares:

* “FOR” the election of each of the nominees to the Board (Proposal No. 1).
» “FOR” the approval, on an advisory basis, of the compensation of the Company’s NEOs (Proposal No. 2).

* “FOR” the ratification of the appointment of PwC as the Company’s independent registered accounting firm for the fiscal year ending
December 31, 2022 (Proposal No. 3).

» “FOR” the approval of the amendment and restatement of the Amended and Restated 2010 Incentive Award Plan (Proposal No. 4).

Where are Intuitive’s principal executive offices located, and what is Intuitive’s main telephone number?

Our principal executive offices are located at 1020 Kifer Road, Sunnyvale, California 94086, and our main telephone number is (408) 523-
2100.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of
proxy materials?

We are pleased to continue to take advantage of the SEC rules that allow us to furnish our proxy materials to our stockholders by providing
access to such documents on the Internet instead of mailing printed copies. Accordingly, most of our stockholders of record and beneficial
owners have received a Notice of Internet Availability of Proxy Materials (“Notice”) and will not receive a full set of proxy materials in the mail
unless requested. Instructions on how to access the proxy materials on the Internet may be found on the website referred to in the Notice. If you
would like to receive our proxy materials electronically by email, you should follow the instructions for requesting such materials provided in the
Notice. Your election to receive proxy materials electronically by email will
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remain in effect until you terminate such election. Choosing to receive future proxy materials electronically by email will reduce the
environmental impact and the costs incurred by us in printing and mailing the proxy materials.

How can | get electronic access to the proxy materials?
Registered and Beneficial Stockholders

You can view the proxy materials for the Annual Meeting on the Internet at www.proxyvote.com.

Who may vote at the Annual Meeting?

The Board set March 1, 2022, as the record date for the Annual Meeting. All stockholders of record who owned Intuitive common stock at
the close of business on March 1, 2022, are entitled to receive notice of, to attend, and to vote at the Annual Meeting. Each share of Intuitive
common stock has one vote on each matter, and there is no cumulative voting, nor does Intuitive have non-voting preference shares, non-
voting shares without preference, multiple voting rights shares, priority shares, golden shares, voting rights ceilings, or other similar voting right
restrictions. At the close of business on the record date, there were 359,194,837 shares of common stock outstanding. In 2021, we effected a
three-for-one stock split. All share and per share information presented in this Proxy Statement has been adjusted to reflect the stock split.

What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

Stockholder of Record. If your shares are registered directly in your name with the Company’s transfer agent, Computershare Investor
Services, LLC (“Computershare”), you are considered the stockholder of record with respect to those shares, and the Notice was sent directly to
you by the Company. If you request printed copies of the proxy materials, you will receive a proxy card by mail. As a stockholder of record, you
may vote at the Annual Meeting by attending the Annual Meeting online and following the instructions posted at
www.virtualshareholdermeeting.com/ISRG2022, or you may vote by proxy. Whether or not you plan to attend the Annual Meeting online, we
encourage you to fill out and return the proxy card or vote by proxy over the telephone or on the Internet as instructed below to ensure your vote
is counted.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other
similar organization, you are the beneficial owner of shares held in “street name,” and the Notice is forwarded to you by that organization. The
organization holding your account is considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner,
you have the right to instruct that organization on how to vote the shares held in your account. If you request printed copies of the proxy
materials, you will receive a voting instruction form by mail. You are also invited to attend the Annual Meeting online at
www.virtualshareholdermeeting.com/ISRG2022. However, since you are not the stockholder of record, you may not vote your shares at the
Annual Meeting by attending the Annual Meeting online unless you request and obtain a valid proxy card from your broker or other agent.

How can | vote my shares?

By Attending the Annual Meeting Online — If you are a stockholder of record, you may vote online at the Annual Meeting by attending
the Annual Meeting online and following the instructions posted at www.virtualshareholdermeeting.com/ISRG2022. If your shares are held in a
brokerage account or by another nominee or trustee, you are considered the beneficial owner of shares held in street name. If you are a
beneficial owner, you are also invited to attend the Annual Meeting online. Since a beneficial owner is not the stockholder of record, you may
not vote these shares online at the Annual Meeting unless you obtain a “legal proxy” from the organization that holds your shares, giving you
the right to vote the shares at the Annual Meeting.

Via the Internet — You may vote by proxy via the Internet by visiting www.proxyvote.com.

By Telephone — If you requested printed copies of the proxy materials by mail, you may vote by proxy by calling the toll-free number found
on the voting instruction form.

By Mail — If you requested printed copies of the proxy materials by mail and if you are a stockholder of record, you may also vote by proxy
by filling out the proxy card and sending it back in the envelope provided. If you requested printed copies of the proxy materials by mail and you
are a beneficial owner, you may vote by proxy by filling out the voting instruction form and sending it back in the envelope provided.
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What is the quorum requirement for the Annual Meeting?

The holders of a majority of the shares entitled to vote at the Annual Meeting must be present at the Annual Meeting for the transaction of
business. This is called a quorum. Your shares will be counted for purposes of determining if there is a quorum, whether representing votes for,
against, or abstained, if you:

» are present in attendance and vote online at the Annual Meeting; or
» have voted on the Internet, by telephone, or by properly submitting a proxy card or voting instruction form by mail.

Broker non-votes will also be counted as present and entitled to vote for purposes of determining if there is a quorum. If a quorum is not
present, the Annual Meeting will be adjourned until a quorum is obtained.

At the close of business on the record date, there were 359,194,837 shares of common stock outstanding and entitled to vote. Accordingly,
179,597,419 shares must be represented by stockholders present at the Annual Meeting online or by proxy to have a quorum.

How are proxies voted?

All shares represented by valid proxies received prior to the Annual Meeting will be voted and, where a stockholder specifies by means of
the proxy a choice with respect to any matter to be acted upon, the shares will be voted in accordance with the stockholder’s instructions.

What happens if | do not give specific voting instructions?
Stockholders of Record. If you are a stockholder of record and you:

« indicate when voting on the Internet or by telephone that you wish to vote as recommended by the Board, or
« sign and return a proxy card without giving specific voting instructions,

then the proxy holders will vote your shares in the manner recommended by the Board on all matters presented in this Proxy Statement and as
the proxy holders may determine in their discretion with respect to any other matters properly presented for a vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not provide the
organization that holds your shares with specific voting instructions, under the rules of various national and regional securities exchanges, the
organization that holds your shares may generally vote on routine matters but cannot vote on non-routine matters. If the organization that holds
your shares does not receive instructions from you on how to vote your shares on a non-routine matter, the organization that holds your shares
will inform the inspector of election that it does not have the authority to vote on this matter with respect to your shares. This is generally
referred to as a “broker non-vote.”

Which ballot measures are considered “routine” or “non-routine”?

The ratification of the appointment of PwC as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2022 (Proposal No. 3) is considered a routine matter under applicable rules. A broker or other nominee may generally vote on
routine matters and, therefore, no broker non-votes are expected to exist in connection with Proposal No. 3.

The election of directors (Proposal No. 1), the advisory approval of the compensation of our NEOs (Proposal No. 2), and the approval of the
amendment and restatement of the Amended and Restated 2010 Incentive Award Plan (Proposal No. 4) are considered non-routine matters
under applicable rules. A broker or other nominee cannot vote without instructions on non-routine matters and, therefore, there may be broker
non-votes on these three proposals.

What is the voting requirement to approve each of the proposals?

For Proposal No. 1, each director must be elected by the affirmative vote of a majority of the votes cast with respect to such director by the
shares present in attendance online or represented by proxy at the Annual Meeting and entitled to vote on the proposal. This means that the
number of votes cast “FOR” a director must exceed the number of votes cast “AGAINST” that director, with abstentions and broker non-votes
not counted as votes cast as either “FOR” or “AGAINST” such director’s election.
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Approval of Proposal Nos. 2, 3, and 4 requires the affirmative vote of a majority of the shares present in attendance online or represented
by proxy at the Annual Meeting and entitled to vote on the proposal. Abstentions will have the same effect as a vote “AGAINST” Proposal Nos.
2, 3, and 4. Broker non-votes will have no effect on the vote for Proposal Nos. 2 and 4, and broker non-votes are generally not expected for
Proposal No. 3.

How are abstentions and broker non-votes treated?

Shares represented by proxies that reflect abstentions or broker non-votes will be counted as shares that are present in attendance and
entitled to vote for purposes of determining the presence of a quorum. Shares voted “ABSTAIN" on proposals other than Proposal No. 1 will
have the same effect as voting against the matter. Brokers, banks, and other nominees have the power to vote without receiving voting
instructions from beneficial owners on Proposal No. 3, so the Company expects no broker non-votes on this proposal. For Proposal Nos. 1, 2,
and 4, broker non-votes are not deemed to be entitled to vote for purposes of determining whether stockholder approval of a matter has been
obtained. As a result, broker non-votes are not included in the tabulation of voting results for these proposals for purposes of determining
whether proposals have been approved. In order to minimize the number of broker non-votes, the Company encourages you to provide voting
instructions to the organization that holds your shares by carefully following instructions provided on the Notice.

Can | change my vote?
You may revoke your proxy at any time before it is actually voted at the Annual Meeting by any of the following:

« Delivering written notice of revocation to our Corporate Secretary at 1020 Kifer Road, Sunnyvale, California 94086;
« Submitting a later dated proxy; or
« Attending the Annual Meeting online and voting by following the instructions at www.virtualshareholdermeeting.com/ISRG2022.

Your attendance at the Annual Meeting online will not, by itself, constitute revocation of your proxy. You may also be represented by another
person present in attendance online at the Annual Meeting by executing a form of proxy designating that person to act on your behalf. Shares
may only be voted by or on behalf of the record holder of shares as indicated in our stock transfer records. If you are a beneficial stockholder
but your shares are held of record by another person, such as a stock brokerage firm or bank, that person must vote the shares as the record
holder in accordance with the beneficial holder’s instructions.

Who bears the cost of proxy solicitation and who is soliciting proxies on our behalf?

We will bear the expense of soliciting proxies, including the expense of preparing, printing, and mailing this proxy statement and the proxies
we solicit. Proxies will be solicited by mail, telephone, personal contact, and electronic means. We have retained Alliance Advisors, LLC to
solicit proxies for a fee of approximately $8,500 plus a reasonable amount to cover out-of-pocket expenses for proxy solicitation services.
Proxies may also be solicited by our directors, officers, and employees in person, by the Internet, by telephone, or by fax without additional
remuneration. Copies of proxy materials and our 2021 Annual Report will be supplied to brokers and other nominees for the purpose
of soliciting proxies from beneficial owners, and we will reimburse such brokers or other nominees for their reasonable expenses.

Who will serve as the inspector of election?

A representative from Veaco Group will serve as the inspector of election to determine whether or not a quorum is present and to tabulate
votes cast by proxy or online at the Annual Meeting.

Where can | find the voting results of the Anhnual Meeting?

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be tallied by the inspector of election
and published in our current report on Form 8-K within four business days after the Annual Meeting.

How do | attend the Virtual Annual Meeting?

This year’'s Annual Meeting will be held entirely online due to the continuing public health impact of the COVID-19 pandemic, in order to
support the health and well-being of our partners, employees, and stockholders, and to be more inclusive and reach a greater number of our
stockholders. Stockholders of record as of March 1,
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2022, will be able to attend and participate in the Annual Meeting online by accessing www.virtualshareholdermeeting.com/ISRG2022. To join
the Annual Meeting, you will need to have your 16-digit control number, which is included on your Notice and your proxy card.

Even if you plan to attend the Annual Meeting online, we recommend that you also vote by proxy as described herein so that your vote will
be counted if you decide not to attend the Annual Meeting.

Access to the Audio Webcast of the Annual Meeting. The live audio webcast of the Annual Meeting will begin promptly at 3:00 p.m.,
Pacific Daylight Time. Online access to the audio webcast will open approximately thirty minutes prior to the start of the Annual Meeting to allow
time for you to log in and test the computer audio system. We encourage our stockholders to access the meeting prior to the start time.

Log in Instructions. To attend the online Annual Meeting, log in at www.virtualshareholdermeeting.com/ISRG2022. Stockholders will need
their unique 16-digit control number, which appears on the Notice and the instructions that accompanied the proxy materials. In the event that
you do not have a control number, please contact your broker, bank, or other nominee as soon as possible and no later than April 26, 2022, so
that you can be provided with a control number and gain access to the meeting.

Submitting Questions at the Virtual Annual Meeting. As part of the Annual Meeting, we will hold a live question and answer session,
during which we intend to answer questions submitted during the meeting in accordance with the Annual Meeting’s Rules of Conduct that are
pertinent to the Company and the meeting matters, as time permits. Questions and answers will be grouped by topic and substantially similar
questions will be grouped and answered once.

The Annual Meeting’s Rules of Conduct will be posted on https://isrg.gcs-web.com approximately 2 weeks prior to the date of the Annual
Meeting.

Technical Assistance. Beginning 30 minutes prior to the start of and during the virtual Annual Meeting, we will have a support team ready
to assist stockholders with technical difficulties they may have accessing or hearing the virtual meeting.

If you encounter any difficulties accessing the virtual meeting during the check-in or meeting time, please call the technical support number
that will be posted on the Virtual Shareholder Meeting log-in page.

Availability of Live Webcast to Team Members and Other Constituents. The live audio webcast will be available to not only our
stockholders but also our team members and other constituents.

Deadline for receipt of stockholder proposals for the 2023 Annual Meeting of Stockholders.

Any stockholder who meets the requirements of the proxy rules under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), may submit to the Board proposals to be considered for submission to the stockholders at the 2023 Annual Meeting of Stockholders. In
order to be considered for inclusion in the proxy material to be disseminated by the Board, your proposal must comply with the requirements of
Rule 14a-8 under the Exchange Act and be submitted in writing by notice delivered or mailed by first-class United States mail, postage prepaid,
to our Corporate Secretary at:

Intuitive Surgical, Inc.

Attn: Corporate Secretary
1020 Kifer Road
Sunnyvale, CA 94086-5301

and must be received no later than November 11, 2022. Your notice must include the following:

* Your name and address and the text of the proposal to be introduced.
« The number of shares of stock you hold of record, beneficially own, and represent by proxy as of the date of your notice.

» A representation that you intend to appear in person or by proxy at the 2023 Annual Meeting of Stockholders to introduce the
proposal specified in your notice.

The chair of the meeting may refuse to acknowledge the introduction of your proposal if it is not made in compliance with the foregoing
procedures or the applicable provisions of our Amended and Restated Bylaws (“Bylaws”). Our Bylaws also provide for separate notice
procedures to recommend a person for nomination as a director or to propose business to be considered by stockholders at a meeting outside
the processes of Rule 14a-8. To be considered timely under these provisions, the stockholder’s notice must be received by our Corporate
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Secretary at our principal executive offices at the address set forth above no earlier than December 29, 2022, and no later than January 28,
2023. If the date of our 2023 Annual Meeting of Stockholders is more than 30 days before or more than 60 days after April 28, 2023, the
stockholder’s notice must be received not later than the 90" day prior to such annual meeting or, if later, the 10" day following the day on which
public announcement of the date of such annual meeting was first made. A stockholder providing such notice must also further update and
supplement such notice so that the information provided or required to be provided is true and correct as of the record date for the meeting and
as of the date that is 10 business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement
must be received by our Corporate Secretary at our principal executive offices not later than 5 business days after the record date for the
meeting (in the case of the update and supplement required to be made as of the record date) and not later than 8 business days prior to the
date for the meeting or, if practicable, any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the
date to which the meeting has been adjourned or postponed) (in the case of the update and supplement required to be made as of 10 business
days prior to the meeting or any adjournment or postponement thereof). Our Bylaws also specify requirements as to the form and content of a
stockholder’s notice. We recommend that any stockholder wishing to make a nomination for director or to bring any other item before an annual
meeting, other than proposals intended to be included in the proxy materials pursuant to Rule 14a-8, review a copy of our Bylaws, as amended
and restated to date, which can be found at www.intuitive.com or obtained, without charge, from our Corporate Secretary at the address above.

In addition, our Bylaws permit certain of our stockholders who have beneficially owned 3% or more of our outstanding common stock
continuously for at least three years to submit nominations to be included in our proxy materials for up to 25% of the total number of directors
then serving. Notice of proxy access director nominations for the 2023 Annual Meeting of Stockholders must be delivered to our Corporate
Secretary at our principal executive offices at the address noted above no earlier than December 29, 2022, and no later than the close of
business on January 28, 2023. The notice must set forth the information required by our Bylaws with respect to each proxy access director
nomination that an eligible stockholder or stockholders intend to present at the 2023 Annual Meeting of Stockholders and must otherwise be in
compliance with our Bylaws. In addition to satisfying the foregoing requirements under our Bylaws, to comply with the universal proxy rules
(once they become effective), stockholders who intend to solicit proxies in support of director nominees other than our nominees must provide
notice that sets forth the information required by Rule 14a-19 under the Exchange Act no later than 60 calendar days prior to the anniversary of
the previous year's annual meeting (no later than February 27, 2023, for the 2023 Annual Meeting of Stockholders).
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DIRECTORS AND CORPORATE GOVERNANCE

General Information

The Board is composed of a group of leaders with broad and diverse experience in many fields, including management of large global
enterprises, technology and innovation leadership, and healthcare. In these positions, they have also gained industry knowledge and significant
and diverse management experience, including strategic and financial planning, public company financial reporting, compliance, risk
management, and leadership development. Many of the directors also have experience serving as executive officers or on boards of directors
and board committees of other public companies and have an understanding of corporate governance practices and trends. Other directors
have significant academic and research experience and bring unique perspectives to the Board.

The Governance and Nominating Committee of the Board and the Board believe the skills, qualities, attributes, and experiences of its
current directors provide the Company with business acumen and a diverse range of perspectives to engage each other and management to
effectively address the evolving needs of the Company and represent the best interests of the Company’s stockholders.

The Governance and Nominating Committee evaluates candidates recommended by stockholders using the same criteria as used for other
candidates recommended by its members, other members of the Board, or other persons. The criteria are described in detail in the Nomination
Process section below. In addition, our Bylaws permit a stockholder, or group of up to 20 stockholders, owning 3% or more of the Company’s
common stock continuously for at least three years to nominate and include in the Company's proxy materials for an annual meeting of
stockholders, director candidates constituting up to 25% of the Board, provided that the stockholder (or group) and each nominee satisfy the
requirements specified in the Bylaws.

The Bylaws provide for a majority voting standard in uncontested elections of directors. As such, in an election where the number of
nominees for director does not exceed the number of directors to be elected, a nominee for director will be elected to the Board if the number of
shares voted for the nominee exceeds the number of shares voted against the nominee. However, the majority voting standard would not apply
if the number of nominees for director exceeds the number of directors to be elected. In that case, the nominees receiving the highest number
of affirmative votes of the shares entitled to vote at the meeting would be elected.

The majority voting standard will apply to the election taking place at the meeting. Consequently, in order to be elected, a nominee must
receive more “for” votes than “against” votes. Proxies may not be voted for more than the eleven nominees, and stockholders may not cumulate
votes in the election of directors. In the event any nominee is unable or declines to serve as a director at the time of the meeting, the proxies will
be voted for such nominee, if any, as may be designated by the Board to fill the vacancy. As of the date of this Proxy Statement, the Board is
not aware that any nominee is unable or will decline to serve as a director.

Nominees for Director

The names of the directors being nominated for election and their ages, as of February 11, 2022, are set forth below. The following
biographies describe the principal occupations, positions, and directorships for at least the past five years of the nominees for director, as well
as certain information regarding their individual experiences, qualifications, attributes, and skills that led the Board to conclude that they should
serve on the Board. There are no family relationships among any of our director nominees or executive officers.
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Board Diversity

Among our eleven nominees for election to the Board, four nominees self-identify as women, and three nominees self-identify as African
American, Hispanic, or Middle Eastern and Asian.

Board Diversity Matrix as of 12/31/2021
Total Number of Directors 11

Did Not
Female Male Non-Binary Disclose Gender

Part I: Gender Identity

Directors 4 7 — —
Part Il: Demographic Background

African American or Black 1 — — _
Alaskan Native or Native American — - — _
Asian 1 —
Hispanic or Latinx — 1 — _
Native Hawaiian or Pacific Islander — —
White 3 6 — _
Two or More Races or Ethnicities 10 — — _
LGBTQ+ — — — _
Did Not Disclose Demographic Background — — — —

(1) Amal M. Johnson self-identifies as Middle Eastern and Asian.
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Craig H. Barratt, Ph.D.
Chair of the Board, Intuitive Surgical, Inc.

Director since 2011

Craig H. Barratt, Ph.D., 58, has been a member
of our Board since April 2011 and has served as
Chair of our Board since April 2020. Dr. Barratt
served as the independent lead director (“Lead
Director”) from April 2018 to April 2020. Dr. Barratt
has also served as a member and Chair of the
Board of Directors of lonQ Inc. since January 2021.
Dr. Barratt has previously served as the Senior Vice
President and General Manager of the Connectivity
Group of Intel Corporation, a semiconductor
company, since its acquisition of Barefoot Networks,
Inc., a computer networking company, from July
2019 until May 2020, where he previously served as
President and Chief Executive Officer from April
2017 until July 2019. He held several different roles
at Google, Inc., an Internet company, from June
2013 to January 2017, including Senior Vice
President, Access and Energy, and Advisor. He
previously served as President of Qualcomm
Atheros, the networking and connectivity subsidiary
of Qualcomm Inc. (“Qualcomm”), a mobile
technology company, from May 2011 to February
2013. He served as President, Chief Executive
Officer and a director of Atheros Communications,
Inc., a fabless semiconductor company, from 2003
until its 2011 acquisition by Qualcomm. Dr. Barratt
holds Ph.D. and Master of Science degrees from
Stanford University, as well as a Bachelor of
Engineering degree in electrical engineering and a
Bachelor of Science degree in pure mathematics
and physics from the University of Sydney in
Australia. Dr. Barratt is a co-inventor of a number of
U.S. patents in fields including wireless
communications and medical imaging and has co-
authored a book on linear controller design and
open-source software.

Dr. Barratt’'s qualifications to serve on our Board
and in the Chair position include his leadership roles
at various high growth technology companies.

Joseph C. Beery
Former Senior Vice President and Chief
Information Officer, Thermo Fisher Scientific Inc.

Director since 2020

Joseph C. Beery, 58, has been a member of our
Board since April 2020. Mr. Beery is an experienced
leader of corporate information technology (“IT”)
systems with a long history in managing IT and
eCommerce services for global companies. Mr.
Beery is currently the Chief Executive Officer of
LunaDNA, a technology provider that supports
patient-focused studies and trials for research and
industry. Mr. Beery joined Thermo Fisher Scientific
Inc., a life sciences company, in January 2014,
through its acquisition of Life Technologies
Corporation, a biotechnology company, and last held
the role of Senior Vice President and Chief
Information Officer until September 2019. Mr. Beery
previously was the Senior Vice President and Chief
Information Officer at Life Technologies Corporation
from 2008 to 2014 and U.S. Airways and America
West Airlines from 2000 to 2008. Mr. Beery has
served as a member of the Board of Directors of
several other companies and not-for-profit
organizations. Mr. Beery received his B.S. in
Business Administration and Business Computer
Systems from the University of New Mexico. Mr.
Beery self-identifies as Hispanic.

Mr. Beery’s qualifications to serve on our Board
include his broad experience within global
organizations leading IT and digital strategy.
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Gary S. Guthart, Ph.D.
President and Chief Executive Officer, Intuitive
Surgical, Inc.

Director since 2009

Gary S. Guthart, Ph.D., 55, joined Intuitive in
April 1996. In July 2007, Dr. Guthart was promoted
to President and, in January 2010, he was
appointed as Chief Executive Officer. Prior to that, in
February 2006, Dr. Guthart assumed the role of
Chief Operating Officer. Prior to joining Intuitive, Dr.
Guthart was part of the core team developing
foundation technology for computer enhanced-
surgery at SRI International (formerly Stanford
Research Institute). Dr. Guthart has served on the
Board of Directors of lllumina, Inc., a sequencing-
and array-based solutions company, since
December 2017 and previously served on the Board
of Directors of Affymetrix, Inc., a life sciences
company, from May 2009 until its acquisition by
Thermo Fisher Scientific Inc. in March 2016. He
received a B.S. in Engineering from the University of
California, Berkeley and an M.S. and a Ph.D. in
Engineering Science from the California Institute of
Technology.

Dr. Guthart brings to the Board business,
operating, financial, and scientific experience. His
service as the Chief Executive Officer of Intuitive
enables the Board to perform its oversight function
with the benefits of management’s perspectives on
the business.

Amal M. Johnson
Former Executive Chairman of the Board, Author-IT,
Inc.

Director since 2010

Amal M. Johnson, 68, has been a member of
our Board since April 2010. Ms. Johnson has served
on the Board of Directors of CalAmp since
December 2013 and as Chairman since July 2020.
She has also served on the board of Essex Property
Trust, Inc. since February 2018. From March 2012 to
December 2017, Ms. Johnson was a member of the
Board of Directors of Author-IT, Inc. (“Author-IT"), a
Software as a Service (“SaaS”) private company that
provides a platform for creating, maintaining, and
distributing single-sourced technical content, and
Executive Chairman from March 2012 to October
2016. Prior to joining Author-IT, Ms. Johnson led
MarketTools, Inc., a SaaS company as Chief
Executive Officer from 2005 to 2008, and then as
Chairman of the Board until the company was
acquired in January 2012. Ms. Johnson holds a
Bachelor of Arts in Mathematics from Montclair State
University and studied Computer Science at Stevens
Institute of Technology Graduate School of

Engineering. Ms. Johnson self-identifies as Middle
Eastern and Asian.

Ms. Johnson brings to our Board her leadership
and operational experience, including from her
service as Chairman of the Board of Directors and
Chief Executive Officer of a technology company.



Table of Contents

Don R. Kania, Ph.D.
Former President and Chief Executive Officer of FEI
Company

Director since 2018

Don R. Kania, Ph.D., 66, has been a member of
our Board since July 2018. Dr. Kania has more than
25 years of experience that includes scientific
research and development, global operations, and
manufacturing. From August 2006 to September
2016, Dr. Kania served as Chief Executive Officer
and President, as well as a director, of FEI
Company, a high-performance electron microscopy
company, until its acquisition by Thermo Fisher
Scientific Inc. Dr. Kania has served as a member on
the Board of Directors and Audit Committee of
NanoString Technologies, Inc., a life sciences
company, since October 2019. Additionally, Dr.
Kania served as a member of the Board of Directors
of American Science and Engineering, a
manufacturer of x-ray inspection technology, from
2010 to 2016. He also serves as a member of the
Board of Directors or advisor to multiple other
privately held life sciences companies. Dr. Kania
received his Ph.D. in Engineering and Bachelor and
Master’s degrees in physics from the University of
Michigan.

Dr. Kania’s qualifications to serve on our Board
include his deep scientific and leadership expertise.

Amy L. Ladd, M.D.
Orthopaedic Surgeon, Stanford University Medical
Center

Director since 2019

Amy L. Ladd, M.D., 63, has been a member of
our Board since August 2019. Dr. Ladd has spent
three decades practicing orthopaedic surgery at
Stanford University. Dr. Ladd has served as the
Elsbach-Richards Professor of Surgery since
December 2017 and as Professor of Orthopaedic
Surgery as well as Professor of Medicine
(Immunology & Rheumatology), by courtesy, at the
Stanford Universal Medical Center since 2003. Dr.
Ladd has served on the Board of the Perry Initiative
since September 2013. Dr. Ladd also served as the
chair of the American Academy of Orthopaedic
Surgeons (AAOS) Board of Specialties Society from
March 2018 to March 2019 and previously served as
a member of the Board of the AAOS from March
2016 to March 2019. Dr. Ladd received her M.D.
from SUNY Upstate Medical University, completed
her Orthopaedic Residency at the University of
Rochester, and completed the Harvard Combined
Hand Surgery Fellowship. Dr. Ladd was a fellow at
L'Institut de la Main in Paris, France prior to joining
the Stanford University faculty in 1990. She earned
her A.B. in History from Dartmouth College.

Dr. Ladd’s qualifications to serve on our Board
include her deep surgical and medical expertise.
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Keith R. Leonard, Jr.
Chairman of the Board, Unity Biotechnology, Inc.

Director since 2016

Keith R. Leonard, Jr., 59, has been a member of
our Board since January 2016. Mr. Leonard has
more than 20 years of experience in the
pharmaceutical industry and has served as the
Chairman of the Board of Unity Biotechnology, Inc.,
a biotechnology company, since October 2016 and
was CEO from January 2016 to March 2020.
Previously, Mr. Leonard was President, Chief
Executive Officer, and a member of the Board of
Directors of Kythera Biopharmaceuticals, Inc., a
biopharmaceutical company that he co-founded,
which focused on discovering, developing, and
commercializing drugs for the aesthetic medicine
market, from 2005 until its acquisition by Allergan
plc in October 2015. Mr. Leonard worked across
numerous areas at Amgen Inc. from 1991 to 2004,
leading various functions including engineering, IT,
and ultimately as General Manager of Amgen
Europe. Mr. Leonard received a B.S. in Engineering
from the University of California, Los Angeles, a
B.A. in History from the University of Maryland, an
M.S. in Engineering from the University of California,
Berkeley, and an M.B.A. from the Anderson School
of Management at the University of California, Los
Angeles. Mr. Leonard has served on the Boards of
Directors of Anacor Pharmaceuticals, Inc. from June
2014 to June 2016 and Sienna Biopharmaceuticals,
Inc. from February 2016 to December 2019. Mr.
Leonard has also served on the Board of Directors
of Arcutis Biotherapeutics, Inc. since September
2021 along with several private companies.

Mr. Leonard’s qualifications to serve on our
Board include his operational and leadership
experience  with  public companies in the
pharmaceutical industry.

Alan J. Levy, Ph.D.
Former Chief Executive Officer of Chrono
Therapeutics Inc.

Director since 2000

Alan J. Levy, Ph.D., 83, has been a member of
our Board since February 2000 and served as the
Lead Director from April 2013 to April 2018. Dr. Levy
was the Founder, Chairman, and Chief Executive
Officer of Chrono Therapeutics, a privately-held
digital medicine company, from February 2014 to
February 2018. From 2012 to 2017, he was a Senior
Advisor at Frazier Healthcare Ventures and also a
Venture Partner from 2007 to 2012. Dr. Levy
previously was the Chief Executive Officer at Incline
Therapeutics, Inc., Northstar Neuroscience, and
Heartstream, Inc. Dr. Levy holds a B.S. in Chemistry
from City University of New York and a Ph.D. in
Organic Chemistry from Purdue University. Dr. Levy
currently serves as a director of several private
companies and not-for-profit organizations.

Dr. Levy’s qualifications to serve on our Board
include his executive leadership experience with
several companies and an understanding of
physicians and other health care providers who are
central to the use and development of our products.
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Jami Dover Nachtsheim
Former Corporate Vice President of the Sales and
Market Group and Director of Worldwide Marketing,
Intel Corporation

Director since 2017

Jami Dover Nachtsheim, 62, has been a
member of our Board since April 2017.
Ms. Nachtsheim served in a variety of positions with
Intel Corporation, a semiconductor company, from
1980 until her retirement in 2000, most recently as
the Corporate Vice President of the Sales and
Marketing Group and Director of Worldwide
Marketing. Ms. Nachtsheim served on the Board of
Directors of FElI Company, a high-performance
electron microscopy company, from February 2012
until its acquisition by Thermo Fisher Scientific Inc.
in September 2016. Ms. Nachtsheim also served on
the Board of Directors of Affymetrix, Inc., a life
sciences company, from March 2010, and as
Chairman starting January 2015, until its acquisition
by Thermo Fisher Scientific Inc. in March 2016. Ms.
Nachtsheim has served on the Board of Directors of
Cerus Corp., a biomedical products company, since
March 2019 and Codex DNA, a biology company,
since June 2021. Ms. Nachtsheim holds a B.S. in
Business Management from Arizona State
University. Ms. Nachtsheim has served as a
member of the Board of Directors of several other
public and private companies.

Ms. Nachtsheim’s qualifications to serve on our
Board include her extensive experience in bringing
high technology products to market and her long
service as a board member of several public and
private organizations. Her international experience
provides useful insight to the Board'’s deliberations
on a wide range of global business matters.

Monica P. Reed, M.D.
Former Chief Learning Officer and Chief Medical
Officer of AdventHealth

Director since 2021

Monica P. Reed, M.D., 58, has been a member
of our Board since April 2021. Dr. Reed is an
experienced leader of large regional health systems
and community hospitals promoting the delivery of
top-quality healthcare services. Since 2021, Dr.
Reed has also served on the Board of Isleworth
Healthcare Acquisition Corp. Previously, Dr. Reed
served AdventHealth, a non-profit health care
system, as the Chief Medical Officer from 2001 to
2006. From 2006 to 2016, Dr. Reed was the Senior
Executive Officer and CEO of AdventHealth
Celebration and then served as SVP for the Care
Continuum and Chief Learning Officer for the
Central Florida region of the corporation until March
2018. Dr. Reed founded the Reed Consulting Group
in May 2018, where she currently consults with
companies to address evolving clinical and
healthcare needs. Dr. Reed received her M.D. from
Loma Linda University, School of Medicine, and
completed her Obstetrics and Gynecology
Residency at the White Memorial Medical Center.
She earned her M.S. in Consulting and Coaching for
Change from Said Business School at the University
of Oxford. Monica self-identifies as African
American.

Dr. Reed’s qualifications to serve on our Board
include her deep medical and leadership expertise
as well as her extensive experience working in and
with healthcare systems and community hospitals.
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Mark J. Rubash
Former Chief Financial Officer Emeritus - Strategic
Advisor, Eventbrite, Inc.

Director since 2007

Mark J. Rubash, 63, has been a member of our
Board since October 2007. Most recently, Mr.
Rubash served as a Strategic Advisor from
December 2016 to September 2018 at Eventbrite,
Inc. (“Eventbrite”), an e-commerce company, where
he previously was the Chief Financial Officer from
June 2013 to November 2016. Prior to Eventbrite, he
was the Chief Financial Officer at Heartflow, Inc.,
Shutterfly, Inc., and Deem, Inc. (formerly, Rearden
Commerce), and held finance executive positions at
Yahoo! Inc. and eBay Inc. Prior to that, Mr. Rubash
was also an audit partner at PwC, where he was
most recently the Global Leader for their Internet
Industry Practice and Practice Leader for their
Silicon  Valley Software Industry  Practice.
Mr. Rubash received his B.S. in Accounting from
California State University Sacramento. Mr. Rubash
has served as a member of the Boards of Directors
and Chairman of the Audit Committees of Line 6
Corporation from April 2007 to January 2014,
IronPlanet, Inc. from March 2010 to May 2017, and
iRhythm Technologies, Inc. since March 2016.

Mr. Rubash’s qualifications to serve on our
Board include his experience with public company
financial accounting matters and risk management.
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Board Size

The number of authorized directors constituting the full Board is currently set at eleven. The Board evaluates the appropriateness of the
size of the Board from time to time. In evaluating the size of the Board, the Board and the Governance and Nominating Committee consider a
number of factors, including (i) resignations and retirements from the current Board,; (ii) the availability of appropriate and qualified candidates;
(iii) balancing the desire of having a small enough Board to facilitate deliberations with, at the same time, having a large enough Board to have
the diversity of knowledge, experience, skills, expertise, gender, and backgrounds to ensure that the Board and its committees can effectively
perform their responsibilities in overseeing the Company’s business; and (iv) the goal of having an appropriate mix of inside and independent
directors.

Nomination Process

The Governance and Nominating Committee identifies director nominees by reviewing the desired experience, mix of skills, and other
qualities to assure appropriate Board composition, taking into consideration the current Board members and the specific needs of the Company
and the Board.

The Governance and Nominating Committee will consider nominees recommended by stockholders, and any such recommendations
should be sent to our Corporate Secretary in writing at our principal executive offices as identified in this Proxy Statement. Such
recommendations should comply with the notice and other requirements set forth in the Bylaws, including, but not limited to, stating the
following information:

e The name and address of such nominating stockholder and the class or series and number of shares of securities of the Company
that are, directly or indirectly, owned of record or beneficially owned by such stockholder.

*  Whether the nominating stockholder intends to deliver a proxy statement and form of proxy to elect such nominee.
« Interests of the nominating stockholder required to be disclosed under the Bylaws.

« All information relating to such proposed nominee that is required to be disclosed in a proxy statement or other filings required in a
contested election (including such proposed nominee’s written consent to being named in the proxy statement as a nominee and to
serving as a director if elected).

e A description of all direct and indirect compensation and other material monetary agreements, arrangements, and understandings
during the past three years, and any other material relationships, between or among any nominating stockholder, on the one hand,
and each proposed nominee, his or her respective affiliates and associates, on the other hand.

¢ A completed and signed questionnaire, representation, and agreement as provided in the Bylaws.

The Company will also request such other information as may reasonably be required to determine the eligibility of such proposed nominee
to serve as an independent director or that could be material to a reasonable stockholder’s understanding of the independence or lack of
independence of such proposed nominee. Any recommendations received from stockholders will be evaluated in the same manner as potential
nominees suggested by Board members, management, or other parties.

In addition, the Bylaws permit certain of the Company’s stockholders who have beneficially owned 3% or more of the outstanding common
stock continuously for at least three years to submit nominations to be included in proxy materials for up to 25% of the total number of directors
then serving. Notice of proxy access director nominations for the 2023 Annual Meeting of Stockholders must be delivered to the Corporate
Secretary at the principal executive offices no earlier than December 29, 2022 and no later than January 28, 2023. The notice must set forth the
information required by the Bylaws with respect to each proxy access director nomination that an eligible stockholder or stockholders intend to
present at the 2023 Annual Meeting of Stockholders and must otherwise be in compliance with the Bylaws.

The Governance and Nominating Committee evaluates director candidates based upon a number of criteria, including:
» The desired experience, mix of skills, and other qualities to assure appropriate Board composition, taking into account the current
Board members and the specific needs of the Company and the Board.
» The experience, knowledge, skills, and expertise of candidates, which may include experience in management, finance, marketing,
and accounting, across a broad range of industries with particular emphasis on healthcare and medical device industries, along with
experience operating at a policy-
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making level in an appropriate business, financial, governmental, educational, non-profit, technological, or global field.

» Diversity of backgrounds and perspectives, including those backgrounds and perspectives with respect to business experience,
professional expertise, age, gender, and ethnic background.

* Personal and professional integrity, character, and business judgment of candidates.

* Whether candidates are independent, including as determined by the independence requirements of the SEC and the Nasdaq Stock
Market.

The Governance and Nominating Committee assesses the effectiveness of its approach to consideration of Board candidates as part of its
evaluation of the Board’s composition to ensure that the Board reflects the knowledge, experience, skills, expertise, and diversity required for
the Board to fulfill its duties.

Board Responsibilities and Corporate Governance Guidelines

The Board’s primary responsibility is to exercise their business judgment in the best interests of the Company and its stockholders. The
Board selects the Chief Executive Officer of the Company, monitors management’s and the Company’s performance, and provides advice and
counsel to management. Among other things, the Board at least annually reviews the Company’s long-term strategy, long-term business plan,
and annual budget for the Company. The Board also reviews and approves transactions in accordance with guidelines that the Board may
adopt from time to time. In fulfilling the Board’s responsibilities, directors have full access to the Company’s management, external auditors, and
outside advisors. With respect to the Board’s role in risk oversight of the Company, the Board discusses the Company'’s risk exposures and risk
management of various parts of the business, including appropriate guidelines and policies to minimize business risks and major financial risks
and the steps management has undertaken to control them. As a result of the COVID-19 pandemic, the Board has worked closely with
management to ensure that appropriate guidelines and policies were in place to manage the risks to various parts of the business.

The Board has also adopted Corporate Governance Guidelines to assist the Board in the exercise of its responsibilities and to serve the
interests of the Company and its stockholders. These guidelines serve as a framework for, among other things, the composition and selection of
members of the Board, director orientation and continuing education, responsibilities of directors, conduct of Board meetings, structure and
conduct of Board committees, succession planning, and oversight of risk management. The Company’s Corporate Governance Guidelines are
available on its website at www.intuitive.com.

Board Leadership

The Company is focused on its corporate governance practices and values independent board oversight as an essential component of
strong corporate performance to enhance stockholder value. Its commitment to independent oversight is demonstrated by the fact that all of its
directors, except the President and Chief Executive Officer, are independent under the listing standards of the Nasdaq Stock Market. In
addition, all of the members of the Board's committees are independent under such standards. The Board acts independently of management
and regularly holds independent director sessions of the Board without members of management present.

Dr. Barratt is the Chair of the Board, and Dr. Guthart is the President and Chief Executive Officer as well as a member of the Board. The
Board has determined that the separation of the roles of Chair of the Board and Chief Executive Officer is appropriate, as it allows the Chief
Executive Officer to focus primarily on management responsibilities and corporate strategy, while allowing the Chair to focus on leadership of
the Board, providing feedback and advice to the Chief Executive Officer, and providing a channel of communication between the Board
members and the Chief Executive Officer. The Chair of the Board presides over all Board meetings and works with the Chief Executive Officer
to develop agendas for Board meetings. The Chair advises the Chief Executive Officer and other members of senior management on business
strategy and leadership development. He also works with the Board to drive decisions about particular strategies and policies and, in concert
with the independent Board committees, facilitates a performance evaluation process of the Board.
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Board Committees

The Board has established an Audit Committee, a Compensation Committee, and a Governance and Nominating Committee. The Board
and its committees set schedules to meet throughout the year and also can hold special meetings and act by written consent from time to time,
as appropriate. The Board has delegated various responsibilities and authority to the Audit Committee, Compensation Committee, and
Governance and Nominating Committee as described below. These committees regularly report on their activities and actions to the full Board.
Each of these committees of the Board has a written charter approved by the Board, which is available on our website at www.intuitive.com.
The Board from time to time establishes additional committees to address specific needs.

During 2021, the Board held four meetings. Each incumbent director attended at least 75% of the aggregate of the total number of meetings
of the Board held during the period for which he or she has been a director and the total number of meetings held by all committees of the
Board on which he or she served during the periods that he or she served.

The following table reflects the current membership of each Board committee:

Committee Membership
Governance and

Audit Nominating Compensation

Name Committee Committee Committee
Craig H. Barratt, Ph.D. u
Joseph C. Beery U
Amal M. Johnson Chair
Don R. Kania, Ph.D. U ]
Amy L. Ladd, M.D. U
Keith R. Leonard, Jr. U
Alan J. Levy, Ph.D. Chair
Jami Dover Nachtsheim ] U
Monica P. Reed, M.D.%) U
Mark J. Rubash Chair

(1) In April 2021, Monica P. Reed, M.D., was elected to the Board and appointed as a member of the Compensation Committee.

Audit Committee

The Audit Committee assists the full Board in its general oversight of our financial reporting, internal controls, and audit functions, and is
directly responsible for the appointment, compensation, and oversight of the work of the Company’s independent registered public accounting
firm. The Audit Committee reviews and discusses with management and the independent registered public accounting firm the annual audited
and quarterly financial statements (including the related disclosures under “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in the annual report on Form 10-K and the quarterly reports on Form 10-Q), reviews the integrity of the financial reporting
processes, both internal and external, reviews the qualifications, performance, and independence of the registered public accounting firm, and
prepares the Audit Committee Report included in the Proxy Statement in accordance with rules and regulations of the SEC. In addition, the
Audit Committee discusses policies with respect to financial and cybersecurity risk assessment and risk management, including appropriate
guidelines and policies to govern the processes, as well as the Company’s major financial and cybersecurity risk exposures and the steps
management has undertaken to address them. The responsibilities and activities of the Audit Committee are described in further detail in the
“Audit Committee Report” in this proxy statement and the Audit Committee’s charter, a copy of which can be found on the Company’s website at
www.intuitive.com.

During 2021, the Audit Committee consisted of Joseph C. Beery, Don R. Kania, Ph.D., Keith R. Leonard, Jr., and Mark J. Rubash. Joseph
C. Beery joined the Audit Committee in April 2021. The Board has determined that all of the Audit Committee members meet the independence
and experience requirements of the Nasdaq Stock Market and the SEC and that Mr. Rubash is an “audit committee financial expert” as defined
under applicable rules of the SEC. In 2021, the Audit Committee met nine times.
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Governance and Nominating Committee

The Governance and Nominating Committee is responsible for matters relating to the corporate governance of the Company and the
nomination of members of the Board, the Lead Director (if any), and committees thereof. The Board has determined that all of the Governance
and Nominating Committee members meet the independence requirements of the Nasdaq Stock Market. The responsibilities and activities of
the Governance and Nominating Committee are described in further detail in the Governance and Nominating Committee’s charter, a copy of
which can be found on the Company’s website at www.intuitive.com.

During 2021, the Governance and Nominating Committee consisted of Craig H. Barratt, Ph.D., Don R. Kania, Ph.D., Alan J. Levy, Ph.D.,
and Jami Dover Nachtsheim. Don R. Kania, Ph.D., joined the Governance and Nominating Committee in April 2021. In 2021, the Governance
and Nominating Committee met five times.

Compensation Committee

The Compensation Committee reviews and approves all compensation programs applicable to executive officers of the Company, including
salaries, bonuses, and equity compensation. The Compensation Committee reviews and approves corporate goals and objectives relevant to
the compensation of the Company’s Chief Executive Officer, evaluates the performance of the Chief Executive Officer in light of those goals and
objectives, and sets the Chief Executive Officer's compensation level based on this evaluation. The Compensation Committee approves any
new compensation plan or any material change to an existing compensation plan whether or not subject to stockholder approval and makes
recommendations to the Board with respect to the Company’s incentive compensation plans and equity-based plans subject to stockholder
approval. The Compensation Committee reviews and discusses with management the disclosures regarding executive compensation and
inclusion of the Compensation Discussion and Analysis (“CD&A”) included in the annual proxy statements. The Compensation Committee may,
in its discretion, delegate all or a portion of its duties and responsibilities to a subcommittee. The responsibilities and activities of the
Compensation Committee are described in further detail in the Compensation Committee’s charter, a copy of which can be found on the
Company’s website at www.intuitive.com.

The Compensation Committee directly engaged an independent compensation consultant, Aon plc. (“Aon”), to provide analysis, advice, and
guidance on compensation matters.

The Board has determined that all of the Compensation Committee members meet the independence requirements of the Nasdaq Stock
Market and the SEC. In 2021, the Compensation Committee met four times.

Compensation Committee Interlocks and Insider Participation

During 2021, the Compensation Committee consisted of Joseph C. Beery (until April 2021), Amal M. Johnson, Amy L. Ladd, M.D., Jami
Dover Nachtsheim, and Monica P. Reed, M.D. (upon her appointment to the Board in April 2021), none of whom is a present or former officer or
employee of the Company. In addition, during 2021, none of the Company’s officers had an “interlock” relationship, as that term is defined by
the SEC.

Attendance at the Annual Meeting

The Company encourages, but does not require, its Board members to attend each annual meeting of stockholders. All members of the
Board attended the 2021 Annual Meeting of Stockholders.

Derivatives Trading, Hedging, and Pledging Policies

Our Insider Trading Policy provides that no employee, officer, or director may acquire, sell, or trade in any interest or position relating to the
future price of Company securities, such as a put option, a call option, or a short sale (including a short sale “against the box”), or engage in
hedging transactions (including “cashless collars”). In addition, our Insider Trading Policy provides that no employee, officer, or director may
pledge Company securities as collateral to secure loans. This prohibition means, among other things, that these individuals may not hold
Company securities in a “margin” account, which would allow the individual to borrow against their holdings to buy securities. Also, our Insider
Trading Policy provides that all executive officers and directors as well as, starting January 1, 2022, employees at the level of Senior Vice
President or above shall only execute trades in Company securities pursuant to a trading plan that complies with Rule 10b5-1.
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SUSTAINABILITY

At Intuitive, corporate sustainability is our commitment to creating sustainable value for patients, physicians, hospitals, payers, employees,
and stockholders. The COVID-19 pandemic of 2020 and 2021 has stressed our global health community and demanded agility, creativity, and
flexibility. We have responded by developing sustainable solutions to meet customers’ needs in new ways.

Focus on Customers and Their Patients

Outcomes-focused innovation and enhancing physician and care team performance, efficiency, and potential to improve patient outcomes
are at the core of what Intuitive does as a business and were a vital part of our sustainability work in 2021.

Adding capabilities for sustainable growth: In 2021, we made significant progress on systems development, learning enhancements,
and service initiatives, each designed to help customers improve and expand access to minimally invasive care.

» Clinical video management: With the integration of Orpheus Medical’'s advanced clinical media management capabilities, physicians
and patient care teams now have ready access to their data, allowing them to capture and share clinical videos and empowering them
to find and scale efficiencies in their practices.

* 3D modeling and procedure planning: In 2021, we continued the pilot of our 3D modeling and procedure planning tool that
transforms a patient's CT images into a 3D model that surgeons can use as part of preoperative planning, patient education, during
surgery, and in postoperative discussions.

* My Intuitive: We started our incremental rollout of the My Intuitive mobile app in the United States, which provides surgeons with
pathways linking to online tools and resources for training, case data, and robotics program management. This app also provides a
gateway to the operative data for surgeons, which allows them the opportunity to analyze their da Vinci instrument utilization, console
time, case volume, and other insights.

» Extended Use Program: We saw our European and U.S. customers migrate to using da Vinci X and Xi extended-use instruments as
part of the Extended Use Program introduced in 2020, which helped hospitals to lower the total cost of care and reduce overall
medical/instrument waste by increasing the number of times customers could use core instruments.

Training expansion: We introduced a number of innovations over the past two years to meet customer needs during the COVID-19
pandemic and beyond. Customer training is a vital area where we have accelerated innovation and adoption of a host of new training
technologies and modalities.

» Ion and da Vinci SP system training: In 2021, we increased training on both the lon and da Vinci SP system, offering peer-to-peer
training in multiple locations with the support from key opinion leader physicians who bring clinical training on lon and da Vinci SP
systems directly to our customers.
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Telepresence: Our telepresence live-streaming feature allows surgeon peers, students, and proctors to view procedures performed
using da Vinci systems in real time. The ability to remotely observe surgeries as they are taking place will continue to increase surgeon
and care team access to distant training and mentoring opportunities.

Intuitive Learning platform: In 2021, we expanded the features on Intuitive Learning, our cloud-enabled learning platform. We
integrated the platform with our telepresence live-streaming capabilities, updated the SimNow simulation program and hospital learning
management tools, and integrated data from the My Intuitive mobile app.

Regional training centers: We have expanded our regional training centers worldwide for da Vinci Xi, da Vinci SP, and lon systems,
which allowed for in-person training numbers to grow throughout the year while reducing the environmental impact associated with
travel.

KindHeart surgical models: KindHeart surgical simulation models replicate the positioning of human anatomy and live tissue behavior
to provide physicians with a near-real experience when learning to use the da Vinci system. These representative tissue models allow for
an increase in regional training opportunities without the need for specialized facilities or equipment, and with minimal waste disposal.

Genesis program: Our Genesis program supports care teams by providing best practice training, resources, and consulting to help
hospitals optimize their use of lon systems, da Vinci systems, instruments, accessories, and services, often resulting in a reduction in
medical waste and valuable procedure time.

Sustainable and reliable growth practices

Services: When designing a new system or product feature, we design with reliability in mind from the beginning, which helps our
customers minimize their service needs with the introduction of each new product feature. To help our customers manage their da Vinci
and lon programs, we completed a redesign of our customer service portal this year, adding new analytical features and allowing our
customers to view instruments and accessories inventory, transactions, returns and exchanges, and the ability to monitor the efficacy of
their programs and maintenance of their systems.

Cybersecurity: Maintaining security of our surgical platforms, embedded systems, digital products, and our back-office systems and
infrastructure is a major focus at every level of the organization, and we continue to invest in and expand our cybersecurity programs,
procedures, processes, and capabilities.

Data privacy: Under the stewardship of our data privacy operations team, a team focused solely on compliance with applicable privacy
laws, we consolidated many data privacy-related functions, which were previously disaggregated across multiple locations, and
implemented a formal privacy-by-design program, which verifies that data privacy and protection processes are integrated into the
technologies and products we are developing.

Quality management: Our quality teams drive continuous improvement through our quality management system (QMS). In 2021, we
completed 23 compliance audits, including 10 internal audits, two building-certification audits, and 11 regulatory agency audits that
reviewed and provided feedback for continuous improvement. We achieved a greater than 99% completion rate for all QMS
compliance-related employee training.

Talent and Workplace Experience

The COVID-19 pandemic continued to impact our teams and caused us to think and work creatively throughout 2021. Our “future ways
of working” team helped to redefine job classifications to include fully remote and hybrid work arrangements, setting new expectations
around how we work. Our focus on on-site work safety includes investments in building upgrades and facility safety improvements.

In April 2021, we fielded our most recent employee experience survey, which included a robust set of categorized questions that helped
us learn about our employee engagement drivers, identify what makes Intuitive a great place to work, and uncover areas for
improvement. More than 88% of our employees around the world provided feedback. Throughout the summer, our leaders shared
survey results with their teams, engaged employees in discussions, and created action plans to improve the employee experience.
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In 2021, several employee-development programs were redefined. Our global internal careers program now offers an updated internal
careers and referrals website and a Talent Action Plan tool, which enables each employee to create a personalized development plan.
Additionally, our annual global performance review cycle continued to see high levels of engagement, with more than 97% of
employees completing self-evaluations.

Inclusion and Diversity (“I&D”): At Intuitive, we are committed to empowering our employees and customers from every background to
fully contribute toward our shared purpose—to expand the potential of physicians to heal without constraints. A four-part strategy guides our
progress: (1) creating a diverse workforce; (2) supporting an inclusive experience for employees of all backgrounds; (3) fair practices in
areas such as representation, pay equity, and promotions; and (4) industry engagement among our customers and their patients, our
employees, communities, suppliers, and other stakeholders to drive positive change.

Board Composition: Maintaining a mix of backgrounds and experience in our Board is vital, so that we are able to understand, meet,
and reflect the needs of our diverse stakeholders. Currently, four of our 11 board members (36%) are women, and we have three
members (27%) who self-identify as African American, Hispanic, or Middle Eastern and Asian.

Employee Composition: Globally, we had 35.6% female representation across all levels in 2021, compared with 33.6% in 2020 and
33.2% in 2019. We had 30.1% female representation at the director and manager levels in 2021, compared with 28.1% in 2020 and
29.0% in 2019. We had 22.9% female representation at or above the VP level in 2021, compared with 19.4% in 2020 and 17.3% in
20109.

In the U.S., we had 52.7% people of color representation across all levels in 2021, compared with 50.7% in 2020 and 49.7% in 2019.
We had 43.9% people of color representation at the director and manager levels in 2021, compared with 41.0% in 2020 and 40.0% in
2019. We had 20.4% people of color representation at or above the VP level in 2021, compared with 17.8% in 2020 and 16.7% in 2019.

Commitment to Pay Equity: At Intuitive, our policy is to employ, retain, promote, and otherwise treat all employees based on merit,
qualifications, and competence, regardless of an employee’s gender, race/ethnicity, or any other protected characteristic. We conduct
pay equity reviews regularly to help us understand whether our compensation structure is appropriate and identify what improvements
should be made. In addition, we utilize a robust inspection process with an independent consulting firm for gender and race/ethnicity,
hiring, promotion, and wage equity to determine whether any statistically significant pay differences exist between gender identities and
between the various race/ethnicity categories. If pay disparities are identified, we conduct further evaluation to determine whether
remedial adjustments are appropriate. Our commitment to pay equity is embodied in our statement at https:/www.intuitive.com/en-
us/-/media/ISl/Intuitive/Pdf/intuitive-pay-equity-statement-1058021.pdf.

Employee Resource Groups: Our employee resource groups (‘ERGs”) are volunteer-led groups that provide community and support
for employees from underrepresented backgrounds. We have six ERGs serving employee communities that include those identifying as
women, Black, Asian/Pacific Islander,
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veterans, LGBTQ+, and those having a disability. We have experienced strong growth and engagement among these organizations
with activities ranging from recruitment and employee development initiatives to educational speaker series events.

Supply Chain Sustainability

The ongoing pandemic, a series of climate-related challenges, and other factors have had an impact on global supply chains resulting in
shortages in computer chips, metals, resins, lumber, and other materials. Despite these difficulties, our suppliers consistently met their
commitments to help us deliver our systems, instruments, and accessories to customers. Our supply chain sustainability initiatives included: (i)
building ahead and maintaining safety stock in light of potential supply challenges to meet shipping deadlines; (ii) supplier development
initiatives to share best practices and help suppliers achieve and maintain preferred-supplier status; (iii) supplier selection, training, and
evaluation processes to rigorously vet each potential supplier for quality, capacity, technical ability, performance, on-time delivery, financial
health, regulatory certifications, legal compliance, and business management, as well as verify that existing suppliers maintain 1SO
certifications—ISO 13485 certifications for quality management systems specific to the medical device industry and 1ISO 9001 certifications for
quality management systems.

Environmental Stewardship

We achieved some notable milestones in environmental sustainability this year and laid the groundwork for others to come. In February, we
received Leadership in Energy and Environmental Design (LEED) Gold certification for our newest building at our Sunnyvale, California
campus. We are in the design and construction phases on several projects in North America and Europe and, with these projects, our goal is to
reach or surpass each host country’s sustainability standards while making environmentally responsible decisions based on geographic
location.

* Commitment to disclosure: Our company is committed to formalizing its external reporting in alignment with a number of well-
recognized disclosure standards, including those used by the Carbon Disclosure Project, within the next two years.

» Expanding our global presence: After more than 18 months of planning, in August, we launched a multi-year strategy to further
develop an integrated campus approach, where we can co-locate certain functions including manufacturing, engineering, commercial
operations, customer and sales training, and various administrative areas. In 2021, we announced and commenced expansion in four
geographies: Sunnyvale, California; Peachtree Corners, Georgia; Mexicali, Mexico; and Freiburg, Germany. Our new hub campus
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facilities will integrate green and sustainable building design, including solar roof panels for renewable energy, recycling water for
irrigation purposes, and flushless toilets.

» Sustainability in facilities and construction: To help us meet our environmental commitments, we expanded our building
construction and maintenance teams and established a facility-specific sustainability committee that is composing a quantifiable
program with goals for reducing carbon generation, water consumption, and climate impact while improving the workplace experience
for employees.

* Renewable energy: This year, we added 500 kilowatts (kW) of peak clean energy through our global portfolio of solar photovoltaic
arrays for a total of 2.2 megawatts (MW) of peak clean energy and are solidifying plans to add more solar generation in the near and
long term.

» Air quality: We continue to improve air quality in our locations by following LEED, Swiss Minergie, and WELL v2 frameworks during
construction and selecting building materials, paint, and furnishings that meet low volatile organic compound (VOC) emission ratings.

* Mexicali environmental initiatives: Many of the advanced instruments used with da Vinci systems are manufactured in our Mexicali,
Mexico facility. The production facility continues to expand and, with each new construction activity, aligns to high environmental
standards. In 2021, peak clean energy from Intuitive’s Mexicali facility’s solar panels totaled approximately 500 kW with more potential
energy-generation capacity planned as the facility expands.

e Product distribution programs: In 2020, we announced our intention to move 50% of our large-volume, weekly, and semimonthly
replenishment shipments of instruments, accessories, and endoscopes to our distribution centers located outside the U.S. to ocean
freight by the end of 2021. While we closed the year at more than 34% and remain focused on shifting from air to ocean shipping, the
pandemic-related challenges to cargo transport moved that goal out of reach for 2021. We pushed our 50% goal to 2022 while
continuing to use ocean transport where we could without delaying customer deliveries.

¢ Waste management: For more than a decade, we have pursued a policy of refurbishing or breaking down and reusing returned parts
and used systems. In 2021, we were again able to recycle parts from da Vinci Si systems, with approximately 95% of the surgeon
console and approximately 55% of the patient cart components being used to build da Vinci X systems.

e Laptop recycling: We began our corporate laptop donation program in 2021. Under this program, a laptop that meets functional
qualifications turned in by an employee is donated to Tech Exchange, a nonprofit based in Oakland, California, and, once refurbished,
is ultimately donated to families in need.

* On-site services: At our Sunnyvale facilities in 2021, we relaunched some pre-pandemic programs, such as our Caltrain commute
passes, and introduced some new waste reduction initiatives, such as our reusable lunch container program and our water-dispenser
program, which reduces our consumption and disposal of individual beverage containers. We additionally added EV charging stations,
bringing the total number of Level 2 charging ports to 157 at U.S.-based locations.

Governance

The Governance and Nominating Committee of the Board reviews and assesses our performance on environmental and sustainability
matters. Management reports annually to the Governance and Nominating Committee on sustainability priorities.

The Sustainability Steering Committee, which reports into our Governance and Nominating Committee, implements the Company’s
sustainability strategy and targets. Led by our General Counsel and Chief Medical Officer, the Committee includes members from different
functional groups across the organization, including medical and legal affairs, human resources, finance, and our product and commercial
teams. The Committee sets our sustainability priorities to help our business model integrate sustainability principles throughout the company.

Sustainability Steering Committee

Co-Chairs:
Myriam J. Curet, M.D., Kara Andersen Reiter,
Chief Medical Officer General Counsel,

Chief Compliance Officer
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Other Sustainability Initiatives

For more information on our sustainability initiatives, including our outreach to communities and quality management system initiatives,
please visit our 2021 Sustainability Report located on the “About Us - Investors” section of our website. The information from our 2021
Sustainability Report is not incorporated by reference into this Proxy Statement.
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COMPENSATION FOR DIRECTORS

We compensate our non-employee directors for their service on our Board with a combination of cash and equity awards. The
compensation provided is commensurate with their role and involvement and consistent with competitive market practices. We provide a
majority of the compensation in the form of equity to align the interests of our non-employee directors with the interests of our stockholders. We
do not compensate our Chief Executive Officer for serving on our Board in addition to his regular employee compensation.

The Compensation Committee, consisting solely of independent directors, has the primary responsibility for reviewing and considering any
changes to our director compensation program. Our Board determines the form and amount of director compensation after reviewing the
committee’s recommendation.

The Compensation Committee reviews total compensation of our non-employee directors every other year and evaluates the appropriate
level and form of their compensation. In making its recommendations, the committee considers the amount of time our non-employee directors
expend, as well as the skill level required of members of our Board in fulfilling their duties. It also considers the Company’s financial
performance, general market conditions, and advice from its independent compensation consultant, including the independent analysis of our
director compensation program that is updated on a biennial basis. As part of this analysis, the compensation consultant reviews and analyzes
competitive market practices in director compensation as represented by the companies in our compensation peer group. The analysis also
examines how director compensation levels, practices, and design features compare to the constituent members of the compensation peer
group, which is the same peer group used as a reference when setting executive compensation. The committee also considers the extent to
which our Board’s compensation practices align with the interests of our stockholders.

Our Board reviews the Compensation Committee’s recommendations and then determines the form and amount of compensation for our
non-employee directors. Our Board sets cash compensation levels with reference to the median of the competitive market and equity
compensation levels to approximate the 75th percentile of the competitive market.

Following a review with its compensation consultant in January 2021, the Compensation Committee determined that the compensation of
our non-employee directors was generally consistent with the compensation for non-employee directors at the companies in the compensation
peer group and recommended that no changes be made to the cash fees and target equity award amounts paid to our non-employee directors
for 2021, which recommendation was approved by the Board.

During 2021, our director compensation program consisted of cash and equity compensation elements, as further described below.

Annual Cash Compensation

We provide cash compensation through retainers for Board and committee service, as well as separate retainers to the chairs and
members of our Board committees. Compensation in this manner simplifies the administration of our program and creates greater equality in
rewarding service on committees of our Board. The committee and committee chair retainers compensate directors for the additional
responsibilities and time commitments involved with those positions.

During 2021, the non-employee directors received the following cash compensation:

Board or Committee Position Cash Retainer ($)
General Annual Board Retainer 60,000
Additional Annual Retainer - Audit Committee Chair 23,000
Additional Annual Retainer - Compensation Committee Chair 20,000
Additional Annual Retainer - Governance and Nominating Committee Chair 13,000
Additional Annual Retainer - Audit Committee Member 10,000
Additional Annual Retainer - Compensation Committee Member 6,000
Additional Annual Retainer - Governance and Nominating Committee Member 4,000

Cash compensation is pro-rated for the time served by a director on the Board and any Board committees.
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Equity Compensation

Non-employee directors receive grants of stock options and restricted stock unit awards, which vest 100% on the earlier of (i) the first
anniversary of the grant date or (ii) the next annual meeting of stockholders following the grant date, subject to continued service through such
vesting date.

During 2021, the non-employee directors received equity compensation granted at the 2021 Annual Meeting of Stockholders with the
following target values:

2021 2021
RSU Stock Option
Directors Value ($) @ Value ($) @
Chair of the Board 190,000 190,000
Members of the Board 140,000 140,000

(1) The number of RSUs granted is determined by taking the RSU Value and dividing by the 60 trading-day average closing price of the Company’s common stock reported by
Nasdaq through the last trading day of the month prior to the date of grant.

(2) The number of shares underlying the stock options granted is determined by taking the Stock Option Value and dividing by one-third of the 60 trading-day average closing
price of the Company’s common stock reported by Nasdaq through the last trading day of the month prior to the effective grant date.
New non-employee directors receive a pro-rated equity grant based on the number of months remaining between appointment date and the
expected date of the next annual grant.

The equity compensation program for our non-employee directors for 2022 is similar to the program described above for 2021.

Our stock ownership policy requires non-employee directors to own shares of our common stock having a total value equal to five times
their annual cash retainer for serving as a member of our Board, not including any meeting fees, incentive awards, or committee, chair, or other
similar retainers. These mandatory ownership guidelines are intended to create a clear standard that encourages our directors to remain
invested in the performance of the Company and the Company’s common stock. Each non-employee director has five years from the date that
he or she is appointed to come into compliance with the guidelines. All of our non-employee directors met the guidelines or were on track to
comply with the guidelines in the relevant time frame as of the date of this proxy statement. For the purposes of determining stock ownership
levels, the following forms of equity interests in the Company are included: shares owned outright by, or held in trust for the benefit of, the
director or his or her spouse or children sharing the same household; shares held through a fund or other entity as to which the director has
control; shares of the Company’s common stock, stock units, or other stock equivalents obtained through the exercise of stock options or
vesting of Company equity awards; shares of common stock underlying vested stock options, net of shares that would need to be withheld for
the exercise price; and other stock or stock equivalent awards determined by the Compensation Committee.

The aggregate grant date fair value of total equity compensation (consisting of stock options, restricted stock unit awards, and any other
equity compensation) to any non-employee director in any calendar year in respect of such director’s service as a member of our Board or any
Board committee during such year shall not exceed $750,000. Our Board has determined that imposing such a limit is in the best interests of
the Company and its stockholders.

We reimburse non-employee directors for reasonable out-of-pocket expenses incurred in the performance of their duties as directors of the
Company.
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Director Compensation Table

The following Director Compensation Table sets forth summary information concerning the compensation paid to the Company's non-
employee directors for the year ended December 31, 2021, for services to the Company.

Fees earned or Stock Option
Name paid in cash ($) Awards ($) @ Awards ($) @ Total ($)
Craig H. Barratt, Ph.D. 64,000 215,775 143,322 423,097
Joseph C. Beery 68,667 159,037 105,735 333,439
Amal M. Johnson 80,000 159,037 105,735 344,772
Don R. Kania, Ph.D. 72,667 159,037 105,735 337,439
Amy L. Ladd, M.D. 66,000 159,037 105,735 330,772
Keith R. Leonard, Jr. 70,000 159,037 105,735 334,772
Alan J. Levy, Ph.D. 73,000 159,037 105,735 337,772
Jami Dover Nachtsheim 70,000 159,037 105,735 334,772
Monica P. Reed, M.D.® 44,000 159,037 105,735 308,772
Mark J. Rubash 83,000 159,037 105,735 347,772

(1) While the target equity compensation values are based on 60-day trading-day average closing prices, as noted above, the amounts in these columns represent the grant date
fair value of stock options and restricted stock units (“RSUs”) granted to non-employee directors in 2021, determined in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 718 (“ASC 718") and, accordingly, will not equal the target equity compensation values. Each non-employee director received one
grant of stock options and one grant of RSUs in 2021, and the aggregate grant date fair value of each award is reflected in the table above. See Note 10 of the Notes to the
Consolidated Financial Statements contained in the Company’s Annual Report on Form 10-K filed on February 3, 2022, for a discussion of all assumptions made by the
Company in the valuation of the equity awards.

(2) Monica P. Reed, M.D., was elected to our Board at the 2021 Annual Meeting of Stockholders.

The table below sets forth the aggregate number of shares of the Company’s common stock subject to options outstanding as well as the
number of outstanding RSUs held by non-employee directors as of December 31, 2021.

Number of Shares of

Number of Shares of Common Stock Number of Shares of
Common Stock Underlying Common Stock
Underlying Options Options Subject to
Name Outstanding Exercisable Qutstanding RSUs

Craig H. Barratt, Ph.D. 35,526 33,261 753
Joseph C. Beery 3,969 2,298 555
Amal M. Johnson 52,281 50,610 555
Don R. Kania, Ph.D. 8,268 6,597 555
Amy L. Ladd, M.D. 5,619 3,948 555
Keith R. Leonard, Jr. 6,327 4,656 555
Alan J. Levy, Ph.D. 15,243 13,572 555
Jami Dover Nachtsheim 13,950 12,279 555
Monica P. Reed, M.D. 1,671 — 555

Mark J. Rubash 15,693 14,022 555
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EXECUTIVE OFFICERS OF THE COMPANY

The Company'’s executive officers and their ages, as of February 11, 2022, are as follows:

Name Age Position
Gary S. Guthart, Ph.D. 56 President and Chief Executive Officer
Myriam J. Curet, M.D., FA.C.S. 65 Executive Vice President and Chief Medical Officer
Marshall L. Mohr @ 66  Executive Vice President, Global Business Services
David J. Rosa 54 Executive Vice President and Chief Strategy and Growth Officer
Bob DeSantis 56 Executive Vice President and Chief Product Officer
Jamie E. Samath @ 51 Senior Vice President and Chief Financial Officer
Kara Andersen Reiter 57 Senior Vice President, General Counsel and Chief Compliance Officer
Henry L. Charlton 52 Senior Vice President and Chief Commercial Officer

(1) Marshall L. Mohr served as Executive Vice President and Chief Financial Officer from January 1, 2021, to December 31, 2021, and was appointed Executive Vice President,
Global Business Services as of January 1, 2022.

(2) Jamie E. Samath was appointed Senior Vice President and Chief Financial Officer as of January 1, 2022.

The principal occupations and positions for at least the past five years of the executive officers named above, other than Dr. Guthart, are as
follows:

Myriam J. Curet, M.D., F.A.C.S. joined Intuitive in December 2005 as Chief
Medical Advisor. In February 2014, Dr. Curet was promoted to the position of
Senior Vice President and Chief Medical Officer. In November 2017, Dr. Curet
was promoted to the position of Executive Vice President and Chief Medical
Officer. Dr. Curet also held a faculty position as Professor of Surgery at Stanford
University. Since October 2010, she has served as a Consulting Professor of
Surgery at Stanford University with a part time clinical appointment at the Palo
Alto Veteran’s Administration Medical Center. Dr. Curet also currently serves on
the Board of Directors of Nektar Therapeutics. Dr. Curet received her M.D. from
Harvard Medical School and completed her general surgery residency program
at the University of Chicago. She then worked for the Indian Health Service for
four years before finishing her Surgical Endoscopy fellowship at the University of
New Mexico. She was on the faculty at the University of New Mexico for six
years prior to joining the Stanford University Department of Surgery in 2000.

Marshall L. Mohr joined Intuitive in March 2006 as Senior Vice President and
Chief Financial Officer and was promoted to Executive Vice President and Chief
Financial Officer in July 2018. Beginning January 1, 2022, Mr. Mohr assumed the
role of Executive Vice President, Global Business Services. Prior to joining
Intuitive, Mr. Mohr was Vice President and Chief Financial Officer of Adaptec,
Inc. (“Adaptec”). Prior to Adaptec, Mr. Mohr spent 22 years in PwC’s audit
practice, where he was most recently the Managing Partner of the firm's west
region technology industry group and led its Silicon Valley accounting and audit
advisory practice. Mr. Mohr also currently serves on the Boards of Directors of
Plantronics, Inc., Pacific Biosciences of California, Inc., and Veeva Systems Inc.
Mr. Mohr received his B.B.A. in Accounting and Finance from Western Michigan
University.

David J. Rosa joined Intuitive in March 1996 and has held leadership
positions in engineering, clinical development, marketing, and product
development. In April 2011, Mr. Rosa was promoted to the position of Senior
Vice President, Emerging Procedures & Technology, and transitioned to the
position of Senior Vice President, Scientific Affairs. In August 2014, Mr. Rosa
was promoted to the position of Executive Vice President and Chief Scientific
Officer. In June 2015, Mr. Rosa was appointed as Executive Vice President and
Chief Commercial Officer. In January 2019, Mr. Rosa took on additional
responsibility as Executive Vice President and Chief Business Officer. In January
2022, Mr. Rosa transitioned to Chief Strategy and Growth Officer. Mr. Rosa also
currently serves on the Boards of Directors of Kardium Inc. and Arterys Inc. Mr.
Rosa graduated magna cum laude with a B.S. in Mechanical Engineering from
California Polytechnic University at San Luis Obispo. He also holds a Master of
Science in Mechanical Engineering from Stanford University.

Bob DeSantis joined Intuitive in January 2013 as Vice President, Instruments
& Accessories, New Product Introduction, was promoted to Executive Vice
President, Instruments, Accessories, and Endoscopes, in April 2020, and then
was promoted to Executive Vice President and Chief Product Officer in January
2021. Prior to joining Intuitive, Mr. DeSantis was Vice President, R&D for
Surgical Devices, at Covidien, a medical devices and supplies company, from
May 2008 to January 2012, where he led the mechanical and energy devices
organizations. He also led the group that developed and first commercialized
single incision laparoscopic surgery (SILS). Mr. DeSantis earned his B.S. and




M.S. in Mechanical Engineering from the State University of New York, Buffalo.
He also holds a Certificate in Innovation Management from the Massachusetts
Institute of Technology.

Jamie E. Samath joined Intuitive in April 2013 as Vice President and
Corporate Controller. In October 2013, Mr. Samath was appointed to the position
of Principal Accounting Officer. In August 2019, Mr. Samath was promoted to the
position of Senior Vice President, Finance. In January 2022, Mr. Samath was
promoted to the position of Chief Financial Officer. Prior to joining Intuitive, Mr.
Samath was the Vice President Finance and Corporate Controller at Atmel
Corporation ("Atmel"), a semiconductor company, from October 2011 to April
2013 and served as its Principal Accounting Officer from December 2011 to April
2013. Prior to joining Atmel, Mr. Samath served in various finance roles at
National Semiconductor Corporation ("National Semiconductor”) (acquired by
Texas Instruments Incorporated in September 2011) from February 1991 to
September 2011. From June 2005 to June 2010, Mr. Samath was the Principal
Accounting Officer and Corporate Controller for National Semiconductor and,
from June 2010 to September 2011, was Vice President, Principal Accounting
Officer and Corporate Controller for National Semiconductor. Mr. Samath
received his B.A. in Business Studies from London Metropolitan University and is
a Certified Public Accountant (inactive).

Kara Andersen Reiter joined Intuitive in January 2015 as Vice President,
Assistant General Counsel, and was promoted to Senior Vice President, General
Counsel and Chief Compliance Officer in July 2018. Prior to joining Intuitive, Ms.
Andersen Reiter was Vice President, Regulatory Affairs and Chief In House
Counsel of PneumRx, Inc., a medical device company, from August 2004 to
January 2015, where she had oversight of all legal and regulatory matters. Prior
to that, Ms. Andersen Reiter was a litigation partner at the law firm of Keker &
Van Nest. Ms. Andersen Reiter earned her J.D. from UCLA School of Law and
her A.B. from Brown University. She also holds a D.E.A. (a master's-level
degree) in family law from the Université de Lyon Ill, obtained while studying as
a Fulbright Scholar following law school.

Henry L. Charlton joined Intuitive in November 2003 and has held
commercial leadership positions in the U.S. and Europe, among other locations.
In January 2015, Mr. Charlton was promoted to Senior Vice President, Sales,
U.S. and, in January 2018, was promoted to Senior Vice President and General
Manager, U.S. In January 2019, Mr. Charlton took on additional responsibility as
Senior Vice President and General Manager, U.S. and E.U. In January 2022, Mr.
Charlton transitioned to Senior Vice President and Chief Commercial Officer.
Prior to joining Intuitive, Mr. Charlton was Vice President of Eastern U.S. Sales
at Tidal Software. He also worked at Securant Technologies, Legato Systems,
and U.S. Surgical Corporation. Mr. Charlton earned his B.A. in History and
English from the University of Pittsburgh.
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EXECUTIVE COMPENSATION

This Proxy Statement contains “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. Forward-looking statements relate to expectations concerning matters that are not historical facts. Words such as “projects,”
“believes,” “anticipates,” “plans,” “expects,” “intends,” “may,” “will,” “could,” “should,” “would,” and similar words and expressions are intended to
identify forward-looking statements. These forward-looking statements include, but are not limited to, statements related to risks associated with
our compensation programs. Readers are cautioned that these forward-looking statements are based on current expectations and are subject
to risks, uncertainties, and assumptions that are difficult to predict. We undertake no obligation to revise or update any forward-looking
statements for any reason.

Compensation Committee Report

The following report of the Compensation Committee shall not be deemed to be “soliciting material” or to otherwise be considered “filed”
with the SEC, nor shall such information be incorporated by reference into any future filing under the Securities Act of 1933, as amended (the
“Securities Act”), or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), except to the extent that the Company specifically
incorporates it by reference into such filing.

The Compensation Committee has reviewed and discussed with management the disclosures contained in the section entitled
“Compensation Discussion and Analysis” of this Proxy Statement. Based upon this review and discussion, the Compensation Committee
recommended to the Board that the section entitled “Compensation Discussion and Analysis” be included in this Proxy Statement for the 2022
Annual Meeting of Stockholders and incorporated by reference into the Annual Report on Form 10-K for the fiscal year ended December 31,
2021.

Members of the Compensation Committee

Amal M. Johnson (Chair) Amy L. Ladd, M.D. Jami Dover Nachtsheim Monica P. Reed, M.D.
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Compensation Discussion and Analysis

This Compensation Discussion and Analysis explains our executive compensation program, including the philosophy, objectives, and
policies and practices that contributed to our executive compensation actions and decisions for our 2021 named executive officers (our
“NEOs"), who are listed below.

Name Position
Gary S. Guthart, Ph.D. President and Chief Executive Officer
Myriam J. Curet, M.D., FA.C.S. Executive Vice President and Chief Medical Officer
Marshall L. Mohr Executive Vice President, Global Business Services
David J. Rosa Executive Vice President and Chief Strategy and Growth Officer
Bob DeSantis Executive Vice President and Chief Product Officer

(2) Mr. Mohr served as our principal financial officer through December 31, 2021.

Executive Summary

The primary objective of our executive compensation program is to attract and retain a passionate team of executives who drive innovation
that enables physicians and healthcare providers to improve the quality of and access to minimally invasive care. We seek to accomplish this
goal in a way that is aligned with the long-term interests of our stockholders. Our strategy has been to provide a level of fairness within our
programs to drive alignment of all employees, including our NEOs. This approach recognizes that, as a company, we are all one team with one
mission. We believe our executive compensation program effectively aligns the interests of our NEOs with our objective of creating sustainable
long-term value for our stockholders.

2021 Financial Highlights

During 2021, da Vinci procedure volumes and system placements experienced recovery from the COVID-19 pandemic; however,
resurgences of COVID-19 continue to have an impact on the Company's business, differing by geography and region.

Percentage

Measure (Amounts in millions of USD, except procedures and system placements) Fiscal 2021 Fiscal 2020 Change

Revenue $ 57101 $ 4,358.4 31%
Worldwide da Vinci procedures 1,594,000 1,243,000 28 %
Da Vinci Surgical System placements 1,347 936 44 %
lon system placements 93 26 258 %
Income from operations $ 1,821.0 $ 1,049.8 73 %
Non-GAAP income from operations (*) $ 23151 % 1,514.6 53 %
Net income attributable to Intuitive Surgical, Inc. $ 1,7046 $ 1,060.6 61 %
Non-GAAP net income attributable to Intuitive Surgical, Inc. (*) $ 18155 $ 1,222.7 48 %
Cash, cash equivalents, and investments $ 8,6195 $ 6,869.1 25 %
Repurchases and retirement of common stock — 3 134.3 (100)%

(*) Non-GAAP Financial Measures. Non-GAAP financial measures should be viewed in addition to, and not as an alternative for, financial results prepared in accordance with
U.S. generally accepted accounting principles (“GAAP”). See the section “Non-GAAP Financial Measures” in this proxy statement for more information about these non-GAAP
financial measures and for a reconciliation of these non-GAAP financial measures to the most comparable GAAP financial measures.
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Recent Operational Highlights

Instruments and accessories revenue increased by 26% to $3.10 billion for the year ended December 31, 2021, compared to $2.46
billion for the year ended December 31, 2020. Systems revenue increased by 44% to $1.69 billion for the year ended December 31,
2021, compared to $1.18 billion for the year ended December 31, 2020. Service revenue increased by 27% to $916 million for the year
ended December 31, 2021, compared to $724 million for the year ended December 31, 2020.

U.S. da Vinci procedures increased approximately 27% for the year ended December 31, 2021, as compared to the prior year. The
2021 U.S. procedure increase was driven by strong growth in general surgery procedures, most notably hernia repair, cholecystectomy,
and bariatric procedures, and gynecology procedures, as well as moderate growth in the more mature urology procedure category.

Outside of U.S. (“*OUS”) da Vinci procedures grew approximately 32% for the year ended December 31, 2021, as compared to the prior
year. 2021 OUS procedure growth was driven by continued growth in urology procedures, most notably prostatectomy and partial
nephrectomy procedures, and earlier stage growth in general surgery and gynecology procedures.

Procedure volumes in 2021 around the world continued to be impacted by the COVID-19 pandemic with an inverse correlation between
hospitalization rates and da Vinci procedures. In the U.S., procedures in the first quarter and throughout the second quarter
experienced recovery from the fourth quarter 2020 resurgence, followed by periods of rising infections and subsequent recovery
throughout the third and fourth quarters correlating with the spread of the Delta and then Omicron variants. Outside of the U.S., the
impact of COVID-19 and procedure growth rates varied significantly by region, impacted by the availability of vaccinations, personal
protective equipment, intensive care units and operating rooms, and medical staff, as well as government interventions.

As of December 31, 2021, we had a da Vinci Surgical System installed base of approximately 6,730 systems, an increase of 12%
compared to the installed base of approximately 5,989 systems as of December 31, 2020.

In December 2021, the Company received U.S. Food and Drug Administration clearance for the 8 mm SureForm 30 Curved-Tip Stapler
and reloads (gray, white, and blue) for use in general, thoracic, gynecologic, urologic, and pediatric surgery. The stapler has been
designed to help surgeons better visualize and reach anatomy through a combination of the 8 mm diameter instrument shaft and jaws,
120-degree cone of wristed articulation, and the curved tip.
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The charts below show our total revenue and the number of da Vinci procedures, system placements, and installed base in 2019, 2020, and
2021.

Total revenue
(S, billions) $5.7B

25%
$4.58 $4.4B

28% 23

75%

77%
72%

® Non-recurring

EmRecurring
2019 2020 2021

*Recurring revenue consists of instruments and accessories, services, and operating lease revenue.
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Worldwide procedure trend
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2021 Executive Compensation Highlights

Consistent with our business results, the Compensation Committee took the following actions with respect to the 2021 compensation of our

NEOs:

Base Salary. Base salaries were increased in the range of 2.9% to 10% for our NEOs. These base salary increases took into
consideration the changes in responsibilities for each NEO, the competitive market for executive talent, Company performance, and the
other factors described in the section entitled “Executive Compensation Elements” below.

Annual Performance-Based Cash Bonuses. The 2021 Corporate Incentive Program (the “CIP”), our annual performance-based cash
incentive program, for our NEOs was funded at 114.2% and will be paid out in March 2022. The CIP was funded based on our actual
level of achievement as measured against a pre-established adjusted operating income goal and pre-established strategic Company
performance goals. See the section entitled “Annual Performance Based Cash Bonuses” below for a detailed discussion of the CIP.

Equity Awards. The Compensation Committee granted equity awards in the form of stock options and RSUs. The amount of each
award was based on several factors, including managing the Company’s burn rate, reducing our equity overhang in the long run,
maintaining our ability to compete for outstanding talent, maintaining our corporate compensation philosophies, and the NEO’s
experience and performance.

Pay for Performance

We believe our executive compensation program is closely aligned with stockholders’ interests. While base salary and an annual
performance-based cash bonus opportunity incentivize the achievement of short-term goals, our equity awards in the form of stock options,
which are typically subject to either a 4-year or 3.5-year vesting requirement and a 7-year or 10-year term, RSUs, which are typically subject to
a 4-year vesting requirement, and performance share units (“PSUs”), which are typically subject to a 3-year cliff-vesting requirement and
satisfaction of performance or market conditions, represent a long-term compensation structure that promotes retention and continuous
commitment to the excellent operating results of the Company. We further believe this compensation mix rewards each executive officer for
their individual contributions to the success of the Company, both present and future. At this phase in our growth cycle, a majority of the annual
total direct compensation of our executive officers is directly tied, through the use of stock options, RSUs, and PSUs, to the growth in the value
of our common stock. To illustrate this point, the following chart displays the historical relationship between the annual total direct compensation
of our Chief Executive Officer and the changes in stockholder value as reflected by the percentage change in value of the market price of our
common stock.
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CEO annual direct compensation and ISRG stock return

300% ® |SRG stock return
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200% CEO direct
compensation
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For illustration purposes, our Chief Executive Officer’s annual total direct compensation consists of base salary paid, annual performance-
based cash bonus earned, and either the actual or an estimate of the grant date fair value of his equity awards (including stock options, RSUs,
and PSUs) granted in the following year. As described below under “Equity Award Grant Policies,” we grant stock options bi-annually in
February and August. For purposes of the chart, the value of the stock options to be granted on August 29, 2022, is estimated using the Black-
Scholes fair value as of February 28, 2022. Our stock return is calculated based on the closing market price of our common stock on the date of
the fiscal year end. The stock return is indexed to 2017, such that it represents the stock price percentage change over the 2017 year-end price
of $121.65 per share, and our Chief Executive Officer's annual total direct compensation is similarly indexed to his 2017 annual total direct
compensation.

Results of Stockholder Advisory Vote on Named Executive Officer Compensation

At our 2021 Annual Meeting of Stockholders, we conducted a stockholder advisory vote on the 2020 compensation of our then NEOs
(commonly known as a “Say-on-Pay” vote). Our stockholders approved the 2020 compensation of our then NEOs, with approximately 95% of
the votes cast in favor of the proposal. Based on the results of this Say-on-Pay vote, the Compensation Committee determined not to make
significant changes to our compensation program following the 2021 Annual Meeting of Stockholders.

We believe that the outcome of the Say-on-Pay vote reflects our stockholders’ support of our compensation philosophy, specifically our
efforts to attract, retain, and motivate our executive officers, including our NEOs.

We value the opinions of our stockholders and will continue to consider the outcome of future Say-on-Pay votes, as well as feedback
received throughout the year, when making compensation decisions for our executive officers, including our NEOs. Our policy is to hold Say-on-
Pay votes on the compensation of our NEOs on an annual basis.
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Executive Compensation Policies and Practices

The Compensation Committee has adopted and is committed to maintaining a comprehensive governance framework for executive

compensation which aligns with long-term stockholder interests. This framework includes the following:

Independence

The Compensation Committee is comprised solely of independent directors.

Independent Adviser

The Compensation Committee engages an independent compensation consultant, Aon, to provide analys
advice, and guidance on compensation matters.

Biennial Executive
Compensation Review

The Compensation Committee reviews a biennial compensation analysis prepared by Aon, which includ
approval of our executive compensation strategy and philosophy and our compensation peer group.

Succession Planning

We review the risks associated with key executive officer positions and endeavor to ensure adeque
succession plans are in place.

Stock Ownership
Guidelines

We maintain stock ownership guidelines for our executive officers and the non-employee members of ¢
Board.

Compensation
Recovery Policy

We have a Compensation Recovery Policy that provides that the Company may recover cash incentive
performance-vesting equity compensation of our current and former executive officers in the event that th
engage in fraudulent or willful misconduct that results in the Company being required to prepare an accounti
restatement.

Compensation At-
Risk

Our executive compensation program is designed such that a significant portion of compensation is “at ris
based on corporate performance, including equity-based compensation, to align the interests of our executi
officers and stockholders.

Performance-Based
Awards

Performance-based stock awards are not earned unless the Company attains specified performan
objectives over a multi-year period, tying executive pay to the achievement of critical objectives and to sustain
value creation for our stakeholders.

No Employment
Agreements

We do not have employment agreements with any of our executive officers. All executive officers &
employed “at will.”

No Executive
Retirement Plans

We do not provide executive pensions or other supplemental executive retirement health or insuran
benefits.

No Executive
Perquisites

We do not provide any perquisites or other personal benefits to our executive officers that are not otherwi
available on the same basis to our other full-time employees.

No Special Health or
Welfare Benefits

Our executive officers participate in broad-based, company-sponsored health and welfare benefits prograr
on the same basis as our other full-time, salaried employees.

No Tax
Reimbursements

We do not provide any tax reimbursement payments (including “gross-ups”) on any element of executi
compensation.

“Double-Trigger”
Change-in-Control
Arrangements

All change-in-control payments and benefits pursuant to the Company-wide change in control plan are bas
on a “double-trigger” arrangement (i.e., they require both a change in control of the Company plus a qualifyi
termination of employment before payments and benefits are paid).

No Repricing

All of the Company’s equity plans expressly prohibit stock option repricing without stockholder approval.

No Buyout of
Underwater Options

All of the Company’s active equity plans expressly prohibit the Company from buying out stock options who
exercise price exceeds the fair market value of our common stock, often referred to as underwater options, -
cash.

No Liberal Recycling
of Shares

All of the Company'’s active equity plans prohibit the liberal recycling of shares or underlying awards grant
under these plans.

No Automatic “Single
Trigger” Vesting of
Equity Awards

None of the Company’s active equity plans provide for automatic acceleration of vesting of equity awar
upon a change in control of the Company.
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Executive Compensation Philosophy

Goal of Executive Compensation Program

The primary objective of our executive compensation program is to attract and retain a passionate team of executives who will provide
leadership to advance the quadruple aim: better outcomes, better patient experience, better care team experience, and lower total cost to treat.
We seek to accomplish this goal in a way that is aligned with the long-term interests of our stockholders.

We employ a “team-based” approach to compensating our executive officers, which is predicated on two principles.

» Each executive officer must demonstrate exceptional performance to remain a part of our executive team. We believe that executive
officers who underperform should be removed from our executive team and have their compensation adjusted accordingly or be
dismissed from the Company.

» Each executive officer must contribute as a member of the team to our overall success rather than merely achieve specific objectives
within his or her area of responsibility.

As a result of this team-based approach, the Compensation Committee carefully considers the relative compensation levels among all
members of the executive team. Accordingly, our executive compensation program is designed to be internally consistent and equitable to
further the Company’s success. As reflected in the discussion below, the differences in the amounts awarded to each of our executive officers,
including our NEOs, relate primarily to the experience, responsibilities, and performance of each individual executive officer and differing market
practices for compensation in each executive officer’s job function.

Compensation Mix

We are focused on a total compensation program that directly links to performance. We provide competitive cash compensation through
base salary, which is fixed pay, cash performance incentives, and equity. Our equity program provides for awards in stock options, RSUs, and
PSUs. We rely on these long-term equity awards to attract, motivate, and retain an outstanding executive team and to ensure a strong
connection between our executive compensation program and the long-term interests of our stockholders. We believe stock options, RSUs, and
PSUs are effective compensation elements for attracting innovative and passionate executive officers that reward stockholder value creation
and for providing critical retention value for our executive officers. By ensuring that our executive officers have a significant portion of their
potential compensation tied to long-term stock price performance, we are able to closely align the interest of our executive officers with the
interests of our stockholders.
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In 2021, the majority of Dr. Guthart's and our other NEOSs’ total target direct compensation (base salary, target annual bonus, and the grant
date fair value of equity awards) is long-term equity-based compensation. Linking most of our NEOs total compensation to long-term equity
emphasizes variable pay, which is consistent with the Company’s pay-for-performance philosophy. The charts below illustrate the mix of our
NEOs’ total target direct compensation.

2021 CEO 2021 other NEOs
target compensation mix target compensation mix

Variable Variable
short-term short-term
37% 16% . 13%
Time-based 37 /O Y
il [{ er(f::;r;rizltssed) Time-based (performance-based)
: RSUs
o,
o 37%
37 /° Time-based
SILTE;bF:]tSi::s stock options
74% 74%
Variable Variable
long-term long-term

Executive Compensation-Setting Process

Role of Compensation Committee

The Compensation Committee oversees our executive compensation program (including our executive compensation policies and
practices), approves the compensation of our executive officers including our NEOs (other than Dr. Guthart), and administers our various equity
plans.

The Compensation Committee annually reviews the performance of Dr. Guthart to determine whether to make any changes to his
compensation. Following its approval, the Compensation Committee presents such changes to the independent members of our Board for
review and ratification.

Role of Executive Officers

Dr. Guthart makes recommendations to the Compensation Committee regarding the base salary, annual performance-based cash bonus
award, and equity awards for our executive officers other than himself. At the Compensation Committee’s request, Dr. Guthart reviews with the
Compensation Committee the individual performance of each of the other executive officers, including each of our other NEOs. The
Compensation Committee gives considerable weight to Dr. Guthart's evaluations and determines whether the recommended changes in each
executive officer's compensation, if any, are appropriate.

The Compensation Committee receives support from our Human Resources Department in designing our executive compensation program
and analyzing competitive market practices. In addition, Dr. Guthart participates in Compensation Committee meetings, providing input from our
executive team on organizational structure, executive development, and financial analysis.

Role of Compensation Consultant

In 2021, the Compensation Committee directly retained the services of Aon, an independent national executive compensation consulting
firm, to assist it in fulfilling its duties and responsibilities. Aon does not provide services to the Company or its management outside of the
services provided to the Compensation Committee unless directed by the Compensation Committee.
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The Compensation Committee annually reviews the performance of Aon. As part of this annual review, the Compensation Committee
considers the independence of the consultant in accordance with SEC and Nasdaq rules and has concluded that the work that Aon has
performed for the Compensation Committee has not raised any conflict of interest.

Competitive Positioning

While the Compensation Committee does not establish compensation levels based solely on a review of competitive market data, it
believes that such data is a useful tool in its deliberations, as it recognizes that our compensation policies and practices must be competitive in
the marketplace for us to be able to attract, motivate, and retain qualified executive officers. Generally, the Compensation Committee reviews
our executive compensation relative to our established competitive market (based on an analysis of the compensation policies and practices of
a select group of peer companies) every two years. The Compensation Committee uses the competitive market data when evaluating all
aspects of executive compensation. As a reference point for our NEOs, the Compensation Committee uses the market median for cash and
short-term incentive values, the 75" percentile for long-term incentive values, and the market median and 75™ percentile for the total direct
compensation values.

The Compensation Committee engaged Aon to assist with reviewing our compensation peer group and assessing the competitiveness of
our executive compensation program in 2021. In evaluating and determining whether to make changes to the compensation peer group, the
Compensation Committee considers the following selection criteria:

. Location of the Company (U.S.-based);

. Ownership structure of the company (publicly-traded);

. Company’s industry (medical device, medical supplies, life sciences tools, and services and technology);
. Revenues (approximately 1/3 to 3x the Company’s last four quarters’ revenue); and

. Market capitalization (approximately 1/3 to 3x the Company’s market capitalization).

After considering the analysis performed by Aon, the Compensation Committee selected the following direct compensation peer group for
use in 2021 (which was unchanged from 2020):

Adobe Inc. Edwards Lifesciences Corporation Square, Inc.

Agilent Technologies, Inc. IDEXX Laboratories, Inc. Stryker Corporation

Align Technology, Inc. lllumina, Inc. VMWare, Inc.

Arista Networks Inc. Intuit Inc. Workday, Inc.

Becton, Dickinson and Company Mettler-Toledo International Inc. Zimmer Biomet Holdings, Inc.
Boston Scientific Corporation ResMed Inc.

DexCom, Inc. ServiceNow, Inc.
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Executive Compensation Elements

The following table lists the elements of the 2021 target direct compensation for our executive compensation program. A mix of fixed and
variable compensation elements is used to drive Company performance by applying specific measures that correlate to the creation of
stockholder value and aligning our financial and strategic Company goals.

Fixed Variable Short-Term Variable Long-Term Other

Base Salary Annual Performance-based Stock Options  RSUs Benefits
Cash Bonus

Attract, Reward, and Retain

Primary Purpose Provide Provide focus on annual Create ownership and align Encourage
competitive, financial and non-financial with long-term stockholder wellness and
fixed cash goals and motivate team interests financial savings
compensation performance

Performance Adjusted operating

Measures income and strategic

corporate objectives

Performance Ongoing: 1-year performance period 4-and 3.5- 4-year Ongoing
Period / Annual review year vesting  vesting
Vesting Period ratably ratably

Base Salary

In January 2021, the Compensation Committee reviewed the base salaries of our executive officers, including our NEOs, for possible
adjustments. After taking into consideration our “team-based” approach to compensation, as well as competitive market data provided by Aon,
the Compensation Committee set the base salaries of our NEOs as follows:

Base Salary Base Salary
as of as of Percentage
Named Executive Officer April 1, 2021 ($) April 1, 2020 ($) Change
Gary S. Guthart, Ph.D. ® 852,325 827,500 3.0%
Myriam J. Curet, M.D., FA.C.S. 589,875 569,875 35%
Marshall L. Mohr 588,250 571,250 3.0%
David J. Rosa 611,468 594,468 29%
Bob DeSantis 550,000 500,000 10.0 %

(1) Dr. Guthart’s base salary was subsequently ratified by the independent members of the Board.

The base salaries earned by our NEOs during 2021 are set forth in the “2021 Summary Compensation Table” below.

Annual Performance-Based Cash Bonuses

Under our Corporate Incentive Program (the “CIP"), we use annual performance-based cash bonuses to motivate and reward our executive
officers, including our NEOs, to achieve or exceed our short-term financial and operational objectives while making progress towards our long-
term growth and other goals. Consistent with our executive compensation philosophy, these annual performance-based cash bonuses
constitute a smaller portion of the target total direct compensation opportunity of our executive officers than their long-term equity awards.

At the end of each year, the Compensation Committee determines the amount of the bonus award to be paid to each executive officer by
comparing our actual results to the performance goals established for the year. The Compensation Committee may, in its discretion, reduce or
increase the amount of any individual award based on an executive officer’s overall performance and his or her contribution to the achievement
of our performance goals.



Table of Contents

Target Annual Cash Bonus Opportunities

Given our emphasis on long-term stockholder value creation over annual operating results, the bonuses for which our executive officers are
eligible under the CIP are relatively low compared to the competitive market, as reflected by their target annual cash bonus opportunities. For
2021, the target and maximum annual cash bonus opportunities (expressed as a percentage of base salary) under the CIP for our NEOs were
as follows:

Target Annual Cash Bonus Maximum Annual Cash Bonus
Opportunity (as a percentage Opportunity (as a percentage
Named Executive Officer of base salary) of base salary)
Gary S. Guthart, Ph.D. 150% 187.5%
Myriam J. Curet, M.D., FA.C.S. 100% 125%
Marshall L. Mohr 100% 125%
David J. Rosa 100% 125%
Bob DeSantis 100% 125%

(1) The maximum annual cash bonus opportunity (as a percentage of base salary) is calculated at 125% of the target annual cash bonus opportunity; however, the Compensation
Committee may award higher amounts based on individual performance.
These target and maximum annual cash bonus opportunities (expressed as a percentage of base salary) under the CIP were increased
from their levels in 2020 of 125% and 156.25%, respectively, for Dr. Guthart and from 80% and 100%, respectively, for the other NEOs.

For 2022, the target and maximum annual cash bonus opportunities (expressed as a percentage of base salary) under the CIP are the
same as 2021.

Annual Cash Bonus Plan Formula and Funding

For 2021, the CIP for each NEO was planned to be funded through an incentive pool based on our achievement of an adjusted operating
income (“AOI") goal, as set forth in our annual operating plan, and paid to our executive officers based on our actual level of achievement with
respect to AOI and several pre-established strategic Company performance objectives (the “Company Performance Goals”). For purposes of
the CIP, “AOI" is an operational metric that is defined as operating income, excluding CIP expense, share-based compensation and long-term
incentive plan expenses, non-cash amortization of intangible assets, certain acquisition-related items for the re-measurement of contingent
consideration, litigation charges and recoveries, and other adjustments, primarily related to inventory cost accounting and hedging.

For 2021, the CIP incentive pool was funded based on an AOI target set at the previous year’s AOI level plus a pre-established increase in
AOQI for the year and could be funded up to a maximum of 125% of target. For 2021, the threshold, target, and maximum AOI achievement
levels were $1,552 million, $1,597 million, and $1,862 million, respectively, with achievement between any two levels determined by linear
interpolation. Achievement at threshold, target, and maximum AOI levels corresponded to funding at 0%, 100%, and 125%.

The amount of the incentive pool that is paid out as annual cash bonuses for each executive officer, including each NEO, is determined by
an equal weighting of achievement of the AOI goal and aggregate achievement of the Company Performance Goals. In the event that the AOI
threshold was not achieved, the incentive pool would not be funded, and our NEOs would not be eligible to receive any bonus under the CIP.
Typically, the overall CIP payout will not exceed the amount by which the incentive pool is funded.

The Company Performance Goals are established at the corporate level by the executive team and Dr. Guthart and then reviewed and
approved by our Board annually at the beginning of the year. For 2021, the Company Performance Goals fell into six categories: Support Our
Customers; Learning, Clinical Science, and Economics; Innovation and Continuity of Supply; Quality and Regulatory; Business at Scale; and
Financial. Given their relationship to our annual operating plan and business strategy and because the Company Performance Goals and their
specific target levels are highly confidential, we do not publicly disclose them. We believe their disclosure would provide our competitors,
customers, and other third parties with significant insights regarding our confidential business strategies that could cause us substantial
competitive harm.

The Company Performance Goals are designed to focus on the short-term objectives that we believe ultimately drive the long-term success
of the Company. There is a risk that payments with respect to any specific goal will not be made at all or will be made at less than 100% of the
target level. The achievement of the goals may be affected by several factors including, but not limited to, the impact of changes in healthcare
legislation and policy, global and regional conditions, credit markets and the related impact on healthcare spending, timing and success of
product
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development and market acceptance of developed products, changes in trade agreements and/or tariffs imposed on cross-border commerce,
and regulatory approvals, clearances, and restrictions. Because several of these factors are not entirely within the control of our NEOs and
given the “stretch” nature of the goal-setting process, we believe that it would be relatively difficult to fully achieve the Company Performance
Goals in any year. The challenge of the goals and uncertainty in the environment ensures that any payments under the CIP are truly
performance-based, which is consistent with the plan’s objectives.

2021 Bonus Decisions

For 2021, the target funding for AOI was set at $1,597 million and maximum funding of 125% of the pool was set at AOI of $1,862 million,
with funding at intermediate levels determined based on linear interpolation. Based on our actual achievement of AOI of $2,380 million, or
125.0% achievement, weighted at 50%, and actual achievement of the Company Performance Goals of 103.3%, weighted at 50%, the CIP was
funded at 114.2% of the target level for our NEOs.

Based on our 2021 performance, the annual cash bonus payments made to our other NEOs were approved by the Compensation
Committee or, in the case of Dr. Guthart, ratified by the independent members of the Board. The 2021 annual cash bonus payment amounts for
our NEOs are set forth in the “2021 Summary Compensation Table” below.

Long-Term Incentive Compensation

Our long-term incentive compensation consists of equity awards in the form of stock options, RSUs, and PSUs. We grant these equity
awards to ensure that our executive officers, including our NEOs, have a continuing stake in our long-term success. The Compensation
Committee believes that these types of equity awards best meet our overall goals of alignment with long-term performance, stockholder value
creation, and retention of our executive officers. The Compensation Committee also believes that the granting of equity awards with multi-year
performance or service vesting requirements and, with respect to options, a 7-year or 10-year term, creates a substantial retention incentive
and encourages our executive officers to focus on our long-term business objectives and driving long-term stock price performance. We further
believe using this equity incentive compensation mix rewards each executive officer for their contributions to the future success of the Company
and incentivizes them to work towards the Company’s long-term critical performance goals, including through the use of stretch company-based
goals with respect to the PSUs.

Individual grant awards are determined by the Compensation Committee after considering various factors including a competitive market
analysis prepared by its compensation consultant, the current value of our common stock, the overall available stock pool under our active
equity plans, and the individual performance of each NEO. The Compensation Committee also considers Dr. Guthart’'s recommendations for the
other NEOs when approving equity awards. The Compensation Committee determines and presents its equity award recommendation for Dr.
Guthart to the independent members of the Board for their ratification.

As in prior years, for 2022 and 2021, the Compensation Committee targeted the stock option-to-RSU grant ratio at approximately 3:1 and
authorized the following equity awards for our NEOs:

Shares of Company Common Stock Shares of Company Common Stock  Target Shares of Company Common

Underlying RSUs Granted Subject to Options Granted Stock Subject to PSUs Granted

Named Executive Officer 2022 2021 2020 2022 @ 2021 2020 2022 2021 2020
Gary S. Guthart, Ph.D. 10,025 12,120 15,462 30,076 36,366 46,389 10,025 — —
Myriam J. Curet, M.D., FA.C.S. 4,010 6,843 9,021 12,030 20,526 27,060 4,010 — —
Marshall L. Mohr 4,010 6,843 9,021 12,030 20,526 27,060 4,010 — —
David J. Rosa 6,015 6,843 9,021 18,046 20,526 27,060 6,015 — —
Bob DeSantis 6,015 6,354 10,146 @ 18,046 19,062 13,041 @ 6,015 — —

(1) As described below under “Equity Award Grant Policies,” stock options are granted bi-annually in February and August. We have included both the February 2022 grant and
the August 2022 grant in this table. The 2022 equity awards are granted based on 2021 performance, while the 2021 equity awards are granted based on 2020 performance.
Please refer to the section “Equity Award Grant Policies” for more information on the vesting terms of these awards.

(2) Includes additional awards made to Mr. DeSantis in May 2020 in connection with his promotion to Executive Vice President. The option to purchase 4,344 shares granted to
Mr. DeSantis in May 2020 vests as to 25% of the shares subject to the option on the first anniversary of the date of grant and as to 1/48th of the shares subject to the option on
each monthly anniversary thereafter. The award of 1,449 restricted stock units granted to Mr. DeSantis in May 2020 vests as to 25% of the restricted stock units annually from
the date of grant.
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Equity is an important part of our compensation package to employees company-wide and allows us to attract and retain critical talent in a
very competitive labor market. The total equity awards granted to our NEOs remains at a small percentage relative to the total equity awards
granted to our employees company-wide for the last ten years. For 2012 through 2021, the percentage of NEO equity award grants relative to
total equity award grants were as follows:

NEO Grants % of Total
7%

6.4%

6%

5%

4%

3%

2%

1%

0%
2012 2013 2014 2015 2016 2017 2018 2019 2020 2021

Equity Award Grant Policies

The Compensation Committee reviews and approves annual equity award grants to our executive officers, including our NEOs, and Dr.
Guthart’s equity award is ratified by the independent members of the full Board. Stock options are granted to our executive officers bi-annually
on the last business day of February and on the same date in August or, if that date is not a business day, the next business day. RSUs and,
starting in 2022, PSUs are granted on the last business day of February each year. The February stock option grants vest over a four-year
period, while the August stock option grants vest over a 3.5-year period. The RSUs vest 25% annually over a four-year period. The PSUs are
eligible to vest as 0-125% of the target number of PSUs after a three-year period based on the achievement of the applicable performance
objectives.

We do not time the granting of stock options with any favorable or unfavorable news released by the Company. Initial RSU grants are
consistently granted on the tenth day of the month. If the tenth day of the month is not a trading day, then the grant date will be the next trading
day immediately following the tenth day of the month. Proximity of any awards to an earnings announcement or other market events is
coincidental.
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Welfare and Other Employee Benefits

We have established a tax-qualified Section 401(k) retirement plan for all employees, including our NEOs, who satisfy certain eligibility
requirements, including requirements relating to age and length of service. We match 200% of employee contributions up to $1,500 per
calendar year per participant, including our named executive officers. All matching employer contributions are fully vested when made.

In addition, we provide all of our employees who work 30 hours or more per week, including our NEOs, a variety of health and welfare
benefits. These benefits include medical, dental, and vision benefits, medical and dependent care flexible spending accounts, short-term and
long-term disability insurance, accidental death and dismemberment insurance, and basic life insurance coverage.

Our employee benefits programs are intended to be affordable and competitive in relation to the market. We adjust our employee benefits
programs as needed based upon regular monitoring of applicable laws and practices and the competitive market.

Perquisites and Other Personal Benefits

Currently, we do not view perquisites or other personal benefits as a significant component of our executive compensation program.
Accordingly, we do not provide perquisites to our executive officers, including our NEOs, except in limited situations where we believe it is
appropriate to assist an individual in the performance of his or her duties, to make our executive officers more efficient and effective, and for
recruitment and retention purposes.

In the future, we may provide perquisites or other personal benefits in limited circumstances, such as where we believe it is appropriate to
assist an individual executive officer in the performance of his or her duties, to make our executive officers more efficient and effective, and for
recruitment, motivation, or retention purposes. All future practices with respect to perquisites or other personal benefits will be approved and
subject to periodic review by the Compensation Committee.

Post-Employment Compensation

In December 2008, our Board approved and adopted a change-in-control plan (the “Change-in-Control Plan”). Under the Change-in-Control
Plan, all eligible employees of the Company who have been employed at least six months prior to the date of their separation from service,
including our executive officers, are eligible to receive certain payments and benefits in the event of a termination of employment without cause
or an involuntary separation from service within 12 months after a change in control of the Company.

We believe the Change-in-Control Plan is beneficial to our stockholders because it minimizes the uncertainty presented to our valuable
workforce in the case of a change in control of the Company. In addition, we provide the Change-in-Control Plan to encourage our employees to
work at a dynamic and rapidly growing business where their long-term compensation largely depends on future stock price appreciation. In the
case of our executive officers, the Change-in-Control Plan is intended to mitigate a potential disincentive for them when they are evaluating a
potential acquisition of the Company, particularly when the services of the executive officers may not be required by the acquiring entity. In such
a situation, we believe that these protections are necessary to encourage retention of the executive officers through the conclusion of the
transaction and to ensure a smooth management transition. The payments and benefits provided under the Change-in-Control Plan have been
designed to provide our eligible employees, including our executive officers, with consistent treatment that is competitive with current market
practices.

A description of the terms and conditions of the Change-in-Control Plan, as well as information about the estimated payments and benefits
that our NEOs would have been eligible to receive as of December 31, 2021, are set forth in “Potential Payments Upon Termination or Change
in Control” below.
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Other Compensation Policies

Stock Ownership Guidelines

We believe that stock ownership by our executive officers, including our NEOs, and the members of our Board is important to link the risks
and rewards inherent in stock ownership of these individuals and our stockholders. Our executive officer stock ownership guidelines require (i)
our Chief Executive Officer to maintain a minimum level of stock ownership equal to five times his annual base salary and (ii) each of our
executive officers (other than our CEO) to maintain a minimum level of stock ownership equal to three times his or her annual base salary.

For purposes of determining stock ownership levels, the following forms of equity interests are included: shares owned outright by, or held
in trust for the benefit of, the executive officer or his or her spouse or children sharing the same household; shares held through a fund or other
entity as to which the executive officer has control; shares of our common stock, stock units, or other stock equivalents obtained through the
exercise of stock options or vesting of equity awards; shares of common stock underlying vested stock options, net of shares that would need to
be withheld for the exercise price; and other stock or stock equivalent awards determined by the Compensation Committee.

These stock ownership guidelines are intended to create a clear standard that encourages these executive officers to remain invested in the
performance of the Company and our stock price. Each executive officer has five years from the date he or she becomes subject to the stock
ownership guidelines to achieve compliance with the guidelines. Each of our current executive officers met the guidelines as of the date of this
proxy statement.

Compensation Recovery Policy

Our Compensation Recovery Policy (the “Policy”) is intended to maintain a culture of focused, diligent, and responsible management that
discourages conduct detrimental to the growth of the Company. Accordingly, as set forth in the Policy, the Company may recover cash incentive
or performance-vesting equity compensation of its current and former executive officers in the event that they engage in fraudulent or willful
misconduct that results in the Company being required to prepare an accounting restatement due to its material nhoncompliance with any
financial reporting requirement under United States securities laws.

Tax and Accounting Considerations

Deductibility of Compensation

Section 162(m) of the Internal Revenue Code (the “Code”) disallows a tax deduction for any publicly held corporation for individual
compensation exceeding $1 million in any taxable year for “covered employees,” which generally consist of our Chief Executive Officer, Chief
Financial Officer, and each of the next three highest compensated officers for the taxable year, without regard to whether such executive officers
are serving at the end of the taxable year, and anyone who previously has been a covered employee for any taxable year beginning after
December 31, 2016.

While the Compensation Committee considers the deductibility of compensation along with other factors when making compensation
decisions, it believes it is important to maintain cash and equity incentive compensation at the requisite level to attract and retain the individuals
essential to our financial success, even if all or part of that compensation may not be deductible by reason of the Section 162(m) limitation.

Nonqualified Deferred Compensation

The Compensation Committee takes into account whether components of the compensation for our executive officers will be adversely
impacted by the penalty tax imposed by Section 409A of the Code and aims to structure these components to be compliant with or exempt from
Section 409A to avoid such potential adverse tax consequences.

“Golden Parachute” Payments

Sections 280G and 4999 of the Code provide that certain executive officers and other service providers who are highly compensated or
hold significant equity interests may be subject to an excise tax if they receive payments or benefits in connection with a change in control of the
company that exceeds certain prescribed limits and that we, or a successor, may forfeit a deduction on the amounts subject to this additional
tax. We did not provide any executive officer, including any NEO, with a “gross-up” or other reimbursement payment for any tax liability that he
or she might owe as a result of the application of Sections 280G or 4999 during 2021, and we have not agreed and are not
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otherwise obligated to provide any executive officer, including any NEO, with such a “gross-up” or other reimbursement.

Accounting for Share-Based Compensation

We follow ASC 718 for our share-based compensation awards. ASC 718 requires companies to measure the compensation expense for all
share-based compensation awards made to employees and directors, including stock options, RSUs, and PSUs based on the grant date “fair
value” of these awards. This calculation is performed for accounting purposes and reported in the compensation tables below, even though our
executive officers may never realize any value from their awards. ASC 718 also requires companies to recognize the compensation cost of their
share-based compensation awards in their income statements over the period that an executive officer is required to render service in
exchange for the option or other award.

COMPENSATION RISK CONSIDERATIONS

The Compensation Committee considers, in establishing and reviewing our employee compensation programs, whether each of these
programs encourages unnecessary or excessive risk taking. The Company, after reviewing and discussing the compensation programs with the
Compensation and Audit Committees of our Board, believes that the programs are balanced and do not motivate or encourage unnecessary or
excessive risk taking because of, in part, the following:

* Base salaries are fixed in amount and, thus, do not encourage risk taking.

*  While annual performance-based awards focus on achievement of short-term goals, and short-term goals may encourage the taking of
short-term risks at the expense of long-term results, the Company’s performance-based award programs represent a reasonable
portion of employees’ target total direct compensation opportunities. Performance-based awards are based on various departmental
and Company-wide metrics; funding for the awards is capped at the Company level, and the distribution of the funds to executive
officers and other employees is at the discretion of the Compensation Committee.

* Long-term equity awards are important to help further align employees’ interests with those of our stockholders. The ultimate value of
the awards is tied to the Company'’s stock price and, since awards are staggered and subject to long-term vesting schedules, they help
ensure our executive officers have significant value tied to our long-term stock price performance. As described above in the
Compensation Discussion and Analysis, we have established procedures related to the timing and approval of equity awards.

Because of the above, we believe that our employee compensation programs appropriately balance risk and the desire to focus employees
on specific short-term goals important to the Company’s success.
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COMPENSATION OF NAMED EXECUTIVE OFFICERS

2021 Summary Compensation Table

The following Summary Compensation Table sets forth summary information concerning the compensation provided to our NEOs in the
years ended December 31, 2021, 2020, and 2019, for services to our Company in all capacities.

Non-Equity
Stock Option Incentive Plan
Salary Awards Awards Compensation Other
Name and Principal Position Year $) ($) @ ($) W ($)@ $)© Total ($)

Gary S. Guthart, Ph.D. 2021 846,119 2,976,672 2,858,652 1,376,466 1,500 8,059,409
President and Chief Executive
Officer 2020 821,475 2,752,030 2,468,357 — 1,500 6,043,362

2019 789,750 2,742,500 2,123,911 812,713 1,500 6,470,374
Myriam J. Curet, M.D., FA.C.S. 2021 584,875 1,680,641 1,613,504 600,942 1,500 4,481,462
Executive Vice President and
Chief Medical Officer 2020 564,875 1,605,618 1,439,878 — 1,500 3,611,871

2019 476,386 1,279,651 991,159 349,837 1,500 3,098,533
Marshall L. Mohr 2021 584,000 1,680,641 1,613,504 666,702 1,500 4,546,347
Executive Vice President, Global
Business Services 2020 566,250 1,605,618 1,439,878 — 1,500 3,613,246

2019 535,938 1,279,651 991,159 397,666 1,500 3,205,914
David J. Rosa . 2021 607,218 1,680,641 1,613,504 727,866 1,500 4,630,729
Executive Vice President and
Chief Strategy and Growth Officer 2020 589,968 1,605,618 1,439,878 — 1,500 3,636,964

2019 573,965 1,645,500 1,274,347 427,428 1,500 3,922,740
Bob DeSantis ) 2021 537,500 1,560,542 1,498,423 595,339 1,500 4,193,304
Executive Vice President and
Chief Product Officer 2020 489,955 1,808,335 705,369 41,097 1,500 3,046,256

(1) The amounts reported in these columns represent the grant date fair values of the stock options granted to the NEOs and the RSUs granted to the NEOs in the applicable
fiscal year, determined in accordance with ASC 718. The grant date fair value for RSUs is measured based on the closing fair market value of the Company’s common stock
on the date of grant. See Note 10 of the Notes to the Consolidated Financial Statements contained in our Annual Report on Form 10-K filed on February 3, 2022, for a
discussion of all assumptions made by us in determining the grant date fair value of these equity awards.

(2) Represents the annual bonus earned in the designated fiscal year under the CIP paid in March of the following year. See the “Compensation Discussion and Analysis” section
above for a more detailed discussion.

(3) Represents matching contributions paid by us pursuant to our 401(k) plan for all NEOs.
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2021 Grants of Plan-Based Awards Table

The following table summarizes information about the non-equity incentive awards and equity-based awards granted to our NEOs in 2021:

Estim Eutur All Other All Other Exercise or
# of Shares # of Securities Options or Value of
Threshold Target Maximum of Stock or Underlyin Awards Options and

Name Grant Date ($) $) ($) Units @ Options @ ($/Share) Awards ($) ®
Gary S. 2/26/2021 12,120 2,976,672
SR GLLELS 2/26/2021 18,183 245.60 1,270,114
8/26/2021 18,183 347.42 1,588,538

Cash Incentive — 1,269,306 1,586,633
Myriam J. 2/26/2021 6,843 1,680,641
E%%t.’s“_n'D" 2/26/2021 10,263 245.60 716,888
8/26/2021 10,263 347.42 896,616

Cash Incentive — 584,943 731,179
Marshall 2/26/2021 6,843 1,680,641
L. Mohr 2/26/2021 10,263 245.60 716,888
8/26/2021 10,263 347.42 896,616

Cash Incentive — 584,058 730,073
David J. Rosa 2/26/2021 6,843 1,680,641
2/26/2021 10,263 245.60 716,888
8/26/2021 10,263 347.42 896,616

Cash Incentive — 607,276 759,095
Bob DeSantis 2/26/2021 6,354 1,560,542
2/26/2021 9,631 245.60 665,757
8/26/2021 9,531 347.42 832,666

Cash Incentive — 537,671 672,089

(1) For 2021, Dr. Guthart had a bonus target of 150% of base salary, and Dr. Curet and Messrs. Mohr, Rosa, and DeSantis had a bonus target of 100% of base salary. At its
discretion, the Compensation Committee has the authority to pay any NEO in excess of or below his or her targeted bonus amount. The goals for 2021 were approved by the
Compensation Committee in January 2021. The payout amounts for each NEO were reviewed and approved by the Compensation Committee and the Board in January 2022
upon reviewing results for 2021. The maximum bonus or performance payout is calculated at 125% of the target. Please refer to the “Compensation Discussion and Analysis”
section above for detailed discussion of the CIP.

(2) The options were granted under our Amended and Restated 2010 Incentive Award Plan. The February 28 option grants vest 6/48 at the end of six months and 1/48 per month
thereafter through a four-year period, subject to continued employment through the applicable vesting date. The August 28 option grants vest 7/48 at the end of one month and
1/48 per month thereafter through a 3.5-year period, subject to continued employment through the applicable vesting date. The February 28 RSU grants vest in 1/4 increments
annually over a four-year period, subject to continued employment through the applicable vesting date.

(3) The amounts shown represent the fair value per share as of the grant date of such award determined pursuant to ASC 718, multiplied by the number of shares. See Note 10 of
the Notes to the Consolidated Financial Statements contained in our Annual Report on Form 10-K filed on February 3, 2022, for a discussion of all assumptions made by us in
determining the value of the equity awards.
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Outstanding Equity Awards as of December 31, 2021

The following table summarizes the outstanding stock options and RSUs that were held by our NEOs as of December 31, 2021:

Option Awards Stock Awards
# of Securities
# of Securities Underlying
Underlying Unexercised Option Market value of
Unexercised Options Exercise Option Shares or units of  shares or units of
Options (# Unexercisable) Price Expiration stock that have not stock that have not
Name Grant Date (# Exercisable) * ($/share) Date vested (#) © vested ($) @
Gary S. 8/15/2012 126,000 — 57.48 8/15/2022
Guthart, Ph.D.  5/15/2013 67,500 = 63.25 2/15/2023
8/15/2013 67,500 — 42.64 8/15/2023
2/18/2014 33,750 — 49.34 2/18/2024
8/15/2014 33,750 — 51.02 8/15/2024
2/17/2015 25,200 — 57.11 2/17/2025
8/17/2015 25,200 — 59.23 8/17/2025
2/16/2016 7,893 — 59.46 2/16/2026
2/15/2017 36,000 — 79.64 2/15/2027
8/15/2017 36,000 — 109.49 8/15/2027
2/15/2018 24,438 1,062 139.52 2/15/2028
2/15/2018 4,248 1,526,306
8/15/2018 24,438 1,062 174.26 8/15/2028
2/15/2019 15,936 6,564 182.83 2/15/2029
2/15/2019 7,500 2,694,750
8/15/2019 15,939 6,561 166.62 8/15/2029
2/28/2020 10,632 12,564 177.99 2/28/2030
2/28/2020 11,595 4,166,084
8/28/2020 10,632 12,561 242.34 8/28/2030
2/26/2021 3,786 14,397 245.60 2/26/2031
2/26/2021 12,120 4,354,716
8/26/2021 3,789 14,394 347.42 8/26/2031
Myriam J. 8/15/2017 3,000 — 109.49 8/15/2027
EKVELSM-D-’ 2/15/2018 17,250 750 139.52 2/15/2028
e 2/15/2018 3,000 1,077,900
8/15/2018 17,250 750 174.26 8/15/2028
2/15/2019 7,437 3,063 182.83 2/15/2029
2/15/2019 3,498 1,256,831
8/15/2019 7,437 3,063 166.62 8/15/2029
2/28/2020 6,201 7,329 177.99 2/28/2030
2/28/2020 6,765 2,430,665
8/28/2020 6,201 7,329 242.34 8/28/2030
2/26/2021 2,136 8,127 245.60 2/26/2031
2/26/2021 6,843 2,458,690
8/26/2021 2,139 8,124 347.42 8/26/2031
Marshall L. 2/15/2013 54,000 — 63.25 2/15/2023
Mohr 2/16/2016 11,250 — 59.46 2/16/2026
8/15/2016 11,250 — 77.00 8/15/2026
2/15/2017 22,500 — 79.64 2/15/2027
8/15/2017 22,500 — 109.49 8/15/2027
2/15/2018 12,219 531 139.52 2/15/2028
2/15/2018 2,124 763,153
8/15/2018 12,219 531 174.26 8/15/2028
2/15/2019 7,437 3,063 182.83 2/15/2029
2/15/2019 3,498 1,256,831
8/15/2019 7,437 3,063 166.62 8/15/2029
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2/28/2020 6,201 7,329 177.99 2/28/2030
2/28/2020 6,765 2,430,665
8/28/2020 6,201 7,329 242.34 8/28/2030
2/26/2021 2,136 8,127 245.60 2/26/2031
2/26/2021 6,843 2,458,690
8/26/2021 2,139 8,124 347.42 8/26/2031
David J. Rosa 2/15/2013 54,000 — 63.25 2/15/2023
8/15/2013 108,000 — 42.64 8/15/2023
2/18/2014 28,125 — 49.34 2/18/2024
8/7/2014 40,500 — 49.09 8/7/2024
8/15/2014 28,125 — 51.02 8/15/2024
2/17/2015 22,050 — 57.11 2/17/2025
8/17/2015 22,050 — 59.23 8/17/2025
2/16/2016 14,625 — 59.46 2/16/2026
8/15/2016 14,625 — 77.00 8/15/2026
2/15/2017 27,000 — 79.64 2/15/2027
8/15/2017 27,000 — 109.49 8/15/2027
2/15/2018 17,970 780 139.52 2/15/2028
2/15/2018 3,123 1,122,094
8/15/2018 17,970 780 174.26 8/15/2028
2/15/2019 9,561 3,939 182.83 2/15/2029
2/15/2019 4,500 1,616,850
8/15/2019 9,564 3,936 166.62 8/15/2029
2/28/2020 6,201 7,329 177.99 2/28/2030
2/28/2020 6,765 2,430,665
8/28/2020 6,201 7,329 242.34 8/28/2030
2/26/2021 2,136 8,127 245.60 2/26/2031
2/26/2021 6,843 2,458,690
8/26/2021 2,139 8,124 347.42 8/26/2031
Bob DeSantis 2/15/2018 2,874 1,032,628
2/15/2019 4,248 1,526,306
2/28/2020 270 2,358 177.99 2/28/2030
2/28/2020 6,522 2,343,355
5/11/2020 180 2,625 179.70 5/11/2030
5/11/2020 1,086 390,200
8/28/2020 273 2,352 242.34 8/28/2030
2/26/2021 597 7,545 245.60 2/26/2031
2/26/2021 6,354 2,282,992
8/26/2021 1,989 7,542 347.42 8/26/2031

(*) All of the listed options, except the August 2015, 2016, 2017, 2018, 2019, 2020, 2021, August 15, 2014, and May 11, 2020 grants vest as to 6/48ths of the underlying option
shares upon completion of six months of service following the date of grant and 1/48th per month thereafter, contingent upon continued employment. The August 2015, 2016,
2017, 2018, 2019, 2020, 2021, and August 15, 2014 options vest as to 7/48ths of the underlying option shares upon completion of one month of service following the date of
the grant and 1/48th per month thereafter, contingent upon continued employment. The May 11, 2020 grant vests as to 25% of the underlying option shares on the completion
of one year of service following the date of grant and 1/48 per month thereafter, contingent upon continued employment. All of these options have a ten-year term.

(1) Al of the listed RSUs vest in 1/4 increments annually over a four-year period from the date of grant, subject to continued employment through the applicable vesting date.

(2) The dollar amounts shown are determined by multiplying the number of unvested units by $359.30 (the closing price of the Company’s common stock on December 31, 2021,
the last trading day of the Company’s fiscal year).
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Option Exercises and Stock Vested During Fiscal 2021

The following table summarizes the stock options exercised and vesting of RSUs during the year ended December 31, 2021, and the value
realized upon exercise of stock options and vesting of stock awards by our NEOs:

Option Awards Stock Awards
Number of Shares Value Realized Value Realized
Acquired on Upon Number of Shares Upon

Name Exercise (#) Exercise ($) @ Acquired on Vesting (#) Vesting ($) @
Gary S. Guthart, Ph.D. 84,000 17,859,366 17,868 4,674,652
Myriam J. Curet, M.D., FA.C.S. 21,375 5,246,773 10,002 2,615,741
Marshall L. Mohr 223,200 51,292,198 9,879 2,583,271
David J. Rosa 126,000 32,449,584 12,132 3,178,025
Bob DeSantis 6,372 762,589 12,036 3,158,987

(1) The value realized equals the excess of the fair market value of our common stock at exercise over the option exercise price, multiplied by the number of shares for which the
option was exercised.

(2) The dollar amounts shown above for stock awards are determined by multiplying the number of shares that vested by the per-share closing price of the Company’s common
stock on the vesting date.

Potential Payments Upon Termination or Change in Control

The following table shows potential payments to the NEOs upon a change in control of the Company and subsequent involuntary
separation from service within 12 months after the change in control, in accordance with the Change-in-Control Plan. Under this plan, all eligible
employees of the Company who have been employed at least six months prior to the separation from service date, including executive officers,
are entitled to the following severance payments and benefits in the event of a termination of employment without cause or an involuntary
separation from service within 12 months after a change in control of the Company:

e alump-sum cash payment in the amount equal to the sum of six months of such eligible employee’s base compensation (defined in the
Change-in-Control Plan as base salary and target bonus) plus an additional one month of base compensation for every year of such
eligible employee’s service with the Company, such severance not to exceed 12 months;

» six months of COBRA premiums, provided that such eligible employee elects continued coverage under COBRA; and

* 100% vesting of all outstanding unvested equity awards that the eligible employee then holds.

The amounts shown for all NEOs assume that a qualifying termination of employment was effective December 31, 2021, the last business
day of the year, under the Change-in-Control Plan and are estimates of the amounts that would be paid to the NEOs upon such a termination of

employment. The terms and conditions of the Change-in-Control Plan (including the definitions of the key plan terms) are set forth in the plan
document.

Base Compensation COBRA Premiums Total Value of Equity Total Potential

Name and Target Bonus ($) ($) Acceleration ($) @ Payment ($)
Gary S. Guthart, Ph.D. 2,130,812 9,346 21,149,441 23,289,599
Myriam J. Curet, M.D., FA.C.S. 1,179,750 4,381 11,865,039 13,049,170
Marshall L. Mohr 1,176,500 9,346 11,461,635 12,647,481
David J. Rosa 1,222,936 13,472 12,604,187 13,840,595
Bob DeSantis 1,100,000 12,263 9,697,056 10,809,319

(1) Amounts shown are the target payments the executive officers would have received as of December 31, 2021. Amounts of the parachute payment cut-back, as described
below, if any, would be calculated upon actual termination of employment.

(2) Amounts shown assume that all stock options would be exercised immediately upon termination of employment. Stock option values represent the excess of the market value
of the option shares for which vesting is accelerated over the exercise price for those option shares, using $359.30 per share for the market value, which is the closing market
price of a share of our common stock on December 31, 2021, the last trading day of our 2021 fiscal year. The dollar amounts of RSUs are determined by multiplying the
number of shares subject to the RSUs for which vesting is accelerated by $359.30.
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For purposes of the Change-in-Control Plan, an involuntary separation from service of a NEO generally means, (i) without the executive’'s
express written consent, the assignment to the executive of any duties or the significant reduction of the executive’s duties, authority, or
responsibilities, which is inconsistent with the executive’s duties, authority, or responsibilities in effect immediately prior to such assignment, or
the removal of the executive from such duties, authority, or responsibilities; (ii) a reduction by the Company in the base compensation of the
executive as in effect immediately prior to such reduction; (iii) a material reduction by the Company in the kind or level of employee benefits to
which the executive is entitled immediately prior to such reduction with the result that the executive’s overall benefits package is significantly
reduced; (iv) the relocation of the executive to a facility or a location more than 25 miles from the executive’s then present location without the
executive’s express written consent; (v) any purported termination of the executive by the Company, which is not effected for disability or for
cause, or any purported termination for which the grounds relied upon are not valid; (vi) the failure of the Company to obtain the assumption of
the agreement by any successors contemplated in the Change-in-Control Plan; or (vii) any act or set of facts or circumstances which would,
under California case law or statute, constitute a constructive termination of the executive. In order for an executive to terminate employment in
an involuntary separation from service, he or she must provide notice to the Company of the existence of a condition listed above, within 30
days of the initial existence of the condition, and the Company shall have 30 days following receipt of such notice to remedy such condition and
not make any payments hereunder in connection with such termination of employment.

The payments and benefits pursuant to the Change-in-Control Plan are subject to a NEO's timely execution and non-revocation of a release
of claims. Further, the Change-in-Control Plan specifically includes a so-called parachute payment “best pay” provision, where payments and
benefits will either be made to the executive in full or as to such lesser amount as which would result in no portion of the payments and benefits
being subject to an excise tax under Section 280G of the Internal Revenue Code, whichever of the foregoing amounts is greater on an after-tax
basis.
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Pay Ratio

Annual total compensation of the CEO for 2021 $ 8,059,409
Annual total compensation of the median employee for 2021 $ 140,163
Ratio of annual total compensation of the CEO to the annual total compensation of the median employee for 2021 58:1

The Company identified the median employee using a consistently applied compensation measure that consists of annual base salary or
wages, target annual performance-based cash bonuses, target commissions, and long-term equity awards based on their grant date fair values.
Permanent employees who joined in 2021 and permanent employees who were on leave during 2021 were assumed to have worked for the
entire year. All U.S. and non-U.S. employees employed as of December 31, 2021, were captured. No cost-of-living adjustments were made.

The annual total compensation of the CEO and the annual total compensation of the median employee were calculated in accordance with
the requirements of Iltem 402(c)(2)(x) of Regulation S-K.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Board has determined that the following current directors are “independent” under current Nasdaq rules: Craig H. Barratt, Ph.D.,
Joseph C. Beery, Amal M. Johnson, Don R. Kania, Ph.D., Amy L. Ladd, M.D., Keith R. Leonard, Jr., Alan J. Levy, Ph.D., Jami Dover
Nachtsheim, Monica P. Reed, M.D., and Mark J. Rubash.

The Company has adopted a written policy for approval of transactions between the Company and its related parties, such as directors,
director nominees, executive officers, greater than five percent beneficial owners, and each of their respective immediate family members, as
well as any firm, corporation, or other entity in which such persons are employed, serve as general partner, principal, or similar position or in
which such persons own a five percent or greater beneficial ownership interest, where the amount involved in the transaction exceeds or is
expected to exceed $120,000 on an annual aggregate basis in a single calendar year. The policy provides that the Audit Committee review
transactions subject to the policy and determine whether or not to approve or ratify those transactions. In doing so, they take into account:

Whether the terms of the transaction are fair to the Company and on the same basis as would apply if the transaction did not
involve a related party.

Whether the transaction is on terms comparable to those that could be obtained in arm’s length dealings with an unrelated third
party.

Whether the transaction arose in the ordinary course of business.

Whether there are business reasons for the Company to enter into the related party transaction.

Whether the transaction would impair the independence of an outside director.

Whether the transaction would present an improper conflict of interest for any director or executive officer of the Company.

Any other factors deemed appropriate.

No member of the Audit Committee may participate in the approval of a related party transaction for which he or she is a related party.

In addition, each of the following types of related party transactions are deemed to be approved under the policy:

Compensation to an executive officer or director of the Company required to be disclosed in the Proxy Statement pursuant to Item
402 of Regulation S-K; or compensation to an executive officer, provided that such compensation would have been reported
pursuant to Item 402 of Regulation S-K as compensation earned for services to the Company if the executive was a “named
executive officer” and such compensation has been approved, or recommended to the Board for approval, by the Compensation
Committee of the Board.

The following transactions that are in the Company’s ordinary course of business and where the financial interest of the related
party arises only in the following indirect manners:
a) from the related party’s position as a director of another corporation or organization that is a party to the transaction;
b) from the direct or indirect ownership by the related party (or parties, in the aggregate) of less than a 10% equity interest in
another person (other than a partnership), which is a party to the transaction; or
c) from the related party’s position as a limited partner in a partnership in which the related party (or parties, in the aggregate)
has or have an interest of less than 10%, and the related party is not a general partner of and does not have another position
in the partnership.

Transactions that are in the Company’s ordinary course of business and where the interest of the related party arises solely from
the ownership of a class of equity securities in the Company and all holders of such class of equity securities of the Company will
receive the same benefit on a pro rata basis.

A summary of all material related party transactions, if any, is provided to the Audit Committee for its review at each regularly scheduled
Audit Committee meeting. If advance approval of a related party transaction is not feasible, then the transaction may be preliminarily entered
into by management upon prior approval by the Chair of the Audit Committee and will be subject to ratification by the Audit Committee at the
next regularly scheduled meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The information in the following table sets forth the ownership of our common stock, as of December 31, 2021, by: (i) any person who is
known by us to be the beneficial owner of more than five percent of our common stock; (ii) each of our NEOs named in the Compensation
Discussion and Analysis section; (iii) each of our directors; and (iv) all executive officers and directors as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect
to securities. Under such rules, beneficial ownership includes any shares over which the individual has sole or shared voting power or
investment power as well as any shares that the individual has sole or shared voting power as well as any shares that the individual has the
right to acquire within 60 days of December 31, 2021, through the exercise of any stock options, warrants, or other rights or upon vesting of
RSUs. The percentage of shares beneficially owned is computed on the basis of 357,672,818 shares of our common stock outstanding as of
December 31, 2021. Shares of our common stock that a person (or group of persons) has the right to acquire within 60 days of December 31,
2021, are deemed outstanding for purposes of computing the percentage ownership of the person holding such rights but are not deemed
outstanding for purposes of computing the percentage ownership of any other person (or group of persons). Unless otherwise noted below, the
address for each beneficial owner listed is c/o Intuitive Surgical, Inc., 1020 Kifer Rd., Sunnyvale, California 94086.

The following table indicates those owners and their total number of beneficially owned shares, including shares subject to options
exercisable or RSUs vesting within 60 days after December 31, 2021; however, unless otherwise indicated, these shares do not include any
options or RSUs awarded after December 31, 2021:

Beneficial Ownership

Beneficial Owner Number of Shares Percent of Total

The Vanguard Group 28,062,045 (1) 7.8%
BlackRock, Inc. 26,538,660 (2) 7.4 %
T. Rowe Price Associates, Inc. 24,756,021  (3) 6.9 %
Gary S. Guthart, Ph.D. 1,771,278  (4) *
David J. Rosa 583,505 (5) *
Marshall L. Mohr 284,964 (6) *
Myriam J. Curet, M.D., FA.C.S. 82,413 (7) *
Amal M. Johnson 61,279 (8) *
Craig H. Barratt, Ph.D. 57,204 (9) *
Alan J. Levy, Ph.D. 37,854 (10) *
Mark J. Rubash 28,467 (11) *
Jami Dover Nachtsheim 16,305 (12) *
Bob DeSantis 14,502 (13) *
Don R. Kania, Ph.D. 8,829 (14) *
Keith R. Leonard Jr. 7,203 (15) *
Amy L. Ladd, M.D. 4,713 (16) *
Joseph C. Beery 3,063 (17) *
Monica P. Reed, M.D. — —

All executive officers and directors as a group (18 persons) 3,055,299 (18) 0.9 %

(*) Represents less than 0.5% of the issued and outstanding shares.

(1) Based on information provided by The Vanguard Group (“Vanguard”), 100 Vanguard Blvd, Malvern, PA 19355, in a Schedule 13G filed with the SEC on February 10, 2022,
reporting beneficial ownership of Intuitive Surgical’'s stock as of December 31, 2021. According to such Schedule 13G, Vanguard has sole power to vote or direct the vote with
respect to 0 shares, shared voting power for 604,940 shares, sole dispositive power for 26,581,563 shares, and shared dispositive power for 1,480,482 shares.

(2) Based on information provided by BlackRock, Inc. (“BlackRock”), 55 East 52nd Street, New York, NY 10055, in a Schedule 13G filed with the SEC on February 7, 2022,
reporting beneficial ownership of Intuitive Surgical’s stock as of December 31, 2021. According to such Schedule 13G, BlackRock has sole power to vote or direct the vote with
respect to 23,272,803 shares and sole power to dispose or direct the disposition with respect to 26,538,660 shares.

(3) Based on information provided by T. Rowe Price Associates, Inc. (“T. Rowe Price”), 100 East Pratt Street, Baltimore, MD 21202, in a Schedule 13G filed with the SEC on
February 14, 2021, reporting beneficial ownership of Intuitive Surgical’s stock as of December 31,
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2021. According to such Schedule 13G, T. Rowe Price has sole power to vote or direct the vote with respect to 10,387,421 shares and sole power to dispose or direct the
disposition with respect to 24,756,021 shares.

(4) Includes 1,110,954 shares held by G Guthart & D Guthart TTE Guthart Family Trust U/A DDTD 11-9-2000, 34,800 shares held by G Guthart & D Guthart TTEE Joseph Clay
Guthart 2020 Irrev TR U/A DTD 10-30-20, 34,800 shares held by G Guthart & D Guthart TTEE Mia Hannah Guthart 2020 Irrev TR U/A DTD 10-30-20, 575,829 shares
issuable pursuant to options exercisable within 60 days of December 31, 2021, and 14,895 RSU shares vesting within 60 days of December 31, 2021.

(5) Includes 111,653 shares directly owned, 462,510 shares issuable pursuant to options exercisable within 60 days of December 31, 2021, and 9,342 RSU shares vesting within
60 days of December 31, 2021.

(6) Includes 95,712 shares owned by the Mohr Trust Dated April 15, 2005, 181,410 shares issuable pursuant to options exercisable within 60 days of December 31, 2021, and
7,842 RSU shares vesting within 60 days of December 31, 2021.

(7) Includes 285 shares directly owned, 73,410 shares issuable pursuant to options exercisable within 60 days of December 31, 2021, and 8,718 RSU shares vesting within 60
days of December 31, 2021.

(8) Includes 10,669 shares directly owned and 50,610 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.

(9) Includes 23,943 shares held by the Barratt-Oakley Trust dated November 29, 2004, of which Dr. Barratt is a trustee and has voting and investment authority over the shares
held by the trust, and 33,261 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.

(10) Includes 24,282 shares directly owned and 13,572 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.
(11) Includes 14,445 shares directly owned and 14,022 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.
(12) Includes 4,026 shares directly owned and 12,279 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.

(13) Includes 1,092 shares directly owned, 4,647 shares issuable pursuant to options exercisable within 60 days of December 31, 2021, and 8,763 RSU shares vesting within 60
days of December 31, 2021.

(14) Includes 2,232 shares directly owned and 6,597 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.
(15) Includes 2,547 shares directly owned and 4,656 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.
(16) Includes 765 shares directly owned and 3,948 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.
(17) Includes 765 shares directly owned and 2,298 shares issuable pursuant to options exercisable within 60 days of December 31, 2021.

(18) Includes 1,501,554 shares issuable pursuant to options exercisable within 60 days of December 31, 2021 and 65,481 RSU shares vesting within 60 days of December 31,
2021. Includes shares beneficially owned by Jamie E. Samath, Kara Anderson Reiter, and Henry L. Charlton, who are also executive officers of the Company.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires that our executive officers and directors, and persons who own more than 10% of a registered
class of our equity securities, file reports of ownership and changes in ownership (Forms 3, 4, and 5) with the SEC. Executive officers, directors,
and greater-than-10% beneficial owners are required to furnish us with copies of all of these forms which they file.

Based solely on our review of these reports or written representations from certain reporting persons, we believe that, during 2021, all filing
requirements applicable to our officers, directors, greater-than-10% beneficial owners, and other persons subject to Section 16(a) of the
Exchange Act were met on a timely basis.

Code of Business Conduct & Ethics

We have adopted a code of business conduct and ethics that applies to all employees, including our executive officers. The full text of our
code of business conduct and ethics is posted on our website at www.intuitive.com/en-us/about-us/company/legal/governance. We intend to
disclose future amendments to our code of business conduct and ethics, or certain waivers of such provisions, at the same location on our
website identified above.
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Equity Compensation Plan Information
The following table contains information as of December 31, 2021, for two categories of equity compensation plans:

Number of securities
remaining available for future

Weighted- issuance under equity
Number of securities to be issued  average exercise price compensation plans (excluding
upon exercise of outstanding of outstanding options, securities reflected in
Plan Category options, warrants, and rights (a) ©  warrants, and rights © column (a)) @
Equity compensation plans approved by security 15,620,115 $ 129.64 28,243,671
holders
Equity compensation plans not approved by security 821,483 $ 64.68 —
holders ®
Total 16,441,598 $ 125.07 28,243,671

(1) Amounts include 10,862,753 outstanding options and 4,757,362 outstanding RSUs under our Amended and Restated 2010 Incentive Award Plan and 821,483 outstanding
options under our Amended and Restated 2009 Employment Commencement Incentive Plan.

(2) The weighted-average exercise price is calculated based solely on the exercise prices of the outstanding options and does not reflect the shares that will be issued upon the
vesting of outstanding awards of RSUs, which have no exercise price.

(3) Represents options under the Amended and Restated 2009 Employment Commencement Incentive Plan, adopted by the Board in October 2009 and first used in 2010.
Options are granted at an exercise price not less than the fair market value of the stock on the date of grant and have a term not to exceed ten years. This plan expired in
October 2019 and, therefore, there are no shares reserved for future grant. However, awards granted prior to the plan’s expiration continue to remain outstanding until their
original expiration date.

(4) Number of securities includes 2,775,339 shares remaining available for future issuance under the 2000 Employee Stock Purchase Plan (of which 218,528 shares were issued
with respect to the purchase period in effect as of December 31, 2021, which purchase period ended on January 31, 2022).

Material Features of the Amended and Restated 2009 Employment Commencement Incentive Plan

In October 2009, the Board adopted our Amended and Restated 2009 Employment Commencement Incentive Plan (the “2009 Plan”)
pursuant to Rule 5653(c)(4) of the Nasdaq Global Market, which was subsequently amended by the Board in February 2011, July 2011,
February 2012, July 2012, January 2013, May 2013, December 2013, and April 2015.

Awards granted under the 2009 Plan are intended to constitute “employment inducement awards” under Nasdaq Listing Rule 5635(c)(4)
and, therefore, the 2009 Plan is intended to be exempt from the Nasdaq Listing Rules regarding stockholder approval of stock option and stock
purchase plans. A total of 13,095,000 shares of our common stock are reserved for issuance under the 2009 Plan. The 2009 Plan provides for
the grant of non-qualified stock options, restricted stock units, restricted stock awards, dividend equivalents, or stock appreciation rights. These
awards may be granted to individuals who are then new employees, or are commencing employment with us or one of our subsidiaries
following a bona fide period of non-employment with us, and for whom such awards are granted as a material inducement to commencing
employment with us or one of our subsidiaries. This plan expired in October 2019 and, therefore, there are no shares reserved for future grant.
However, awards granted prior to the plan’s expiration continue to remain outstanding until their original expiration date.

The 2009 Plan is administered by the Compensation Committee or another committee of the Board. The plan administrator has broad
discretion to take action under the 2009 Plan, as well as make adjustments to the terms and conditions of existing awards, in the event of
certain transactions and events affecting our common stock, including a change in control, stock dividends, stock splits, mergers, acquisitions,
consolidations, and other corporate transactions. In addition, in the event of certain non-reciprocal transactions with our stockholders, known as
“equity restructurings,” the plan administrator will make equitable adjustments to the 2009 Plan and outstanding awards.

The Board may amend, suspend, or terminate the 2009 Plan at any time, provided that no such action may impair any rights under any
outstanding awards without the consent of the participant.



Table of Contents

PRINCIPAL ACCOUNTANT FEES AND SERVICES

The Audit Committee of the Board has appointed PwC, an independent registered public accounting firm, to audit the Company’s
consolidated financial statements and the internal control over financial reporting for the year ending December 31, 2022. The Company is
submitting the selection of PwC for ratification by the stockholders at the Annual Meeting. A representative of PwC is expected to be present
online at the Annual Meeting, will have the opportunity to make a statement if he or she desires to do so, and is expected to be available to
respond to appropriate questions.

The following table sets forth the fees for services rendered by our auditors, PwC, for the years ended December 31, 2021, and 2020,
respectively. All of the services described in the following fee table were approved by the Audit Committee.

2021 2020
Audit Fees $ 4,169,729 $ 3,715,350
Audit-Related Fees — —
Tax Fees 352,450 300,725
All Other Fees 900 4,870
Total $ 4,523,079 $ 4,020,945

Audit Fees. This category includes the audit of our annual financial statements, the audit of our internal control over financial reporting, the
review of our financial statements included in our Quarterly Reports on Form 10-Q, and services that are normally provided by the independent
registered public accounting firm in connection with statutory audit and regulatory filings for those fiscal years. This category also includes
advice on accounting matters that arose during, or as a result of, the audit or the review of interim financial statements.

Audit-Related Fees. This category typically consists of due diligence services.
Tax Fees. This category consists of services for tax compliance, tax advice, and tax planning.

All Other Fees. This category consists of all other services that are not reported above. The services for the fees disclosed include annual
subscriptions for accounting literature.

Pre-Approval Policies and Procedures

All audit services, audit-related services, tax services, and other services were pre-approved by our Audit Committee, which concluded that
the provision of such services was compatible with the maintenance of PwC'’s independence in the conduct of its auditing functions. The Audit
Committee’s pre-approval policy provides for the pre-approval of audit, audit-related, tax, and other services specifically described by the
committee on an annual basis and, unless a type of service is pre-approved under the policy, it will require separate pre-approval by the
committee if it is to be provided by the independent registered public accounting firm. The policy authorizes the committee to delegate to one or
more of its members pre-approval authority with respect to permitted services.
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AUDIT COMMITTEE REPORT

The following audit committee report shall not be deemed incorporated by reference into any filing under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and shall not otherwise be deemed filed under these
acts, except to the extent we specifically incorporate by reference into such filings.

The Audit Committee of our Board of Directors (our “Board”) is composed of “independent” directors, as determined in accordance with the
Nasdag Stock Market’'s Rules and Rule 10A-3 of the Exchange Act. The Audit Committee has certain duties and powers as described in its
written charter adopted by our Board. A copy of the charter can be found on the Company’s website at www.intuitive.com.

As described more fully in its charter, the purpose of the Audit Committee is to assist our Board with its oversight responsibilities regarding
the integrity of our Company'’s financial statements, our compliance with legal and regulatory requirements, the assessment of the independent
registered public accounting firm’s qualifications and independence, and the performance of the persons performing the internal audit duties for
our Company and the independent registered public accounting firm. The Company has a full-time Internal Audit department that reports to the
Audit Committee. The Internal Audit department is responsible for objectively reviewing and evaluating the adequacy, effectiveness, and quality
of the Company’s internal controls related to, for example, the reliability and integrity of the Company’s financial reporting process and the
safeguarding of the Company’s assets. Management is responsible for preparation, presentation, and integrity of our financial statements as
well as our financial reporting process, accounting policies, internal audit function, internal accounting controls, and disclosure controls and
procedures. PricewaterhouseCoopers LLP (“PwC"), the Company’s independent registered public accounting firm, is responsible for performing
an independent integrated audit of our consolidated financial statements in accordance with generally accepted auditing standards and to issue
a report thereon. The Audit Committee’s responsibility is to monitor and oversee these processes. The following is the Audit Committee’s report
submitted to the Board for 2021.

The Audit Committee has:

» Reviewed and discussed our audited financial statements with management and PwC, the independent auditors.

» Discussed with PwC the matters required to be discussed by the applicable requirements of the Public Company Accounting Oversight
Board (“PCAOB”) and the Securities and Exchange Commission (“SEC*).

* Received from PwC the written disclosures and the letter required by applicable requirements of the PCAOB regarding the independent
auditors’ communications with the Audit Committee concerning independence and discussed with the auditors their independence.

In addition, the Audit Committee has met separately with management and with PwC.

Based on the review and discussions referred to above, the Audit Committee recommended to our Board that the audited financial
statements be included in our Annual Report on Form 10-K for the year ended December 31, 2021, for filing with the SEC.

Members of the Audit Committee

Mark J. Rubash (Chair) Joseph C. Beery Don R. Kania, Ph.D. Keith R. Leonard, Jr.
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OVERVIEW OF PROPOSALS

This Proxy Statement contains FOUR proposals requiring stockholder action. Proposal No. 1 requests the election of eleven directors to the
Board. Proposal No. 2 requests an advisory approval of the compensation of our NEOs. Proposal No. 3 requests the ratification of the
appointment of the independent registered public accounting firm. Proposal No. 4 requests the approval of the amendment and restatement of
the Amended and Restated 2010 Incentive Award Plan. Each of the proposals is discussed in more detail in the pages that follow.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

The Board of Directors (the “Board”) has eleven authorized seats. Craig H. Barratt, Ph.D., Joseph C. Beery, Gary S. Guthart, Ph.D., Amal
M. Johnson, Don R. Kania, Ph.D., Amy L. Ladd, M.D., Keith R. Leonard, Jr., Alan J. Levy, Ph.D., Jami Dover Nachtsheim, Monica P. Reed,
M.D., and Mark J. Rubash have been nominated by the Board for election at the Annual Meeting to serve a one-year term expiring at the 2023
Annual Meeting of Stockholders or until a successor has been duly elected and qualified. Please refer to “Directors and Corporate Governance”
section above for the nominees’ biographies.

The Company’s Bylaws provide for a majority voting standard in uncontested elections of directors. As such, in an election where the
number of nominees for director does not exceed the number of directors to be elected, a nominee for director will be elected to the Board if the
number of shares voted for the nominee exceeds the number of shares voted against the nominee. However, the majority voting standard
would not apply if the number of nominees for director exceeds the number of directors to be elected. In that case, the nhominees receiving the
highest number of affirmative votes of the shares entitled to vote at the Annual Meeting would be elected.

The majority voting standard will apply to the election taking place at the Annual Meeting. Consequently, in order to be elected, a nominee
must receive more “for” votes than “against” votes. Proxies may not be voted for more than the eleven nominees, and stockholders may not
cumulate votes in the election of directors. In the event any nominee is unable or declines to serve as a director at the time of the Annual
Meeting, the proxies will be voted for the nominee, if any, who may be designated by the Board to fill the vacancy.

Shares represented by the accompanying proxy will be voted for the election of the nominees recommended by the Board unless the proxy
is marked in such a manner so as to withhold authority to vote. In the event that any nominee should be unavailable for election as a result of
an unexpected occurrence, such shares will be voted for the election of such substitute nominee as management may propose. Each person
nominated for election has agreed to serve if elected, and the Board has no reason to believe that any nominee will be unable to serve.

Vote Required

A majority of the votes cast is required to elect each of the director nominees. This means that to be elected a nominee must receive more
“for” votes than “against” votes.

Recommendation of the Board

The Board recommends that stockholders vote FOR the election of Craig H. Barratt, Ph.D., Joseph C. Beery, Gary S. Guthart, Ph.D.,

Amal M. Johnson, Don R. Kania, Ph.D., Amy L. Ladd, M.D., Keith R. Leonard, Jr., Alan J. Levy, Ph.D., Jami Dover Nachtsheim, Monica
P. Reed, M.D., and Mark J. Rubash.
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PROPOSAL NO. 2
ADVISORY APPROVAL OF THE COMPENSATION OF NAMED EXECUTIVE OFFICERS

The primary objective of our executive compensation program is to attract and retain a passionate team of executives who will provide
leadership to make surgery more effective, less invasive, and easier on surgeons, patients, and their families. The Company accomplishes this
goal in a manner consistent with its strategy, competitive practice, sound corporate governance principles, and stockholder interests and
concerns. The Company believes the compensation program for the Named Executive Officers (“NEOs”) is strongly aligned with the long-term
interests of its stockholders and was instrumental in helping the Company achieve its financial performance in 2021.

At the Company’s 2021 Annual Meeting of Stockholders, our stockholders approved the compensation of our NEOs, with over 95% of the
votes cast voted in favor of the proposal. The Compensation Committee continues to apply the same principles and philosophy it has used in
previous years in determining executive compensation. It will continue to consider stockholder concerns and feedback in the future. The
Compensation Committee is continuously working to ensure that management's interests are aligned with our stockholders’ interests to support
long-term value creation and will continue to consider the outcome of the Company’s say-on-pay votes when making future compensation
decisions for the NEOs. See the CD&A section above for a more detailed discussion.

Stockholders are urged to read the Executive Compensation section of this Proxy Statement, including the CD&A section, which discusses
the Company’s compensation policies and practices and the 2021 compensation for the Company’s NEOs. The Compensation Committee and
the Board believe that the Company’s compensation policies and practices are effective in achieving the Company’s goals and are consistent
with stockholder interests.

The Company has determined to hold a separate stockholder vote on the compensation of our NEOs every year. Therefore, as a matter of
good corporate governance and in accordance with Section 14A of the Exchange Act, we are including in this Proxy Statement a separate
stockholder vote on the approval of the NEOs’ compensation, which vote is non-binding. Accordingly, we are asking you to approve, on an
advisory basis, the compensation of the Company’s NEOSs, as described in the Executive Compensation section of this Proxy Statement,
including the CD&A section and the related compensation tables and other narrative executive compensation disclosure contained therein.

The following resolution will be submitted for a stockholder vote at the 2022 Annual Meeting of Stockholders:

“RESOLVED, that the stockholders of Intuitive approve, on an advisory basis, the compensation of Intuitive’s named executive officers, as
disclosed in the Compensation Discussion and Analysis, compensation tables, and narrative discussion of this Proxy Statement.”

Although the advisory vote is non-binding, the Compensation Committee and the Board will review the results of the vote. The
Compensation Committee will consider our stockholders’ concerns to the extent that there is any significant vote against the NEOs’
compensation as disclosed in this Proxy Statement and take them into account in future determinations concerning our executive compensation
program. Unless the Compensation Committee or the Board modifies the Company’s determination in the frequency of future advisory
stockholder votes on the compensation of the NEOs, the next advisory board vote will be held at the 2023 Annual Meeting of Stockholders.

The Board, therefore, recommends that you indicate your support for the Company’s compensation policies and practices as reflected in
the compensation of the NEOs, as outlined above.

Recommendation of the Board

The Board recommends that stockholders vote, on an advisory basis, FOR the approval of the NEOs’ compensation described in the
CD&A, compensation tables, and narrative discussion of this Proxy Statement.
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PROPOSAL NO. 3

THE RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

The Company’s independent registered public accounting firm and auditor for the year ended December 31, 2021, was
PricewaterhouseCoopers LLP (“PwC”). PwC has audited our financial statements for each of our fiscal years since the fiscal year ended
December 31, 2014. At the 2022 Annual Meeting of Stockholders, the stockholders are being asked to ratify the appointment of PwC as the
Company’s independent registered public accounting firm for the year ending December 31, 2022. In the event of a negative vote on such
ratification, the Audit Committee will reconsider its selection. Even if this appointment is ratified, the Audit Committee, in its discretion, may
direct the appointment of a different independent registered public accounting firm at any time during the year if the Audit Committee
determines that such a change would be in the best interest of the Company and its stockholders. Representatives of PwC are expected to be
present online at the Annual Meeting and available to respond to appropriate questions.

Vote Required

Approval of Proposal No. 3 requires the affirmative vote of a majority of the shares present or represented by proxy and voting at the
Annual Meeting and entitled to vote on the proposal.

Recommendation of the Board

The Board recommends a vote FOR the ratification of appointment of PWC as the Company’s independent registered public
accounting firm for the year ending December 31, 2022.
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PROPOSAL NO. 4

APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE AMENDED AND RESTATED
INTUITIVE SURGICAL, INC.

2010 INCENTIVE AWARD PLAN

General

We are asking you to approve the amendment and restatement of the Amended and Restated Intuitive Surgical, Inc. 2010 Incentive Award
Plan (the “Amended 2010 Plan”), which (i) increases the shares of common stock reserved for issuance under the Amended 2010 Plan, as
previously amended and restated effective March 6, 2021 (the “2010 Plan”), by 7,000,000 shares from 103,350,000 shares, thereby increasing
the total number of shares reserved for issuance to 110,350,000, and (ii) extends the term of the Amended 2010 Plan to 2032.

The Board of Directors (the “Board”) has unanimously adopted, subject to stockholder approval, the Amended 2010 Plan for employees and
other service providers of the Company and its subsidiaries. Per the requirements set forth in the 2010 Plan, the Amended 2010 Plan will
become effective if approved by the affirmative vote of a majority of the shares present in person or represented by proxy at the Annual Meeting
and entitled to vote on the proposal. If the Amended 2010 Plan is not approved by our stockholders, it will not become effective, the 2010 Plan
will continue in effect, and we may continue to grant awards under the 2010 Plan, subject to its terms, conditions, and limitations, using the
shares available for issuance thereunder.

Introduction

We designed the 2010 Plan with the intent to conform to best practices in equity compensation plans. The 2010 Plan was initially approved
by stockholders on April 21, 2010, and replaced our previously expiring 2000 Equity Incentive Plan. The 2010 Plan adopted many features
designed to address stockholders’ concerns related to equity incentive plans, such as prohibiting repricing, eliminating “evergreen” share
replenishment features, granting only non-discounted options, and disallowing transfer of options to third parties. In the years following its
adoption, the 2010 Plan has been amended and restated, most recently in 2021, among other things, to increase the number of shares of
common stock reserved for issuance.

To continue to align the long-term interests of our employees with those of our stockholders and to attract and retain the highest quality of
talent in a highly competitive labor market, we have determined to amend and restate the 2010 Plan to further increase the number of shares of
common stock reserved for issuance by 7,000,000 shares. Our request is approximately 1.9% of the total shares of common stock outstanding
as of the record date. The Compensation Committee and the Board have approved and are asking you to approve the Amended 2010 Plan.
Non-approval of the Amended 2010 Plan may compel the Company to increase the cash component of employee compensation, because the
Company would need to replace components of compensation previously delivered in equity awards.

The Company believes that long-term equity awards are an extremely important way to attract and retain a passionate team and align
employees’ interests with the Company’s stockholders. Over the past several years, the Company’s investment in the expansion of robotic-
assisted surgery, including the development of da Vinci Surgical Systems, the development of surgical instruments and accessories, regulatory
approval and compliance, expanding surgical applications, training surgeons and surgical teams, and otherwise expanding the market for our
products, has resulted in strong growth in the Company’s revenue and earnings. Over the period from 2011 through 2021, the Company’s
annual revenue grew from $1.8 billion to $5.7 billion; net income grew from $495 million to $1.7 billion, while the Company’s cash and
investments grew from $2.2 billion at December 31, 2011 to $8.6 billion at December 31, 2021. From January 1, 2012 through December 31,
2021, the Company has also repurchased 78.5 million shares of its outstanding common stock. The Company’s success has also resulted in a
significant increase in stockholder value as the Company’s market capitalization grew from $18.2 billion at December 31, 2011 to $128.5 billion
at December 31, 2021, an increase of approximately 605%.

The Board believes that the Company’s success is due to its highly talented employee base and that future success depends on the ability
to attract and retain high-caliber employees. The total equity awards granted to our NEOs has remained at a small percentage relative to the
total equity awards granted to our employees company-wide for the last ten years. In 2021, the total equity awards granted to our NEOs was
approximately 3.4% of the
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total equity awards granted to our employees company-wide; see “Compensation Discussion and Analysis — Long-Term Incentive
Compensation” for more information on the equity awards granted to our NEOs in 2021. The Company’s engineering operations are primarily
located in Silicon Valley, where it must compete with many technology companies, including high profile start-ups, for a limited pool of talented
people. We also compete with other large medical device companies for a limited pool of exceptional sales and service personnel globally. The
ability to grant equity awards is a necessary and powerful recruiting and retention tool for the Company to obtain the high-quality employees it
needs.

The 2009 Employment Commencement Incentive Plan (“New Hire Plan”) and the 2010 Plan are our only active employee equity plans
(other than our 2000 Employee Stock Purchase Plan). The New Hire Plan expired in October 2019 and, therefore, while awards granted prior to
the plan’s expiration continue to remain outstanding until their original expiration date, no additional awards may be granted under the New Hire
Plan. As of March 1, 2022, the Compensation Committee anticipates that the 7,000,000 shares requested under the Amended 2010 Plan, plus
21,444,391 shares available for issuance under the 2010 Plan prior to the amendment and restatement, will enable the Company to fund its
equity compensation program for employees through the date of our 2023 Annual Meeting of Stockholders, accommodating anticipated grants
relating to the hiring, retention, and promotion of employees.

The Compensation Committee (which administers our equity plans) recognizes its responsibility to strike a balance between stockholder
concerns regarding the potential dilutive effect of equity awards and the ability to attract, retain, and reward employees whose contributions are
critical to the long-term success of the Company. The Company stresses a team approach and environment, believes that all employees should
be driving a common set of goals, and believes that our employees’ interests should be aligned with the interests of our stockholders.
Accordingly, all U.S. employees and nearly all non-U.S. employees are granted long-term equity awards.

In addition to the increase in the shares of common stock reserved for issuance, the Amended Plan also extends the term of the plan to
2032.

Burn Rate and Overhang

In administering our equity program, we consider both our “burn rate” and our “overhang.” We define “burn rate” as the number of equity
awards granted in the year, net of cancellations, divided by the sum of the undiluted weighted-average shares of our common stock outstanding
during the year plus the number of options and RSUs that have been issued and are outstanding. The “burn rate” measures the potential
dilutive effect of our annual equity grants. We granted 1,117,499 stock options and 1,945,504 RSUs in 2021 and 164,817 stock options and
321,801 RSUs were forfeited or canceled in 2021. As of December 31, 2021, the number of weighted-average shares outstanding was
356,055,995, and the total number of stock options and RSUs outstanding was 11,684,236 and 4,757,362, respectively. For 2021, our burn rate
was 0.7%. Our three-year average burn rate from 2019 through 2021 was 0.9%.

We define “overhang” as the shares subject to equity awards outstanding but not exercised, plus shares available to be granted (the
“available equity award shares”), divided by the total shares of common stock outstanding. The overhang measures the potential dilutive effect
of outstanding equity awards and available equity award shares. Our definition of overhang changed in the current year compared to the
calculation that was presented in the prior year’s proxy statement. In previous years, we have divided the available equity award shares by the
total shares of common stock outstanding plus the available equity award shares. Our new definition does not add the available equity award
shares to the total shares of common stock outstanding as part of the denominator.
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The following table shows the details of shares available to grant as of March 1, 2022, and as of December 31, 2021, including overhang
calculations, and assumes stockholders approve the Amended 2010 Plan:

March 1, 2022 December 31, 2021
2010 Plan 21,444,391 25,468,332
Proposed shares under the Amended 2010 Plan 7,000,000 —
2009 Employment Commencement Incentive Plan — —
Total estimated shares available to grant 28,444,391 25,468,332
Options and RSUs outstanding 16,568,357 16,441,598
Total overhang 45,012,748 41,909,930
Shares outstanding 359,194,837 357,673,595
Total overhang percentage 12.5% 11.7 %

We believe that our burn rate and equity overhang are reasonable in relation to companies in our industry and reflect a judicious use of
equity for compensation purposes. The following table summarizes significant ranges of outstanding and exercisable options as of March 1,
2022:

Options Outstanding Options Exercisable
Weighted Weighted Weighted Weighted
Average Average Average Average
Remaining Exercise Aggregate Remaining Exercise Aggregate
Range of Exercise Number of Contractual Price Per Intrinsic Value Number of Contractual Price Per Intrinsic Value
Prices Shares Life Share (in millions)® Shares Life Share (in millions)®
$29.91-$49.34 1,332,205 17 % 45.20 1,332,205 $ 45.20
$51.02-$57.11 1,254,545 26 $ 54.19 1,254,518 $ 54.19
$57.48-$59.46 1,356,946 28 $ 58.80 1,356,919 $ 58.80
$59.58-$77.00 1,304,292 27 $ 69.12 1,304,268 $ 69.12
$77.04-$139.52 1,594,800 54 % 108.69 1,593,456 $ 108.66
$143.49-$174.26 1,373,689 70 $ 168.89 1,121,764 $ 169.44
$175.53-$182.83 1,269,484 74 % 179.91 765,802 $ 180.35
$182.90-$245.60 1,254,508 85 $ 234.93 489,664 $ 231.07
$249.83-$341.16 662,935 73 % 287.12 23,499 $ 257.97
$347.42-$347.42 500,942 95 § 347.42 129,302 $ 347.42
Total 11,904,346 51 $ 13365 $ 1,908 9,371,397 43 $ 102.82 $ 1,776

(1) The aggregate intrinsic value represents the total pre-tax intrinsic value, based on the Company’s closing stock price of $291.55 as of March 1, 2022, which would have been
received by the option holders had all in-the-money option holders exercised their options as of that date.
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Summary

A summary of the principal provisions of the Amended 2010 Plan is set forth below. The summary is qualified by reference to the full text of
the Amended 2010 Plan, which is included as Exhibit A to this proxy statement.

General

. The Amended 2010 Plan has a ten-year term expiring 2032.

. The Amended 2010 Plan provides for the grant of stock options, both incentive stock options and nonqualified stock options, stock
appreciation rights (“SARs”), restricted stock awards, restricted stock units, performance share awards, dividend equivalents,
performance bonus awards, and other performance-based awards to eligible individuals.

. 103,350,000 shares of common stock were previously authorized for issuance pursuant to awards under the 2010 Plan, and we are
proposing to increase the number of shares under the Amended 2010 Plan by 7,000,000.

. The number of shares of common stock requested under the Amended 2010 Plan represents approximately 2.0% of the total
outstanding shares of common stock as of December 31, 2021.

. On March 1, 2022, the closing price of our common stock on the Nasdaqg Global Select Market was $291.55 per share.

Administration

The Amended 2010 Plan is administered by the Compensation Committee of the Board. The Compensation Committee may delegate to a
committee of one or more members of the Board or one or more of our officers the authority to grant or amend awards to participants other than
our senior executives who are subject to Section 16 of the Exchange Act, subject to certain other limitations. Unless otherwise determined by
the Board, the Compensation Committee will consist solely of two or more members of the Board, each of whom is a “non-employee director”
as defined by Rule 16b-3 of the Exchange Act and an “independent director” under the rules of the Nasdag Stock Market (or other principal
securities market on which shares of our common stock are traded).

The Compensation Committee has general authority to administer the Amended 2010 Plan, including the power to determine eligibility, the
types and sizes of awards, the price and timing of awards and the acceleration or waiver of any vesting restriction, as well as the authority to
delegate such administrative responsibilities. However, the full Board will conduct the general administration of the Amended 2010 Plan with
respect to any awards to non-employee members of the Board.

Eligibility
Persons eligible to participate in the Amended 2010 Plan include our ten non-employee members of the Board, approximately 9,793

employees of the Company and its subsidiaries and affiliates (including our executive officers), and consultants to the Company and its
subsidiaries, as determined by the Compensation Committee.

Limitation on Awards and Shares Available

The aggregate number of shares of common stock that may be issued or transferred pursuant to the 2010 Plan is 103,350,000 shares of
common stock. If the Amended 2010 Plan is approved by the stockholders, such aggregate number of shares will be 110,350,000. Any shares
that are subject to awards of options or stock appreciation rights shall be counted against this limit as one (1) share for every one (1) share
granted. Any shares that are subject to awards other than stock options or SARs that are settled in shares of common stock (“Full Value
Awards”) shall be counted against this limit as 2.3 shares for everyone one (1) share granted. The shares of common stock covered by the
Amended 2010 Plan may be treasury shares, authorized but unissued shares, or shares purchased in the open market.

To the extent that an award terminates, or expires for any reason, or an award is settled in cash without delivery of shares to the participant,
then any shares subject to the award may be used again for new grants under the Amended 2010 Plan, provided that for each share subject to
a Full Value Award that so terminated, expired, or settled in cash, 2.3 shares shall again become issuable under the Amended 2010 Plan.
However, shares that are (i) tendered by the holder or withheld by us in satisfaction of an option exercise price or tax withholding obligations
with respect to any award, (ii) subject to a stock appreciation right that are not issued in connection with a stock



Table of Contents

settlement of such right, or (iii) purchased on the open market with the cash proceeds from an option exercise will not be available for grant
under the Amended 2010 Plan. Under the Amended 2010 Plan, any restricted stock repurchased by the Company at the same price paid by the
participant so that such shares are returned to the Company will again be available for awards. Additionally, the payment of dividend
equivalents in cash in conjunction with any outstanding awards will not be counted against the shares available for issuance. To the extent
permitted by applicable law or any exchange rule, shares issued in assumption of, or in substitution for, any outstanding awards of any entity
acquired in any form of combination by us or any of our subsidiaries or affiliates will not be counted against shares available for issuance under
the Amended 2010 Plan.

The maximum aggregate number of shares of common stock that may be subject to one or more awards granted to any one participant
pursuant to the Amended 2010 Plan during any calendar year is 750,000. The maximum aggregate amount of cash that may be paid with
respect to one or more awards payable in cash that may be granted to any one person pursuant to the Amended 2010 Plan during any calendar
year is $2,000,000. The aggregate grant date fair value of awards granted under the Amended 2010 Plan to any non-employee director in any
calendar year in respect of such director’s service as a member of our Board or any Board committee during such year shall not exceed
$750,000.

Awards

The Amended 2010 Plan provides for the grant of stock options, both incentive stock options and nonqualified stock options, SARs,
restricted stock awards, restricted stock units, performance share awards, dividend equivalents, performance bonus awards, and other
performance-based awards to eligible individuals. Certain awards under the Amended 2010 Plan may constitute or provide for a deferral of
compensation, subject to Section 409A of the Code, which may impose additional requirements on the terms and conditions of such awards. All
awards under the Amended 2010 Plan are or will be set forth in award agreements, which detail the terms and conditions of the awards,
including any applicable vesting and payment terms and post-termination exercise limitations. Awards other than cash awards are generally
settled in shares of our common stock, but the plan administrator may provide for cash settlement of any award. No determination has been
made as to the types or amounts of awards that will be granted to specific individuals pursuant to the Amended 2010 Plan, except as set forth
below under “New Plan Benefits.” See the “2021 Summary Compensation Table” and “2021 Grants of Plan-Based Awards Table” in this Proxy
Statement for information on prior awards to our NEOs identified in those tables.

Stock Options. Stock options, including incentive stock options, as defined under Section 422 of the Code, and nonqualified stock options
may be granted pursuant to the Amended 2010 Plan. The option exercise price of all stock options granted pursuant to the Amended 2010 Plan
will not be less than 100% of the fair market value of the common stock on the date of grant. Stock options may be exercised as determined by
the Compensation Committee, but in no event may a stock option have a term extending beyond ten years after the date of grant. Incentive
stock options granted to any person who owns, as of the date of grant, stock possessing more than ten percent of the total combined voting
power of all classes of Company stock, however, shall have an exercise price that is not less than 110% of the fair market value of the common
stock on the date of grant and may not have a term extending beyond the fifth anniversary of the date of grant. The aggregate fair market value
of the shares with respect to which options intended to be incentive stock options are exercisable for the first time by an employee in any
calendar year may not exceed $100,000, or such other amount as the Code provides.

Stock Appreciation Rights. Stock appreciation rights may also be granted under the Amended 2010 Plan. Stock appreciation rights
typically will provide for payments to the holder based upon increases in the price of our common stock over the exercise price per share, which
will be no less than 100% of the fair market value of our common stock on the date of grant. SARs may be exercised as determined by the
Compensation Committee, but in no event may a SAR have a term extending beyond ten years after the date of grant. Upon exercise of a SAR,
payment may be made in cash or check or other property acceptable to the Compensation Committee.

Restricted Stock and Restricted Stock Units. Restricted stock is an award of nontransferable shares of our common stock that remains
forfeitable unless and until specified conditions are met and which may be subject to a purchase price. Holders of restricted stock will have
voting rights and will have the right to receive dividends; however, dividends may not be paid until the applicable shares of restricted stock vest.
RSUs are contractual promises to deliver shares of our common stock in the future, which may also remain forfeitable unless and until specified
conditions are met. Delivery of the shares underlying these awards may be deferred under the terms of the award or at the election of the
participant if the plan administrator permits such a deferral.
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Dividend Equivalents. Dividend equivalents represent the right to receive the equivalent value of dividends paid on shares of our common
stock and may be granted alone or in tandem with awards. Dividend equivalents are credited as of dividend payments dates during the period
between the date an award is granted and the date such award vests, is exercised, is distributed, or expires, as determined by the plan
administrator. The Amended 2010 Plan requires that any dividend equivalents be paid only to the extent the underlying award vests.

Performance Awards. Performance awards include any of the awards that are granted subject to vesting and/or payment based on the
attainment of specified performance goals. Performance awards may include any of the awards enumerated in this summary or other incentive
awards paid in cash or stock.

The Compensation Committee will determine the methods by which payments by any award holder with respect to any awards may be
paid, the form of payment, including, without limitation: (1) cash or check; (2) shares (including in the case of payment of the exercise price of
an award, shares issuable pursuant to the exercise of the award) or shares held for such period of time as may be required by the
Compensation Committee in order to avoid adverse accounting consequences, in each case, having a fair market value on the date of delivery
equal to the aggregate payments required; or (3) other property acceptable to the Compensation Committee (including through the delivery of a
notice that the award holder has placed a market sell order with a broker with respect to shares of common stock then issuable upon exercise
or vesting of an award and that the broker has been directed to pay a sufficient portion of the net proceeds of the sale to us in satisfaction of the
aggregate payments required, provided that payment of such proceeds is then made to us upon settlement of such sale). However, no
participant who is a member of the Board of Directors or an “executive officer” of the Company within the meaning of Section 13(k) of the
Exchange Act will be permitted to pay the exercise price of an option in any method that would violate the prohibitions on loans made or
arranged by us as set forth in Section 13(k) of the Exchange Act.

No Repricing

In no case (except due to an adjustment to reflect a stock split or similar event or any repricing that may be approved by stockholders) may
any adjustment be made to a stock option or a SAR award under the Amended 2010 Plan (by amendment, cancellation and re-grant,
exchange, or other means) that would constitute a repricing of the per-share exercise or base price of the award.

Transferability

Generally, awards granted under the Amended 2010 Plan will not be transferable by a participant other than by will or the laws of descent
and distribution or, subject to the consent of the Compensation Committee, pursuant to a domestic relations order. Generally, stock options and
SARs will be exercisable during a participant’s lifetime only by him or her, unless it has been disposed of pursuant to a domestic relations order;
after the death of a participant, any exercisable portion of an option or SAR may be exercised by his personal representative or by any person
empowered to do so under the deceased participant's will or under the then applicable laws of descent and distribution. However, the
Compensation Committee has the authority to permit a participant to transfer an award other than an incentive stock option to a permitted
transferee, subject to the terms and conditions in the Amended 2010 Plan. In no event may an award be transferable for consideration absent
stockholder approval.

Adjustment Provisions

Certain transactions with our stockholders not involving our receipt of consideration, such as a stock split, spin-off, stock dividend, or certain
recapitalizations may affect the share price of our common stock (which transactions are referred to collectively as “equity restructurings”). In
the event that an equity restructuring occurs, the class, number of shares, and exercise or grant price of outstanding awards will be equitably
adjusted, and the plan administrator will make such further equitable adjustments as it may deem appropriate to reflect the equity restructuring
with respect to the aggregate number and kind of shares that may be issued under the Amended 2010 Plan. Other types of transactions may
also affect our common stock, such as a dividend or other distribution, reorganization, merger, or other changes in corporate structure. In the
event that there is such a transaction, which is not an equity restructuring and the plan administrator determines that an adjustment to the plan
and any outstanding awards would be appropriate to prevent any dilution or enlargement of benefits under the Amended 2010 Plan, the plan
administrator will equitably adjust the Amended 2010 Plan as to the class of shares issuable and the maximum number of shares of our stock
subject to the Amended 2010 Plan, as well as the maximum number of shares that may be issued to an employee during any calendar year, will
adjust any outstanding awards
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as to the class, number of shares, and price per share of our stock in such manner as it may deem equitable and may provide for the cash-out,
substitution, assumption, or acceleration of outstanding awards.

Effect of Certain Corporate Transactions

For purposes of the Amended 2010 Plan, a “change in control” generally means certain transactions in which a person acquires 50% or
more of our total voting power; certain changes in the composition of our Board of Directors over a two-year period; a merger or consolidation,
other than a merger or consolidation that would result in our voting securities outstanding immediately prior thereto continuing to represent at
least 50% of the total voting power represented by our voting securities or such surviving entity’s voting securities outstanding immediately after
such merger or consolidation (or the voting securities of the parent of the entity which survives such merger or consolidation); a sale or
disposition of all or substantially all of our assets, subject to certain exceptions; or approval by our stockholders of a plan of complete
liquidation. The Board, in its sole discretion, may adopt a change-in-control program to determine the vesting schedule, exercisability, and other
terms of outstanding awards on or after a change in control.

Amendment and Termination

The Compensation Committee or our Board of Directors may terminate, amend, or modify the Amended 2010 Plan at any time; however,
stockholder approval will be obtained for any amendment to increase the number of shares available under the Amended 2010 Plan. In
addition, absent stockholder approval, no option or SAR may be amended to reduce the per share exercise price of the shares subject to such
option or SAR below the per share exercise price as of the date the option or SAR was granted and, except to the extent permitted by the
Amended 2010 Plan in connection with certain changes in capital structure, no option, SAR, cash, or other award may be granted in exchange
for, or in connection with, the cancellation or surrender of an option or SAR having a higher per share exercise price.

In no event may an award be granted pursuant to the Amended 2010 Plan on or after the tenth anniversary of the date the Board approved
the Amended 2010 Plan.

Federal Income Tax Consequences

The following is a general summary under current U.S. law of the material federal income tax consequences with respect to the Amended
2010 Plan. This summary deals with the general U.S. tax principles that apply and is provided only for general information. Some kinds of taxes,
such as foreign, state, and local income taxes, as well as gift and estate tax considerations, are not discussed. Tax laws are complex and
subject to change and may vary depending on individual circumstances and from locality to locality, and the summary does not discuss all
aspects of income taxation that may be relevant in light of a holder’s personal investment circumstances.

With respect to nonqualified stock options, we are generally entitled to deduct, and the optionee recognizes taxable income in an amount
equal to, the difference between the option exercise price and the fair market value of the shares at the time of exercise. A participant receiving
incentive stock options will not recognize taxable income upon grant. Additionally, if applicable holding period requirements are met, the
participant will not recognize taxable income at the time of exercise. However, the excess of the fair market value of the common stock received
over the option price is an item of tax preference income potentially subject to the alternative minimum tax. If stock acquired upon exercise of an
incentive stock option is held for a minimum of two years from the date of grant and one year from the date of exercise, the gain or loss (in an
amount equal to the difference between the fair market value on the date of sale and the exercise price) upon disposition of the stock will be
treated as a long-term capital gain or loss, and we will not be entitled to any deduction. If the holding period requirements are not met, the
incentive stock option will be treated as one that does not meet the requirements of the Code for incentive stock options, and the tax
consequences described for nonqualified stock options will apply.

The current federal income tax consequences of other awards authorized under the Amended 2010 Plan generally follow certain basic
patterns: SARs are taxed and deductible in substantially the same manner as nonqualified stock options; nontransferable restricted stock
subject to a substantial risk of forfeiture and restricted stock units will result in income recognition equal to the excess of the fair market value
over the price paid, if any, only at the time the restrictions applicable to such awards lapse (unless, with respect to an award of restricted stock,
the recipient elects to accelerate recognition as of the date of grant); and stock-based performance awards, dividend equivalents, and other
types of awards are generally subject to tax at ordinary income rates at the time of
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payment. In each of the foregoing cases, the Company will generally have a corresponding deduction at the time the participant recognizes
income, subject to Section 162(m) with respect to covered employees.

New Plan Benefits

As of March 1, 2022, 50,780,526 shares subject to option awards, 19,636,179 RSUs, and 68,269 PSUs had been granted pursuant to the
2010 Plan. Awards, if any, to be granted to officers, employees, and consultants pursuant to the Amended 2010 Plan will be determined from
time to time by the Compensation Committee and are not presently determinable, other than annual awards made to our directors pursuant to
our non-employee director compensation program and the annual grant of option awards to be made to our employees in August 2022,
including our then-employed NEOs, as set forth in the table below. For additional detail on the compensation to our non-employee directors,
please see “Compensation for Directors” above.

Dollar Dollar
Value of Grants of Options Value of

Name and Position Options ($) #H® RSUs ($) Grants of RSUs (#)
Gary S. Guthart, Ph.D., President and Chief Executive Officer — 15,038 — —
Myriam J. Curet, M.D., FA.C.S., Executive Vice President and Chief — 6,015 — —
Medical Officer
Marshall L. Mohr, Executive Vice President and Chief Financial Officer — 6,015 — —
David J. Rosa, Executive Vice President and Chief Business Officer — 9,023 — —
Bob DeSantis, Executive Vice President and Chief Product Officer — 9,023 — —
All current executive officers as a group @ — 57,896 — —
All current non-executive directors as a group @ $ 1,450,000 — % 1,450,000 —
All non-executive officer employees as a group — 487,196 — —

(1) Includes the annual grant of option awards in August 2022 to Jamie E. Samath, Kara Anderson Reiter, and Henry L. Charlton, who are also executive officers of the Company.

(2) Dollar values represent the aggregate target value of the annual option and RSU awards to be granted to our non-employee directors. The number of shares subject to the
options and the number of RSUs will be determined as described above under "Compensation for Directors.”

(3) The number of grants of options represents the pre-established number of options to be granted to our employees in August 2022 as annual option awards.
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Awards Granted Under the 2010 Plan

The following table shows the number of options, RSUs, and PSUs granted under the 2010 Plan to date to certain individuals and certain
groups of individuals.

Name Stock Options RSUs PSUs @

2021 NEOs

Gary S. Guthart, Ph.D. 1,085,711 187,814 10,025
Myriam J. Curet, M.D., FA.C.S. 433,701 99,470 4,010
Marshall L. Mohr 642,801 116,975 4,010
David J. Rosa 777,209 150,174 6,015
Bob DeSantis 148,451 104,235 6,015
All current executive officers as a group ¥ 3,524,552 831,527 38,597
All current non-executive directors as a group 57,384 82,152 —
Nominees for election as a director

Craig H. Barratt, Ph.D. 8,163 15,696 —
Joseph C. Beery 3,969 1,320 —
Amal M. Johnson 6,327 14,910 —
Don R. Kania, Ph.D. 6,327 2,751 —
Amy L. Ladd, M.D. 5,619 1,869 —
Keith R. Leonard, Jr. 6,327 8,484 —
Alan J. Levy, Ph.D. 6,327 17,016 —
Jami Dover Nachtsheim 6,327 4,641 —
Monica P. Reed, M.D. 1,671 555 —
Mark J. Rubash 6,327 14,910 —

Associate of any such directors, executive officers, or nominees — — —

Other persons who received or is to receive 5% of such options or — — —
rights

All non-executive officer employees as a group 47,198,590 18,722,500 29,672

(1) Includes options, RSUs, and PSUs granted under the 2010 Plan to date to Jamie E. Samath, Kara Anderson Reiter, and Henry L. Charlton, who are also executive officers of
the Company.

(2) The number of PSUs granted under the 2010 Plan to date is shown based on the target shares of common stock subject to PSUs.

Vote Required

Approval of the 2010 Plan requires the affirmative vote of a majority of the shares present in person or represented by proxy at the Annual
Meeting and entitled to vote on the proposal.

Recommendation of the Board

The Board recommends that stockholders vote FOR the amendment and restatement of the Amended and Restated 2010 Incentive
Award Plan, including to increase the number of shares of common stock under the Amended and Restated 2010 Incentive Award
Plan from 103 350,000 to 110,350,000.
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OTHER INFORMATION
Other Matters at the 2022 Annual Meeting of Stockholders

We do not know of any matters to be presented at the Annual Meeting other than those mentioned in this Proxy Statement. If any other
matters are properly brought before the Annual Meeting, it is intended that the proxies will be voted in accordance with the best judgment of the
person or persons voting the proxies.

Security Holder Communication with Board Members

Any holder of our securities may contact our Board or a specified individual director by writing to the attention of our Board or a specified
individual director and sending such communication to our investor relations department at our executive offices as identified in this Proxy
Statement. Each communication from a security holder should include the following information in order to permit security holder status to be
confirmed and to provide an address to forward a response if deemed appropriate:

* The name, mailing address, and telephone number of the security holder sending the communication.
» The number and type of our securities owned by such security holder.

« If the security holder is not a record owner of our securities, the name of the record owner of our securities beneficially owned by the
security holder.

Our investor relations department will forward all appropriate communications to our Board or individual members of our Board as specified
in the communication. Our investor relations department may (but is not required to) review all correspondence addressed to our Board, or any
individual member of our Board, for any inappropriate correspondence more suitably directed to management. Communications may be
deemed inappropriate for this purpose if it is reasonably apparent from the face of the correspondence that it relates principally to a customer
dispute involving the purchase of goods or services from our Company or any of our operating units. Our policies regarding the handling of
security holder communications were approved by a majority of our independent directors.

Company Website

References to our Company website are made throughout this Proxy Statement. The inclusion of our website address in this Proxy
Statement does not include or incorporate by reference the information on our website into this Proxy Statement.
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NON-GAAP FINANCIAL MEASURES

To supplement our consolidated financial statements, which are prepared and presented in accordance with accounting principles generally
accepted in the United States (“GAAP”), we use the following non-GAAP financial measures: non-GAAP income from operations and non-
GAAP net income attributable to Intuitive Surgical, Inc. The presentation of this financial information is not intended to be considered in isolation
or as a substitute for, or superior to, the financial information prepared and presented in accordance with GAAP.

We use these non-GAAP financial measures for financial and operational decision-making and as a means to evaluate period-to-period
comparisons. We believe that these non-GAAP financial measures provide meaningful supplemental information regarding our performance by
excluding items such as intangible assets charges, share-based compensation (“SBC”) and long-term incentive plan expenses, and other
special items. Intangible asset charges consist of non-cash charges, such as the amortization of intangible assets as well as in-process R&D
charges. Long-term incentive plan expense relates to phantom share awards granted in China by our joint venture, Shanghai Fosun
Pharmaceutical (Group) Co., Ltd., to its employees that vest over four years and can remain outstanding for seven to ten years. These awards
are valued based on certain key performance metrics and, accordingly, they are subject to significant volatility based on the performance of
these metrics and are not tied to performance of our business within the period. We believe that both management and investors benefit from
referring to these non-GAAP financial measures in assessing our performance and when planning, forecasting, and analyzing future periods.
These non-GAAP financial measures also facilitate management'’s internal comparisons to our historical performance. We believe that these
non-GAAP financial measures are useful to investors, because (1) they allow for greater transparency with respect to key metrics used by
management in its financial and operational decision-making and (2) they are used by institutional investors and the analyst community to help
them analyze the performance of our business.

Non-GAAP income from operations. We define non-GAAP income from operations as income from operations, excluding intangible assets
charges, certain acquisition-related items for the re-measurement of contingent consideration, SBC and long-term incentive plan expenses, and
litigation charges and recoveries.

Non-GAAP net income attributable to Intuitive Surgical, Inc. We define non-GAAP net income as net income attributable to Intuitive
Surgical, Inc., excluding intangible asset charges, non-cash impairment charges and recoveries, certain acquisition-related items for the re-
measurement of contingent consideration, SBC and long-term incentive plan expenses, litigation charges and recoveries, gains (losses) on
strategic investments, adjustments attributable to noncontrolling interest in joint venture, net of the related tax effects, and tax adjustments,
including the excess tax benefits or deficiencies associated with SBC arrangements, a one-time tax benefit from re-measurement of certain
deferred tax assets, and the net tax effects related to intra-entity transfers of non-inventory assets. We exclude a one-time tax benefit from re-
measurement of certain deferred tax assets, because it is discrete in nature, and exclude the excess tax benefits or deficiencies associated with
SBC arrangements as well as the tax effects associated with non-cash amortization of deferred tax assets related to intra-entity non-inventory
transfers, because we do not believe these items correlate with the on-going results of our core operations. The tax effects of the non-GAAP
items are determined by applying a calculated non-GAAP effective tax rate, which is commonly referred to as the with-and-without method.
Without excluding these tax effects, investors would only see the gross effect that these non-GAAP adjustments had on our operating results.
Our calculated non-GAAP effective tax rate is generally higher than our GAAP effective tax rate.

There are a number of limitations related to the use of non-GAAP measures versus measures calculated in accordance with GAAP. Non-
GAAP income from operations and non-GAAP net income attributable to Intuitive Surgical, Inc. exclude items such as intangible asset charges,
re-measurement of contingent consideration, SBC and long-term incentive plan expenses, excess tax benefits or deficiencies associated with
SBC arrangements, and non-cash amortization of deferred tax assets related to intra-entity transfer of non-inventory assets, which are primarily
recurring items. SBC expenses have been, and will continue to be for the foreseeable future, a significant recurring expense in our business. In
addition, the components of the costs that we exclude in our calculation of non-GAAP net income attributable to Intuitive Surgical, Inc. may
differ from the components that our peer companies exclude when they report their results of operations. Management addresses these
limitations by providing specific information regarding the GAAP amounts excluded from non-GAAP net income attributable to Intuitive Surgical,
Inc. and evaluating non-GAAP net income attributable to Intuitive Surgical, Inc. together with net income attributable to Intuitive Surgical, Inc.
calculated in accordance with GAAP.
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The table below sets forth the reconciliation of GAAP financial measures to non-GAAP financial measures.

Amounts in millions

GAAP income from operations
Share-based compensation expense
Long-term incentive plan expense
Intangible asset charges

Litigation recoveries
Acquisition-related items

Non-GAAP income from operations

GAAP net income attributable to Intuitive Surgical, Inc.
Share-based compensation expense

Long-term incentive plan expense

Intangible asset charges

Litigation recoveries

Acquisition-related items

Gains on strategic investments

Tax adjustments

Adjustments attributable to noncontrolling interest in joint venture
Non-GAAP net income attributable to Intuitive Surgical, Inc.

Twelve months ended

December 31, 2021

December 31, 2020

18210 $ 1,049.8
4515 3955
8.1 —
35.4 59.3
(0.9) 1.2)

— 11.2
23151 _$ 1514.6
17046 $ 1,060.6
4515 395.5
8.1 —
35.4 59.3
(0.9) (1.2)

— 10.5
(14.6) (66.4)
(363.9) (220.9)
@.7) (14.7)
18155 $ 1,222.7
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Exhibit A
AMENDED AND RESTATED INTUITIVE SURGICAL, INC. 2010 INCENTIVE AWARD PLAN

(Amendment and Restatement Adopted by the Board of Directors on March 7, 2022)

ARTICLE 1.
PURPOSE

The purpose of the Intuitive Surgical, Inc. 2010 Incentive Award Plan, as amended and restated from time to time (the “Plan”) is to
promote the success and enhance the value of Intuitive Surgical, Inc. (the “Company”) by linking the individual interests of the members of the
Board, Employees, and Consultants to those of Company stockholders and by providing such individuals with an incentive for outstanding
performance to generate superior returns to Company stockholders. The Plan is further intended to provide an ability to motivate, attract and
retain the services of members of the Board, Employees and Consultants upon whose judgment, interest, and special effort the successful

conduct of the Company’s operation is largely dependent.
ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan, they shall have the meanings specified below, unless the context clearly indicates

otherwise. The singular pronoun shall include the plural where the context so indicates.

2.1 “Administrator” shall mean the entity that conducts the general administration of the Plan as provided in Article 12. With reference to
the duties of the Committee under the Plan which have been delegated to one or more persons pursuant to Section 12.6, or as to which the
Board has assumed, the term “Administrator” shall refer to such person(s) unless the Committee or the Board has revoked such delegation or

the Board has terminated the assumption of such duties.

2.2 “Affiliate” shall mean (a) Subsidiary; and (b) any domestic eligible entity that is disregarded, under Treasury Regulation

Section 301.7701-3, as an entity separate from either (i) the Company or (ii) any Subsidiary.

2.3 “Applicable Accounting_Standards” shall mean Generally Accepted Accounting Principles in the United States, International Financial

Reporting Standards or such other accounting principles or standards as may apply to the Company’s financial statements under United States

federal securities laws from time to time.
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2.4 “Award” shall mean an Option, a Restricted Stock award, a Restricted Stock Unit award, a Performance Award, a Dividend Equivalent

award or a Stock Appreciation Right, which may be awarded or granted under the Plan (collectively, “Awards”).

2.5 “Award Agreement” shall mean any written notice, agreement, terms and conditions, contract or other instrument or document
evidencing an Award, including through electronic medium, which shall contain such terms and conditions with respect to an Award as the

Administrator shall determine consistent with the Plan.

2.6 “Award Limit” shall mean with respect to Awards that shall be payable in Shares or in cash, as the case may be, the respective limit

set forth in Section 3.3.
2.7 “Board” shall mean the Board of Directors of the Company.
2.8 “Change in Control” shall mean and includes each of the following:

(a) Any “person” (as such term is used in Section 13(d) and 14(d) of the Exchange Act) is or becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of

the total voting power represented by the Company’s then outstanding voting securities; or

(b) A change in the composition of the Board occurring within a two-year period, as a result of which fewer than a majority of the
directors are Incumbent Directors. “Incumbent Directors” shall mean directors who either (A) are directors of the Company as of the date hereof,
or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the time
of such election or nomination (but shall not include an individual whose election or nomination is in connection with an actual or threatened

proxy contest relating to the election of directors to the Company); or

(c) There is consummated a merger or consolidation of the Company with or into any other corporation, other than a merger or
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity) at least fifty percent (50%) of the total voting power
represented by the voting securities of the Company or such surviving entity outstanding immediately after such merger or consolidation or the

parent of the entity which survives such merger or consolidation; or

(d) The stockholders of the Company approve a plan of complete liquidation of the Company or there is consummated the sale or

disposition by the Company of all or substantially all of the Company’s assets, other than
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a sale or disposition by the Company of all or substantially all of the Company’s assets to an entity, at least eighty percent (80%) of the
combined voting power of the voting securities of which are owned by persons in substantially the same proportions as their ownership of the

Company immediately prior to such sale.

In addition, if a Change in Control constitutes a payment event with respect to any Award which provides for the deferral of
compensation and is subject to Section 409A of the Code, the transaction or event described in subsection (a), (b), (c) or (d) with respect to
such Award must also constitute a “change in control event,” as defined in Treasury Regulation §1.409A-3(i)(5) to the extent required by

Section 409A.

The Committee shall have full and final authority, which shall be exercised in its discretion, to determine conclusively whether a
Change in Control of the Company has occurred pursuant to the above definition, and the date of the occurrence of such Change in Control and

any incidental matters relating thereto.

2.9 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations and official

guidance promulgated thereunder.

2.10 “Committee” shall mean the Compensation Committee of the Board, or another committee or subcommittee of the Board, appointed

as provided in Section 12.1.
2.11 “Common Stock” shall mean the common stock of the Company, par value $0.001 per share.
2.12 “Company” shall mean Intuitive Surgical, Inc., a Delaware corporation.

2.13 “Consultant” shall mean any consultant or adviser engaged to provide services to the Company or any Affiliate that qualifies as a
consultant under the applicable rules of the Securities and Exchange Commission for registration of shares on a Form S-8 Registration

Statement.
2.14 “Director” shall mean a member of the Board, as constituted from time to time.

2.15 “Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on Shares, awarded

under Section 9.2.

2.16 “DRQO” shall mean a domestic relations order as defined by the Code or Title | of the Employee Retirement Income Security Act of

1974, as amended from time to time, or the rules thereunder.

2.17 “Effective Date” shall mean the date the Plan is approved by the Board, subject to approval of the Plan by the Company’s

stockholders.
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2.18 “Eligible Individual” shall mean any person who is an Employee, a Consultant or a Non-Employee Director, as determined by the

Committee.

2.19 “Employee” shall mean any officer or other employee (as determined in accordance with Section 3401(c) of the Code and the

Treasury Regulations thereunder) of the Company or of any Affiliate.

2.20 “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its stockholders, such as a stock dividend,
stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of shares of
Common Stock (or other securities of the Company) or the share price of Common Stock (or other securities) and causes a change in the per

share value of the Common Stock underlying outstanding Awards.

2.21 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.

2.22 “Fair Market Value” shall mean, as of any given date, the value of a Share determined as follows:

(a) If the Common Stock is listed on any (i) established securities exchange (such as the New York Stock Exchange, the NASDAQ
Global Market and the NASDAQ Global Select Market), (ii) national market system or (iii) automated quotation system on which the Shares are
listed, quoted or traded, its Fair Market Value shall be the closing sales price for a share of Common Stock as quoted on such exchange or
system for such date or, if there is no closing sales price for a share of Common Stock on the date in question, the closing sales price for a
share of Common Stock on the last preceding date for which such quotation exists, as reported in The Wall Street Journal or such other source

as the Administrator deems reliable;

(b) If the Common Stock is not listed on an established securities exchange, national market system or automated quotation system,
but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value shall be the mean of the high bid and low
asked prices for such date or, if there are no high bid and low asked prices for a share of Common Stock on such date, the high bid and low
asked prices for a share of Common Stock on the last preceding date for which such information exists, as reported in The Wall Street Journal

or such other source as the Administrator deems reliable; or

(c) If the Common Stock is neither listed on an established securities exchange, national market system or automated quotation

system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by the Administrator in good faith.
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2.23. “Full Value Award” shall mean any Award other than (i) an Option, (ii) a Stock Appreciation Right or (iii) any other Award for which
the Holder pays the intrinsic value existing as of the date of grant (whether directly or by forgoing a right to receive a payment from the

Company or any Affiliate).

2.24 “Greater Than 10% Stockholder” shall mean an individual then owning (within the meaning of Section 424(d) of the Code) more than

10% of the total combined voting power of all classes of stock of the Company or any Affiliate corporation (as defined in Section 424(f) of the

Code) or parent corporation thereof (as defined in Section 424(e) of the Code).
2.25 “Holder” shall mean a person who has been granted an Award.

2.26 “Incentive Stock Option” shall mean an Option that is intended to qualify as an incentive stock option and conforms to the applicable

provisions of Section 422 of the Code.
2.27 “Non-Employee Director” shall mean a Director of the Company who is not an Employee.

2.28 “Non-Qualified Stock Option” shall mean an Option that is not an Incentive Stock Option.

2.29 “Option” shall mean a right to purchase Shares at a specified exercise price, granted under Article 6. An Option shall be either a Non-

Qualified Stock Option or an Incentive Stock Option; provided, however, that Options granted to Non-Employee Directors and Consultants shall

only be Non-Qualified Stock Options.

2.30 “Parent” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities ending with
the Company if each of the entities other than the Company beneficially owns, at the time of the determination, securities or interests
representing more than fifty percent (50%) of the total combined voting power of all classes of securities or interests in one of the other entities

in such chain.

2.31 “Performance Award” shall mean a cash bonus award, stock bonus award, performance award or incentive award that is paid in

cash, Shares or a combination of both, awarded under Section 9.1.

2.32 “Performance Criteria” shall mean the criteria (and adjustments) that the Committee selects for an Award for purposes of establishing

the Performance Goal or Performance Goals for a Performance Period, determined as follows:
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(a) The Performance Criteria that shall be used to establish Performance Goals may include the following, or such other metrics

established by the Committee:
(i) gross or net sales or revenue;

(i) net earnings (either before or after one or more of the following: (A) interest, (B) taxes, (C) depreciation, and

(D) amortization);

(iif) operating earnings or profit;

(iv) gross or net profit or operating margin;

(v) cash flow (including, but not limited to, operating cash flow and free cash flow);
(vi) return on assets;

(vii) return on capital;

(viii) return on invested capital;

(ix) return on stockholders’ equity;

(x) return on sales;

(xi) earnings per share;

(xii) multiples of price per share to earnings per share (“P/E");

(xiii) multiples of P/E to growth;

(xiv) price per share of Common Stock;

(xv) stock price appreciation;

(xvi) total stockholder return;

(xvii) economic value added (EVA = net operating profit after taxes-a capital charge);
(xviii) achievement of objectively determinable strategic initiatives;

(xix) number of procedures; and

(xx) employee productivity,

any of which may be measured either in absolute terms or as compared to any incremental increase or decrease or as compared to results of a

peer group or to market performance indicators or indices.
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(b) The Administrator may, in its sole discretion, provide that one or more objectively determinable adjustments shall be made to one
or more of the Performance Goals. Such adjustments may include one or more of the following: (i) items related to a change in accounting
principle; (ii) items relating to financing activities; (iii) expenses for restructuring or productivity initiatives; (iv) other non-operating items;
(v) items related to acquisitions; (vi) items attributable to the business operations of any entity acquired by the Company during the
Performance Period; (vii) items related to the disposal of a business or segment of a business; (viii) items related to discontinued operations
that do not qualify as a segment of a business under Applicable Accounting Standards; (ix) items attributable to any stock dividend, stock split,
combination or exchange of stock occurring during the Performance Period; (x) any other items of significant income or expense which are
determined to be appropriate adjustments; (xi) items relating to unusual or extraordinary corporate transactions, events or developments,
(xii) items related to amortization of acquired intangible assets; (xiii) items that are outside the scope of the Company’s core, on-going business
activities; (xiv) items related to acquired in-process research and development; (xv) items relating to changes in tax laws; (xvi) items relating to
major licensing or partnership arrangements; (xvii) items relating to asset impairment charges; (xviii) items relating to gains or losses for
litigation, arbitration and contractual settlements; (xix) items relating to any other unusual or nonrecurring events or changes in applicable laws,

accounting principles or business conditions; or (xx) non-cash items.

2.33 “Performance Goals” shall mean, for a Performance Period, one or more goals established in writing by the Administrator for the

Performance Period based upon one or more Performance Criteria. Depending on the Performance Criteria used to establish such
Performance Goals, the Performance Goals may be expressed in terms of overall Company performance or the performance of a Subsidiary,

division, business unit, or an individual.

2.34 “Performance Period” shall mean one or more periods of time, which may be of varying and overlapping durations, as the

Administrator may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a

Holder’s right to, and the payment of, a Performance Award.

2.35 “Permitted Transferee” shall mean, with respect to a Holder, any “family member” of the Holder, as defined under the instructions to

use of the Form S-8 Registration Statement under the Securities Act, after taking into account any state, federal, local or foreign tax and

securities laws applicable to transferable Awards.

2.36 “Plan” shall mean this Intuitive Surgical, Inc. 2010 Incentive Award Plan, as amended or restated from time to time.
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2.37 “Program” shall mean any program adopted by the Administrator pursuant to the Plan containing the terms and conditions intended

to govern a specified type of Award granted under the Plan and pursuant to which such type of Award may be granted under the Plan.

2.38 “Restricted Stock” shall mean Common Stock awarded under Article 8 that is subject to certain restrictions and may be subject to risk

of forfeiture or repurchase.
2.39 “Restricted Stock Units” shall mean the right to receive Shares awarded under Section 9.3.
2.40 “Securities Act” shall mean the Securities Act of 1933, as amended.
2.41 “Shares” shall mean shares of Common Stock.

2.42 “Stock Appreciation Right” shall mean a stock appreciation right granted under Article 10.

2.43 “Subsidiary” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities beginning
with the Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the time of the determination,
securities or interests representing more than fifty percent (50%) of the total combined voting power of all classes of securities or interests in

one of the other entities in such chain.

2.44 "Substitute Award” shall mean an Award granted under the Plan upon the assumption of, or in substitution for, outstanding equity
awards previously granted by a company or other entity in connection with a corporate transaction, such as a merger, combination,

consolidation or acquisition of property or stock; provided, however, that in no event shall the term “Substitute Award” be construed to refer to

an award made in connection with the cancellation and repricing of an Option or Stock Appreciation Right.

2.45 “Termination of Service” shall mean,

(a) As to a Consultant, the time when the engagement of a Holder as a Consultant to the Company or an Affiliate is terminated for
any reason, with or without cause, including, without limitation, by resignation, discharge, death or retirement, but excluding terminations where

the Consultant simultaneously commences or remains in employment or service with the Company or any Affiliate.

(b) As to a Non-Employee Director, the time when a Holder who is a Non-Employee Director ceases to be a Director for any reason,
including, without limitation, a termination by resignation, failure to be elected, death or retirement, but excluding terminations where the Holder

simultaneously commences or remains in employment or service with the Company or any Affiliate.
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(c) As to an Employee, the time when the employee-employer relationship between a Holder and the Company or any Affiliate is
terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or retirement; but excluding

terminations where the Holder simultaneously commences or remains in employment or service with the Company or any Affiliate.

The Administrator, in its sole discretion, shall determine the effect of all matters and questions relating to Terminations of Service,
including, without limitation, the question of whether a Termination of Service resulted from a discharge for cause and all questions of whether

particular leaves of absence constitute a Termination of Service; provided, however, that, with respect to Incentive Stock Options, unless the

Administrator otherwise provides in the terms of the Program, the Award Agreement or otherwise, a leave of absence, change in status from an
employee to an independent contractor or other change in the employee-employer relationship shall constitute a Termination of Service only if,
and to the extent that, such leave of absence, change in status or other change interrupts employment for the purposes of Section 422(a)(2) of
the Code and the then applicable regulations and revenue rulings under said Section. For purposes of the Plan, a Holder’'s employee-employer
relationship or consultancy relations shall be deemed to be terminated in the event that the Affiliate employing or contracting with such Holder

ceases to remain an Affiliate following any merger, sale of stock or other corporate transaction or event (including, without limitation, a spin-off).
ARTICLE 3.

SHARES SUBJECT TO THE PLAN
3.1 Number of Shares.

(a) Subject to Section 13.2 and Section 3.1(b), the aggregate number of Shares which may be issued or transferred pursuant to
Awards under the Plan is 110,350,000; provided however, that any Shares that are subject to Awards of Options or Stock Appreciation Rights
shall be counted against this limit as one (1) Share for every one (1) Share granted and any Shares that are subject to Full Value Awards shall

be counted against this limit as 2.3 Shares for every one (1) Share granted.

(b) If any Shares subject to an Award are forfeited or expire or such Award is settled for cash (in whole or in part), the Shares subject
to such Award shall, to the extent of such forfeiture, expiration or cash settlement, again be available for future grants of Awards under the Plan,
provided, that for each Share subject to a Full Value Award that is so forfeited, expired or settled in cash, 2.3 Shares shall be again become
available for future grants of Awards under the Plan. Notwithstanding anything to the contrary contained herein, the following Shares shall not

be added to the Shares authorized for grant under Section 3.1(a) and will not be available for future grants of Awards:
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(i) Shares tendered by the Holder or withheld by the Company in payment of the exercise price of an Option or to satisfy any tax withholding
obligation with respect to an Award; (ii) Shares subject to a Stock Appreciation Right that are not issued in connection with the stock settlement
of the Stock Appreciation Right on exercise thereof; and (iii) Shares purchased on the open market with the cash proceeds from the exercise of
Options. Any Shares repurchased by the Company under Section 8.4 at the same price paid by the Holder so that such shares are returned to
the Company will again be available for Awards. The payment of Dividend Equivalents in cash in conjunction with any outstanding Awards shall
not be counted against the shares available for issuance under the Plan. Notwithstanding the provisions of this Section 3.1(b), no Shares may
again be optioned, granted or awarded if such action would cause an Incentive Stock Option to fail to qualify as an incentive stock option under

Section 422 of the Code.

(c) Substitute Awards shall not reduce the Shares authorized for grant under the Plan. Additionally, in the event that a company
acquired by the Company or any Affiliate or with which the Company or any Affiliate combines has shares available under a pre-existing plan
approved by stockholders and not adopted in contemplation of such acquisition or combination, the shares available for grant pursuant to the
terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula
used in such acquisition or combination to determine the consideration payable to the holders of common stock of the entities party to such
acquisition or combination) may be used for Awards under the Plan and shall not reduce the Shares authorized for grant under the Plan;
provided that Awards using such available shares shall not be made after the date awards or grants could have been made under the terms of
the pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who were not employed by or providing

services to the Company or its Subsidiaries immediately prior to such acquisition or combination.

3.2 Stock Distributed. Any Shares distributed pursuant to an Award may consist, in whole or in part, of authorized and unissued Common

Stock, treasury Common Stock or Common Stock purchased on the open market.

3.3 Limitation on Number of Shares Subject to Awards. Notwithstanding any provision in the Plan to the contrary, and subject to Section
13.2, the maximum aggregate amount of cash that may be paid with respect to one or more Awards payable in cash that may be granted to any
one person during any calendar year shall be $2,000,000 and the maximum aggregate number of Shares with respect to one or more Awards
that may be granted to any one person during any calendar year shall be 750,000. The aggregate grant date fair value (computed as of the

applicable grant date) of Awards to any Non-employee Director in any calendar year in respect
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of such director’s service as a member of our Board of Directors or any Board committee during such year shall not exceed $750,000.
ARTICLE 4.

GRANTING OF AWARDS

4.1 Participation. The Administrator may, from time to time, select from among all Eligible Individuals, those to whom an Award shall be

granted and shall determine the nature and amount of each Award, which shall not be inconsistent with the requirements of the Plan. No

Eligible Individual shall have any right to be granted an Award pursuant to the Plan.

4.2 Award Agreement. Each Award shall be evidenced by an Award Agreement. Award Agreements evidencing Incentive Stock Options

shall contain such terms and conditions as may be necessary to meet the applicable provisions of Section 422 of the Code.

4.3 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the Plan, and any Award granted or

awarded to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations set forth in any
applicable exemptive rule under Section 16 of the Exchange Act (including Rule 16b-3 of the Exchange Act and any amendments thereto) that
are requirements for the application of such exemptive rule. To the extent permitted by applicable law, the Plan and Awards granted or awarded

hereunder shall be deemed amended to the extent hecessary to conform to such applicable exemptive rule.

4.4 At-Will Employment. Nothing in the Plan or in any Program or Award Agreement hereunder shall confer upon any Holder any right to

continue in the employ of, or as a Director or Consultant for, the Company or any Affiliate, or shall interfere with or restrict in any way the rights
of the Company and any Affiliate, which rights are hereby expressly reserved, to discharge any Holder at any time for any reason whatsoever,
with or without cause, and with or without notice, or to terminate or change all other terms and conditions of employment or engagement, except

to the extent expressly provided otherwise in a written agreement between the Holder and the Company or any Affiliate.

4.5 Foreign Holders. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other countries in which
the Company and its Subsidiaries operate or have Employees, Non-Employee Directors or Consultants, or in order to comply with the
requirements of any foreign securities exchange, the Administrator, in its sole discretion, shall have the power and authority to: (a) determine
which Subsidiaries shall be covered by the Plan; (b) determine which Eligible Individuals outside the United States are eligible to participate in

the Plan;
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(c) modify the terms and conditions of any Award granted to Eligible Individuals outside the United States to comply with applicable foreign laws
or listing requirements of any such foreign securities exchange; (d) establish subplans and modify exercise procedures and other terms and
procedures, to the extent such actions may be necessary or advisable (any such subplans and/or modifications shall be attached to the Plan as
appendices); provided, however, that no such subplans and/or modifications shall increase the share limitations contained in Sections 3.1 and
3.3; and (e) take any action, before or after an Award is made, that it deems advisable to obtain approval or comply with any necessary local
governmental regulatory exemptions or approvals or listing requirements of any such foreign securities exchange. Notwithstanding the
foregoing, the Administrator may not take any actions hereunder, and no Awards shall be granted, that would violate the Code, the Exchange
Act, the Securities Act, any other securities law or governing statute, the rules of the securities exchange or automated quotation system on

which the Shares are listed, quoted or traded or any other applicable law.

4.6 Stand-Alone and Tandem Awards. Awards granted pursuant to the Plan may, in the sole discretion of the Administrator, be granted

either alone, in addition to, or in tandem with, any other Award granted pursuant to the Plan. Awards granted in addition to or in tandem with

other Awards may be granted either at the same time as or at a different time from the grant of such other Awards.
ARTICLE 5.

[RESERVED.]
ARTICLE 6.

GRANTING OF OPTIONS

6.1 Granting_of Options to Eligible Individuals. The Administrator is authorized to grant Options to Eligible Individuals from time to time, in

its sole discretion, on such terms and conditions as it may determine which shall not be inconsistent with the Plan.

6.2 Qualification of Incentive Stock Options. No Incentive Stock Option shall be granted to any person who is not an Employee of the
Company or any Affiliate corporation of the Company (as defined in Section 424(f) of the Code). No person who qualifies as a Greater Than
10% Stockholder may be granted an Incentive Stock Option unless such Incentive Stock Option conforms to the applicable provisions of
Section 422 of the Code. Any Incentive Stock Option granted under the Plan may be modified by the Administrator, with the consent of the
Holder, to disqualify such Option from treatment as an “incentive stock option” under Section 422 of the Code. To the extent that the aggregate
fair market value of stock with respect to which “incentive stock options” (within the meaning of Section 422 of the Code, but without regard to

Section 422(d) of the Code) are exercisable for the first time by a
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Holder during any calendar year under the Plan, and all other plans of the Company and any Affiliate or parent corporation thereof (each as
defined in Section 424(f) and (e) of the Code, respectively), exceeds $100,000, the Options shall be treated as Non-Qualified Stock Options to
the extent required by Section 422 of the Code. The rule set forth in the preceding sentence shall be applied by taking Options and other
“incentive stock options” into account in the order in which they were granted and the Fair Market Value of stock shall be determined as of the

time the respective options were granted.

6.3 Option Exercise Price. The exercise price per Share subject to each Option shall be set by the Administrator, but shall not be less than

100% of the Fair Market Value of a Share on the date the Option is granted (or, as to Incentive Stock Options, on the date the Option is
modified, extended or renewed for purposes of Section 424(h) of the Code). In addition, in the case of Incentive Stock Options granted to a
Greater Than 10% Stockholder, such price shall not be less than 110% of the Fair Market Value of a Share on the date the Option is granted (or

the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code).

6.4 Option Term. The term of each Option shall be set by the Administrator in its sole discretion; provided, however, that the term shall not
be more than ten (10) years from the date the Option is granted, or five (5) years from the date an Incentive Stock Option is granted to a
Greater Than 10% Stockholder. The Administrator shall determine the time period, including the time period following a Termination of Service,
during which the Holder has the right to exercise the vested Options, which time period may not extend beyond the term of the Option term.
Except as limited by the requirements of Section 409A or Section 422 of the Code and regulations and rulings thereunder, the Administrator
may extend the term of any outstanding Option, and may extend the time period during which vested Options may be exercised, in connection
with any Termination of Service of the Holder, and may amend any other term or condition of such Option relating to such a Termination of

Service.
6.5 Option Vesting.

(a) The period during which the right to exercise, in whole or in part, an Option vests in the Holder shall be set by the Administrator
and the Administrator may determine that an Option may not be exercised in whole or in part for a specified period after it is granted. Such
vesting may be based on service with the Company or any Affiliate, any Performance Criteria, or any other criteria selected by the

Administrator.

(b) No portion of an Option which is unexercisable at a Holder’s Termination of Service shall thereafter become exercisable, except
as may be otherwise provided by the Administrator either in the Program, the Award Agreement or by action of the Administrator following the

grant of the Option.
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6.6 Substitute Awards. Notwithstanding the foregoing provisions of this Article 6 to the contrary, in the case of an Option that is a

Substitute Award, the price per share of the shares subject to such Option may be less than the Fair Market Value per share on the date of
grant, provided, that the excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is granted) of the shares subject
to the Substitute Award, over (b) the aggregate exercise price thereof does not exceed the excess of: (x) the aggregate fair market value (as of
the time immediately preceding the transaction giving rise to the Substitute Award, such fair market value to be determined by the
Administrator) of the shares of the predecessor entity that were subject to the grant assumed or substituted for by the Company, over (y) the

aggregate exercise price of such shares.

6.7 Substitution of Stock Appreciation Rights. The Administrator may provide in the applicable Program or the Award Agreement

evidencing the grant of an Option that the Administrator, in its sole discretion, shall have the right to substitute a Stock Appreciation Right for
such Option at any time prior to or upon exercise of such Option; provided, that such Stock Appreciation Right shall be exercisable with respect
to the same number of Shares for which such substituted Option would have been exercisable.

ARTICLE 7.

EXERCISE OF OPTIONS

7.1 Partial Exercise. An exercisable Option may be exercised in whole or in part. However, an Option shall not be exercisable with respect
to fractional shares and the Administrator may require that, by the terms of the Option, a partial exercise must be with respect to a minimum

number of shares.

7.2 Manner of Exercise. All or a portion of an exercisable Option shall be deemed exercised upon delivery of all of the following to the

Secretary of the Company, or such other person or entity designated by the Administrator, or his, her or its office, as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the Option, or a
portion thereof, is exercised. The notice shall be signed by the Holder or other person then entitled to exercise the Option or such portion of the

Option;

(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect
compliance with all applicable provisions of the Securities Act and any other federal, state or foreign securities laws or regulations, the rules of
any securities exchange or automated quotation system on which the Shares are listed, quoted or traded or any other applicable law. The

Administrator may, in its sole discretion, also
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take whatever additional actions it deems appropriate to effect such compliance including, without limitation, placing legends on share

certificates and issuing stop-transfer notices to agents and registrars;

(c) In the event that the Option shall be exercised pursuant to Section 11.3 by any person or persons other than the Holder,

appropriate proof of the right of such person or persons to exercise the Option, as determined in the sole discretion of the Administrator; and

(d) Full payment of the exercise price and applicable withholding taxes to the stock administrator of the Company for the shares with

respect to which the Option, or portion thereof, is exercised, in a manner permitted by Section 11.1 and 11.2.

7.3 Natification Regarding Disposition. The Holder shall give the Company prompt written or electronic notice of any disposition of shares

of Common Stock acquired by exercise of an Incentive Stock Option which occurs within (a) two years from the date of granting (including the
date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code) such Option to such Holder, or (b) one year after
the transfer of such shares to such Holder.

ARTICLE 8.

AWARD OF RESTRICTED STOCK
8.1 Award of Restricted Stock.

(a) The Administrator is authorized to grant Restricted Stock to Eligible Individuals, and shall determine the terms and conditions,
including the restrictions applicable to each award of Restricted Stock, which terms and conditions shall not be inconsistent with the Plan, and

may impose such conditions on the issuance of such Restricted Stock as it deems appropriate.

(b) The Administrator shall establish the purchase price, if any, and form of payment for Restricted Stock; provided, however, that if a

purchase price is charged, such purchase price shall be no less than the par value of the Shares to be purchased, unless otherwise permitted

by applicable state law. In all cases, legal consideration shall be required for each issuance of Restricted Stock.

8.2 Rights as Stockholders. Subject to Section 8.4, upon issuance of Restricted Stock, the Holder shall have, unless otherwise provided
by the Administrator, all the rights of a stockholder with respect to said shares, subject to the restrictions in the applicable Program or in each
individual Award Agreement, including the right to receive all dividends and other distributions paid or made with respect to the shares;

provided, however, that with respect to a share of Restricted Stock subject to restrictions or vesting conditions as described in Section 8.3,

except in
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connection with a spin-off or other similar event as otherwise permitted under Section 13.2, dividends which are paid to Company stockholders
prior to the removal of restrictions and satisfaction of vesting conditions shall only be paid to the Holder to the extent that the restrictions are

subsequently removed and the vesting conditions are subsequently satisfied and the share of Restricted Stock vests.

8.3 Restrictions. All shares of Restricted Stock (including any shares received by Holders thereof with respect to shares of Restricted
Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall, in the terms of the applicable Program or in each
individual Award Agreement, be subject to such restrictions and vesting requirements as the Administrator shall provide. Such restrictions may
include, without limitation, restrictions concerning voting rights and transferability and such restrictions may lapse separately or in combination
at such times and pursuant to such circumstances or based on such criteria as selected by the Administrator, including, without limitation,
criteria based on the Holder’s duration of employment, directorship or consultancy with the Company, the Performance Criteria, Company
performance, individual performance or other criteria selected by the Administrator. Restricted Stock may not be sold or encumbered until all

restrictions are terminated or expire.

8.4 Repurchase or Forfeiture of Restricted Stock. If no price was paid by the Holder for the Restricted Stock, upon a Termination of

Service the Holder’s rights in unvested Restricted Stock then subject to restrictions shall lapse, and such Restricted Stock shall be surrendered
to the Company and cancelled without consideration. If a price was paid by the Holder for the Restricted Stock, upon a Termination of Service
the Company shall have the right to repurchase from the Holder the unvested Restricted Stock then subject to restrictions at a cash price per
share equal to the price paid by the Holder for such Restricted Stock or such other amount as may be specified in the Program or the Award
Agreement. The Administrator in its sole discretion may provide that in the event of certain events, including a Change in Control, the Holder’s
death, retirement or disability or any other specified Termination of Service or any other event, the Holder’s rights in unvested Restricted Stock

shall not lapse, such Restricted Stock shall vest and, if applicable, the Company shall not have a right of repurchase.

8.5 Cetrtificates for Restricted Stock. Restricted Stock granted pursuant to the Plan may be evidenced in such manner as the Administrator
shall determine. Certificates or book entries evidencing shares of Restricted Stock must include an appropriate legend referring to the terms,
conditions, and restrictions applicable to such Restricted Stock, and the Company may, in its sole discretion, retain physical possession of any

stock certificate until such time as all applicable restrictions lapse.

8.6 Section 83(b)_Election. If a Holder makes an election under Section 83(b) of the Code to be taxed with respect to the Restricted Stock

as of the date of transfer of the Restricted Stock rather than as of the date or dates
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upon which the Holder would otherwise be taxable under Section 83(a) of the Code, the Holder shall be required to deliver a copy of such
election to the Company promptly after filing such election with the Internal Revenue Service.
ARTICLE 9.

AWARD OF PERFORMANCE AWARDS, DIVIDEND EQUIVALENTS, RESTRICTED STOCK UNITS

9.1 Performance Awards.

(a) The Administrator is authorized to grant Performance Awards to any Eligible Individual. The value of Performance Awards may be
linked to any one or more of the Performance Criteria or other specific criteria determined by the Administrator, in each case on a specified date
or dates or over any period or periods determined by the Administrator. Performance Awards may be paid in cash, Shares, or both, as

determined by the Administrator.

(b) Without limiting Section 9.1(a), the Administrator may grant Performance Awards to any Eligible Individual in the form of a cash
bonus payable upon the attainment of objective Performance Goals, or such other criteria, whether or not objective, which are established by

the Administrator, in each case on a specified date or dates or over any period or periods determined by the Administrator.
9.2 Dividend Equivalents.

(a) Dividend Equivalents may be granted by the Administrator based on dividends declared on the Common Stock, to be credited as
of dividend payment dates during the period between the date an Award is granted to a Holder and the date such Award vests, is exercised, is
distributed or expires, as determined by the Administrator. Such Dividend Equivalents shall be converted to cash or additional shares of
Common Stock by such formula and at such time and subject to such limitations as may be determined by the Administrator. Notwithstanding

anything to the contrary herein, Dividend Equivalents with respect to an Award subject to vesting shall either (i) to the extent permitted by
Applicable Law, not be paid or credited or (ii) be accumulated and subject to vesting to the same extent as the related Award. All such Dividend
Equivalents shall be paid at such time as the Administrator shall specify in the applicable Award Agreement.

(b) Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock Appreciation Rights.

9.3 Restricted Stock Units. The Administrator is authorized to grant Restricted Stock Units to any Eligible Individual. The number and
terms and conditions of Restricted Stock Units shall be determined by the Administrator. The Administrator shall specify the date or dates on

which the Restricted Stock Units shall become fully vested and
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nonforfeitable, and may specify such conditions to vesting as it deems appropriate, including conditions based on one or more Performance
Criteria or other specific criteria, including service to the Company or any Affiliate, in each case on a specified date or dates or over any period
or periods, as determined by the Administrator. The Administrator shall specify, or permit the Holder to elect, the conditions and dates upon
which the Shares underlying the Restricted Stock Units which shall be issued, which dates shall not be earlier than the date as of which the
Restricted Stock Units vest and become nonforfeitable and which conditions and dates shall be subject to compliance with Section 409A of the
Code. Restricted Stock Units may be paid in cash, Shares, or both, as determined by the Administrator. On the distribution dates, the Company
shall issue to the Holder one unrestricted, fully transferable Share (or the Fair Market Value of one such Share in cash) for each vested and

nonforfeitable Restricted Stock Unit.

9.4 Term. The term of a Performance Award, Dividend Equivalent award and/or Restricted Stock Unit award shall be set by the

Administrator in its sole discretion.

9.5 Exercise or Purchase Price. The Administrator may establish the exercise or purchase price of a Performance Award or shares

distributed pursuant to a Restricted Stock Unit award; provided, however, that value of the consideration shall not be less than the par value of

a Share, unless otherwise permitted by applicable law.

9.6 Exercise upon Termination of Service. A Performance Award, Dividend Equivalent award, and/or Restricted Stock Unit award is

exercisable or distributable only while the Holder is an Employee, Director or Consultant, as applicable. The Administrator, however, in its sole
discretion may provide that the Performance Award, Dividend Equivalent award and/or Restricted Stock Unit award may be exercised or
distributed subsequent to a Termination of Service in certain events, including a Change in Control, the Holder’s death, retirement or disability or
any other specified Termination of Service.

ARTICLE 10.

AWARD OF STOCK APPRECIATION RIGHTS

10.1 Grant of Stock Appreciation Rights.

(a) The Administrator is authorized to grant Stock Appreciation Rights to Eligible Individuals from time to time, in its sole discretion,

on such terms and conditions as it may determine consistent with the Plan.

(b) A Stock Appreciation Right shall entitle the Holder (or other person entitled to exercise the Stock Appreciation Right pursuant to
the Plan) to exercise all or a specified portion of the Stock Appreciation Right (to the extent then exercisable pursuant to its terms) and to

receive from the Company an amount determined by
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multiplying the difference obtained by subtracting the exercise price per share of the Stock Appreciation Right from the Fair Market Value on the
date of exercise of the Stock Appreciation Right by the number of Shares with respect to which the Stock Appreciation Right shall have been
exercised, subject to any limitations the Administrator may impose. Except as described in (c) below, the exercise price per Share subject to
each Stock Appreciation Right shall be set by the Administrator, but shall not be less than 100% of the Fair Market Value on the date the Stock

Appreciation Right is granted.

(c) Notwithstanding the foregoing provisions of Section 10.1(b) to the contrary, in the case of an Stock Appreciation Right that is a
Substitute Award, the price per share of the shares subject to such Stock Appreciation Right may be less than 100% of the Fair Market Value

per share on the date of grant; provided, that the excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is

granted) of the shares subject to the Substitute Award, over (b) the aggregate exercise price thereof does not exceed the excess of: (x) the
aggregate fair market value (as of the time immediately preceding the transaction giving rise to the Substitute Award, such fair market value to
be determined by the Administrator) of the shares of the predecessor entity that were subject to the grant assumed or substituted for by the

Company, over (y) the aggregate exercise price of such shares.

10.2 Stock Appreciation Right Vesting.

(a) The period during which the right to exercise, in whole or in part, a Stock Appreciation Right vests in the Holder shall be set by the
Administrator and the Administrator may determine that a Stock Appreciation Right may not be exercised in whole or in part for a specified
period after it is granted. Such vesting may be based on service with the Company or any Affiliate, or any other criteria selected by the

Administrator.

(b) No portion of a Stock Appreciation Right which is unexercisable at Termination of Service shall thereafter become exercisable,
except as may be otherwise provided by the Administrator either in the applicable Program or Award Agreement or by action of the

Administrator following the grant of the Stock Appreciation Right.

10.3 Manner of Exercise. All or a portion of an exercisable Stock Appreciation Right shall be deemed exercised upon delivery of all of the
following to the stock administrator of the Company, or such other person or entity designated by the Administrator, or his, her or its office, as

applicable:

(@) A written or electronic notice complying with the applicable rules established by the Administrator stating that the Stock
Appreciation Right, or a portion thereof, is exercised. The notice shall be signed by the Holder or other person then entitled to exercise the

Stock Appreciation Right or such portion of the Stock Appreciation Right;
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(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect
compliance with all applicable provisions of the Securities Act and any other federal, state or foreign securities laws or regulations. The

Administrator may, in its sole discretion, also take whatever additional actions it deems appropriate to effect such compliance; and

(c) In the event that the Stock Appreciation Right shall be exercised pursuant to this Section 10.3 by any person or persons other

than the Holder, appropriate proof of the right of such person or persons to exercise the Stock Appreciation Right.

10.4 Stock Appreciation Right Term. The term of each Stock Appreciation Right shall be set by the Administrator in its sole discretion;

provided, however, that the term shall not be more than ten (10) years from the date the Stock Appreciation Right is granted. The Administrator

shall determine the time period, including the time period following a Termination of Service, during which the Holder has the right to exercise
the vested Stock Appreciation Rights, which time period may not extend beyond the expiration date of the Stock Appreciation Right term.
Except as limited by the requirements of Section 409A of the Code and regulations and rulings thereunder, the Administrator may extend the
term of any outstanding Stock Appreciation Right, and may extend the time period during which vested Stock Appreciation Rights may be
exercised, in connection with any Termination of Service of the Holder, and may amend any other term or condition of such Stock Appreciation

Right relating to such a Termination of Service.

10.5 Payment. Payment of the amounts payable with respect to Stock Appreciation Rights pursuant to this Article 10 shall be in cash or
check or other form of legal consideration acceptable to the Administrator, as determined by the Administrator.
ARTICLE 11.

ADDITIONAL TERMS OF AWARDS

11.1 Payment. The Administrator shall determine the methods by which payments by any Holder with respect to any Awards granted
under the Plan shall be made, including, without limitation: (a) cash or check, (b) Shares (including, in the case of payment of the exercise price
of an Award, Shares issuable pursuant to the exercise of the Award) or Shares held for such period of time as may be required by the
Administrator in order to avoid adverse accounting consequences, in each case, having a Fair Market Value on the date of delivery equal to the
aggregate payments required, (c) delivery of a written or electronic notice that the Holder has placed a market sell order with a broker with

respect to Shares then issuable upon exercise or vesting of an Award, and that the broker has been
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directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the aggregate payments required, provided,
that payment of such proceeds is then made to the Company upon settlement of such sale, or (d) other form of legal consideration acceptable
to the Administrator. The Administrator shall also determine the methods by which Shares shall be delivered or deemed to be delivered to
Holders. Notwithstanding any other provision of the Plan to the contrary, no Holder who is a Director or an “executive officer” of the Company
within the meaning of Section 13(k) of the Exchange Act shall be permitted to make payment with respect to any Awards granted under the
Plan, or continue any extension of credit with respect to such payment with a loan from the Company or a loan arranged by the Company in

violation of Section 13(k) of the Exchange Act.

11.2 Tax Withholding. The Company or any Affiliate shall have the authority and the right to deduct or withhold, or require a Holder to remit
to the Company, an amount sufficient to satisfy federal, state, local and foreign taxes (including the Holder’s FICA or employment tax obligation)
required by law to be withheld with respect to any taxable event concerning a Holder arising as a result of the Plan. The Administrator may in its
sole discretion and in satisfaction of the foregoing requirement allow a Holder to elect to have the Company withhold Shares otherwise issuable
under an Award (or allow the surrender of Shares). The number of Shares which may be so withheld or surrendered shall be limited to the
number of shares which have a fair market value on the date of withholding or repurchase equal to the aggregate amount of such liabilities
based on the minimum statutory withholding rates for federal, state, local and foreign income tax and payroll tax purposes that are applicable to
such supplemental taxable income. The Administrator shall determine the fair market value of the Shares, consistent with applicable provisions
of the Code, for tax withholding obligations due in connection with a broker-assisted cashless Option or Stock Appreciation Right exercise

involving the sale of shares to pay the Option or Stock Appreciation Right exercise price or any tax withholding obligation.

11.3 Transferability of Awards.

(a) Except as otherwise provided in Section 11.3(b):

(i) No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than by will or the laws of
descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until such Award has been exercised, or

the shares underlying such Award have been issued, and all restrictions applicable to such shares have lapsed;

(i) No Award or interest or right therein shall be liable for the debts, contracts or engagements of the Holder or his successors

in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge,
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hypothecation, encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by
judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy), and any attempted disposition

thereof shall be null and void and of no effect, except to the extent that such disposition is permitted by the preceding sentence; and

(i) During the lifetime of the Holder, only the Holder may exercise an Award (or any portion thereof) granted to him under the
Plan, unless, subject to the consent of the Administrator, it has been disposed of pursuant to a DRO; after the death of the Holder, any
exercisable portion of an Award may, prior to the time when such portion becomes unexercisable under the Plan or the applicable Program or
Award Agreement, be exercised by his personal representative or by any person empowered to do so under the deceased Holder’s will or

under the then applicable laws of descent and distribution.

(b) Notwithstanding Section 11.3(a), the Administrator, in its sole discretion, may determine to permit a Holder to transfer an Award
other than an Incentive Stock Option to any one or more Permitted Transferees, subject to the following terms and conditions: (i) an Award
transferred to a Permitted Transferee shall not be assignable or transferable by the Permitted Transferee other than by will or the laws of
descent and distribution; (ii) an Award transferred to a Permitted Transferee shall continue to be subject to all the terms and conditions of the
Award as applicable to the original Holder (other than the ability to further transfer the Award); and (iii) the Holder and the Permitted Transferee
shall execute any and all documents requested by the Administrator, including, without limitation documents to (A) confirm the status of the
transferee as a Permitted Transferee, (B) satisfy any requirements for an exemption for the transfer under applicable federal, state and foreign

securities laws and (C) evidence the transfer. In no event may an Award be transferable for consideration absent stockholder approval.

(c) Notwithstanding Section 11.3(a), a Holder may, in the manner determined by the Administrator, designate a beneficiary to
exercise the rights of the Holder and to receive any distribution with respect to any Award upon the Holder’s death. A beneficiary, legal
guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and any
Program or Award Agreement applicable to the Holder, except to the extent the Plan, the Program and the Award Agreement otherwise provide,
and to any additional restrictions deemed necessary or appropriate by the Administrator. If the Holder is married and resides in a community
property state, a designation of a person other than the Holder’s spouse as his or her beneficiary with respect to more than 50% of the Holder’s
interest in the Award shall not be effective without the prior written or electronic consent of the Holder’s spouse. If no beneficiary has been

designated or survives the Holder, payment shall be made to the person entitled thereto pursuant to the Holder’s will or the laws of descent and
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distribution. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Holder at any time provided the change or

revocation is filed with the Administrator prior to the Holder’s death.
11.4 Conditions to Issuance of Shares.

(a) Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any certificates or make
any book entries evidencing Shares pursuant to the exercise of any Award, unless and until the Board or the Committee has determined, with
advice of counsel, that the issuance of such shares is in compliance with all applicable laws, regulations of governmental authorities and, if
applicable, the requirements of any exchange on which the Shares are listed or traded, and the Shares are covered by an effective registration
statement or applicable exemption from registration. In addition to the terms and conditions provided herein, the Board or the Committee may
require that a Holder make such reasonable covenants, agreements and representations as the Board or the Committee, in its discretion,

deems advisable in order to comply with any such laws, regulations or requirements.

(b) All Share certificates delivered pursuant to the Plan and all shares issued pursuant to book entry procedures are subject to any
stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with federal, state, or foreign securities
or other laws, rules and regulations and the rules of any securities exchange or automated quotation system on which the Shares are listed,

quoted, or traded. The Administrator may place legends on any Share certificate or book entry to reference restrictions applicable to the Shares.

(c) The Administrator shall have the right to require any Holder to comply with any timing or other restrictions with respect to the
settlement, distribution or exercise of any Award, including a window-period limitation, as may be imposed in the sole discretion of the

Administrator.

(d) No fractional Shares shall be issued and the Administrator shall determine, in its sole discretion, whether cash shall be given in

lieu of fractional shares or whether such fractional shares shall be eliminated by rounding down.

(e) Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator or required by any applicable
law, rule or regulation, the Company shall not deliver to any Holder certificates evidencing Shares issued in connection with any Award and

instead such Shares shall be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).
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11.5 Forfeiture Provisions. Pursuant to its general authority to determine the terms and conditions applicable to Awards under the Plan,

the Administrator shall have the right to provide, in the terms of Awards made under the Plan, or to require a Holder to agree by separate written
or electronic instrument, that: (a)(i) any proceeds, gains or other economic benefit actually or constructively received by the Holder upon any
receipt or exercise of the Award, or upon the receipt or resale of any Shares underlying the Award, must be paid to the Company, and (ii) the
Award shall terminate and any unexercised portion of the Award (whether or not vested) shall be forfeited, if (b)(i) a Termination of Service
occurs prior to a specified date, or within a specified time period following receipt or exercise of the Award, or (ii) the Holder at any time, or
during a specified time period, engages in any activity in competition with the Company, or which is inimical, contrary or harmful to the interests
of the Company, as further defined by the Administrator or (iii) the Holder incurs a Termination of Service for “cause” (as such term is defined in

the sole discretion of the Administrator, or as set forth in a written agreement relating to such Award between the Company and the Holder).

11.6 Prohibition on Repricing. Subject to Section 13.2, the Administrator shall not, without the approval of the stockholders of the

Company, (i) authorize the amendment of any outstanding Option or Stock Appreciation Right to reduce its price per share, or (ii) cancel any
Option or Stock Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation Right price per share
exceeds the Fair Market Value of the underlying Shares. Subject to Section 13.2, the Administrator shall have the authority, without the approval
of the stockholders of the Company, to amend any outstanding award to increase the price per share or to cancel and replace an Award with
the grant of an Award having a price per share that is greater than or equal to the price per share of the original Award.

ARTICLE 12.

ADMINISTRATION

12.1 Administrator. The Compensation Committee (or another committee or a subcommittee of the Board assuming the functions of the
Committee under the Plan) shall administer the Plan (except as otherwise permitted herein) and, unless otherwise determined by the Board,
shall consist solely of two or more Non-Employee Directors appointed by and holding office at the pleasure of the Board, each of whom is
intended to qualify as both a “non-employee director” as defined by Rule 16b-3 of the Exchange Act or any successor rule and an “independent
director” under the rules of any securities exchange or automated quotation system on which the Shares are listed, quoted or traded; provided,
that any action taken by the Committee shall be valid and effective, whether or not members of the Committee at the time of such action are

later determined not to have satisfied the requirements for
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membership set forth in this Section 12.I1 or otherwise provided in any charter of the Committee. Except as may otherwise be provided in any
charter of the Committee, appointment of Committee members shall be effective upon acceptance of appointment. Committee members may
resign at any time by delivering written or electronic notice to the Board. Vacancies in the Committee may only be filled by the Board.
Notwithstanding the foregoing, (a) the full Board, acting by a majority of its members in office, shall conduct the general administration of the
Plan with respect to Awards granted to Non-Employee Directors and (b) the Board or Committee may delegate its authority hereunder to the

extent permitted by Section 12.6.

12.2 Duties and Powers of Committee. It shall be the duty of the Committee to conduct the general administration of the Plan in

accordance with its provisions. The Committee shall have the power to interpret the Plan, the Program and the Award Agreement, and to adopt
such rules for the administration, interpretation and application of the Plan as are not inconsistent therewith, to interpret, amend or revoke any
such rules and to amend any Program or Award Agreement provided that the rights or obligations of the Holder of the Award that is the subject
of any such Program or Award Agreement are not affected adversely by such amendment, unless the consent of the Holder is obtained or such
amendment is otherwise permitted under Section 13.10. Any such grant or award under the Plan need not be the same with respect to each
Holder. Any such interpretations and rules with respect to Incentive Stock Options shall be consistent with the provisions of Section 422 of the
Code. In its sole discretion, the Board may at any time and from time to time exercise any and all rights and duties of the Committee under the
Plan except with respect to matters which under Rule 16b-3 under the Exchange Act or any successor rule or the rules of any securities
exchange or automated quotation system on which the Shares are listed, quoted or traded are required to be determined in the sole discretion

of the Committee.

12.3 Action by the Committee. Unless otherwise established by the Board or in any charter of the Committee, a majority of the Committee

shall constitute a quorum and the acts of a majority of the members present at any meeting at which a quorum is present, and acts approved in
writing by all members of the Committee in lieu of a meeting, shall be deemed the acts of the Committee. Each member of the Committee is
entitled to, in good faith, rely or act upon any report or other information furnished to that member by any officer or other employee of the
Company or any Affiliate, the Company’'s independent certified public accountants, or any executive compensation consultant or other

professional retained by the Company to assist in the administration of the Plan.

12.4 Authority of Administrator. Subject to any specific designation in the Plan, the Administrator has the exclusive power, authority and

sole discretion to:

(a) Designate Eligible Individuals to receive Awards;



Table of Contents

(b) Determine the type or types of Awards to be granted to each Eligible Individual;
(c) Determine the number of Awards to be granted and the number of Shares to which an Award will relate;

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the exercise price,
grant price, or purchase price, any performance criteria, any restrictions or limitations on the Award, any schedule for vesting, lapse of forfeiture
restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof, and any provisions related to non-competition

and recapture of gain on an Award, based in each case on such considerations as the Administrator in its sole discretion determines;

(e) Determine whether, to what extent, and pursuant to what circumstances an Award may be settled in, or the exercise price of an

Award may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled, forfeited, or surrendered,;
(f) Prescribe the form of each Award Agreement, which need not be identical for each Holder;
(g) Decide all other matters that must be determined in connection with an Award;
(h) Establish, adopt or revise any rules and regulations as it may deem necessary or advisable to administer the Plan;
(i) Interpret the terms of, and any matter arising pursuant to, the Plan, any Program or any Award Agreement; and

(j) Make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator deems necessary

or advisable to administer the Plan.

12.5 Decisions Binding. The Administrator’s interpretation of the Plan, any Awards granted pursuant to the Plan, any Program, any Award

Agreement and all decisions and determinations by the Administrator with respect to the Plan are final, binding and conclusive on all parties.

12.6 Delegation of Authority. To the extent permitted by applicable law or the rules of any securities exchange or automated quotation

system on which the Shares are listed, quoted or traded, the Board or Committee may from time to time delegate to a committee of one or more
members of the Board or one or more officers of the Company the authority to grant or amend Awards or to take other administrative actions

pursuant to Article 12; provided, however, that in no event shall an officer of the Company be delegated the authority to grant awards to, or

amend awards held by, the following individuals: (a) individuals who are subject to Section 16 of the Exchange Act or



Table of Contents

(b) officers of the Company (or Directors) to whom authority to grant or amend Awards has been delegated hereunder; provided further, that

any delegation of administrative authority shall only be permitted to the extent it is permissible under applicable securities laws or the rules of
any securities exchange or automated quotation system on which the Shares are listed, quoted or traded. Any delegation hereunder shall be
subject to the restrictions and limits that the Board or Committee specifies at the time of such delegation, and the Board may at any time rescind
the authority so delegated or appoint a new delegate. At all times, the delegate appointed under this Section 12.6 shall serve in such capacity at
the pleasure of the Board and the Committee.

ARTICLE 13.

MISCELLANEOUS PROVISIONS

13.1 Effective Date, Amendment, Suspension or Termination of the Plan. The Plan shall become effective on the Effective Date; provided

that, for the avoidance of doubt, all provisions of the Plan governing any compensation subject to Awards granted prior to November 2, 2017
and outstanding as of the Effective Date that is intended to qualify as “performance-based compensation” as described in Section 162(m)(4)(C)
of the Code (prior to its amendment by the Tax Cuts and Jobs Act, P.L. 115-97) (“Performance-Based Compensation”) at the time such Awards
were granted shall continue to apply to such Awards to the extent required to retain their qualification as Performance-Based Compensation.
Except as otherwise provided in this Section 13.1, the Plan may be wholly or partially amended or otherwise modified, suspended or terminated
at any time or from time to time by the Board or the Committee. However, without approval of the Company’s stockholders given within twelve
(12) months before or after the action by the Administrator, no action of the Administrator may, except as provided in Section 13.2, (i) increase
the limits imposed in Section 3.1 on the maximum number of shares which may be issued under the Plan, or (ii) reduce the price per share of
any outstanding Option or Stock Appreciation Right granted under the Plan, or (iii) cancel any Option or Stock Appreciation Right in exchange
for cash or another Award when the Option or Stock Appreciation Right price per share exceeds the Fair Market Value of the underlying Shares.
Except as provided in Section 13.10, no amendment, suspension or termination of the Plan shall, without the consent of the Holder, impair any
rights or obligations under any Award theretofore granted or awarded, unless the Award itself otherwise expressly so provides. No Awards may
be granted or awarded during any period of suspension or after termination of the Plan, and in no event may any Award be granted under the

Plan after the tenth (10+) anniversary of the Effective Date.
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13.2 Changes in Common Stock or Assets of the Company, Acquisition or Liguidation of the Company and Other Corporate Events.

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution
(other than normal cash dividends) of Company assets to stockholders, Change in Control or any other change affecting the shares of the
Company’s stock or the share price of the Company’s stock other than an Equity Restructuring, the Administrator shall make equitable
adjustments, if any, to reflect such change with respect to (i) the aggregate number and kind of shares that may be issued under the Plan
(including, but not limited to, adjustments of the limitations in Section 3.1 on the maximum number and kind of shares which may be issued
under the Plan, adjustments of the Award Limit, and adjustments of the manner in which shares subject to Full Value Awards will be counted);
(ii) the number and kind of shares of Common Stock (or other securities or property) subject to outstanding Awards; (iii) the terms and
conditions of any outstanding Awards (including, without limitation, any applicable performance targets or criteria with respect thereto); and

(iv) the grant or exercise price per share for any outstanding Awards under the Plan.

(b) In the event of any transaction or event described in Section 13.2(a) or any unusual or nonrecurring transactions or events
affecting the Company, any Affiliate of the Company, or the financial statements of the Company or any Affiliate, or of changes in applicable
laws, regulations or accounting principles, the Administrator, in its sole discretion, and on such terms and conditions as it deems appropriate,
either by the terms of the Award or by action taken prior to the occurrence of such transaction or event and either automatically or upon the
Holder’s request, is hereby authorized to take any one or more of the following actions whenever the Administrator determines that such action
is appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or
with respect to any Award under the Plan, to facilitate such transactions or events or to give effect to such changes in laws, regulations or

principles:

(i) To provide for either (A) termination of any such Award in exchange for an amount of cash, if any, equal to the amount that
would have been attained upon the exercise of such Award or realization of the Holder’s rights (and, for the avoidance of doubt, if as of the date
of the occurrence of the transaction or event described in this Section 13.2 the Administrator determines in good faith that no amount would
have been attained upon the exercise of such Award or realization of the Holder’s rights, then such Award may be terminated by the Company
without payment) or (B) the replacement of such Award with other rights or property selected by the Administrator in its sole discretion having

an aggregate value not exceeding the amount that could have been
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attained upon the exercise of such Award or realization of the Holder’s rights had such Award been currently exercisable or payable or fully

vested;

(i) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or shall
be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or subsidiary

thereof, with appropriate adjustments as to the number and kind of shares and prices;

(iif) To make adjustments in the number and type of shares of the Company’s stock (or other securities or property) subject to
outstanding Awards, and in the number and kind of outstanding Restricted Stock and/or in the terms and conditions of (including the grant or

exercise price), and the criteria included in, outstanding Awards and Awards which may be granted in the future;

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all shares covered thereby,

notwithstanding anything to the contrary in the Plan or the applicable Program or Award Agreement; and
(v) To provide that the Award cannot vest, be exercised or become payable after such event.

(c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections 13.2(a)

and 13.2(b):

(i) The number and type of securities subject to each outstanding Award and the exercise price or grant price thereof, if

applicable, shall be equitably adjusted; and/or

(i) The Administrator shall make such equitable adjustments, if any, as the Administrator in its discretion may deem
appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of shares that may be issued under the Plan
(including, but not limited to, adjustments of the limitations in Section 3.1 on the maximum number and kind of shares which may be issued
under the Plan and adjustments of the Award Limit). The adjustments provided under this Section 10.2(c) shall be nondiscretionary and shall be

final and binding on the affected Holder and the Company.

(d) Notwithstanding any other provision of the Plan, the Board, in its sole discretion, and on such terms and conditions as it deems
appropriate, is authorized to adopt or put into place a change in control program to determine the vesting schedule, exercisability and other

terms of outstanding Awards on or after a Change in Control.
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(e) The Administrator may, in its sole discretion, include such further provisions and limitations in any Award, agreement or certificate,

as it may deem equitable and in the best interests of the Company that are not inconsistent with the provisions of the Plan.

(f) No adjustment or action described in this Section 13.2 or in any other provision of the Plan shall be authorized to the extent that
such adjustment or action would cause the Plan to violate Section 422(b)(1) of the Code. Furthermore, no such adjustment or action shall be
authorized to the extent such adjustment or action would result in short-swing profits liability under Section 16 or violate the exemptive

conditions of Rule 16b-3 unless the Administrator determines that the Award is not to comply with such exemptive conditions.

(9) The existence of the Plan, the Program, the Award Agreement and the Awards granted hereunder shall not affect or restrict in any
way the right or power of the Company or the stockholders of the Company to make or authorize any adjustment, recapitalization,
reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company, any issue of
stock or of options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference stocks whose rights are superior
to or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, or the dissolution or
liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether

of a similar character or otherwise.

(h) No action shall be taken under this Section 13.2 which shall cause an Award to fail to comply with Section 409A of the Code or

the Treasury Regulations thereunder, to the extent applicable to such Award.

() In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Company assets to stockholders, Change in Control or any other change affecting the shares
of Common Stock or the share price of the Common Stock including any Equity Restructuring, for reasons of administrative convenience, the
Company in its sole discretion may refuse to permit the exercise of any Award during a period of thirty (30) days prior to the consummation of

any such transaction.

13.3 Approval of Plan by Stockholders. The Plan will be submitted for the approval of the Company’'s stockholders within twelve

(12) months after the date of the Board’s adoption of the Plan. Awards may be granted or awarded prior to such stockholder approval, provided
that such Awards shall not be exercisable, shall not vest and the restrictions thereon shall not lapse and no shares of Common Stock shall be

issued pursuant thereto prior to the time when the Plan is approved by the stockholders, and provided further that if such approval has not been
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obtained at the end of said twelve (12) month period, all Awards previously granted or awarded under the Plan shall thereupon be canceled and

become null and void.

13.4 No Stockholders Rights. Except as otherwise provided herein, a Holder shall have none of the rights of a stockholder with respect to

shares of Common Stock covered by any Award until the Holder becomes the record owner of such shares of Common Stock.

13.5 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, an automated

system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response, then

the paperless documentation, granting or exercise of Awards by a Holder may be permitted through the use of such an automated system.

13.6 Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation or incentive plans

in effect for the Company or any Affiliate. Nothing in the Plan shall be construed to limit the right of the Company or any Affiliate: (a) to establish
any other forms of incentives or compensation for Employees, Directors or Consultants of the Company or any Affiliate, or (b) to grant or
assume options or other rights or awards otherwise than under the Plan in connection with any proper corporate purpose including without
limitation, the grant or assumption of options in connection with the acquisition by purchase, lease, merger, consolidation or otherwise, of the

business, stock or assets of any corporation, partnership, limited liability company, firm or association.

13.7 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery of Shares and the

payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance with all applicable federal, state,
local and foreign laws, rules and regulations (including but not limited to state, federal and foreign securities law and margin requirements), the
rules of any securities exchange or automated quotation system on which the Shares are listed, quoted or traded, and to such approvals by any
listing, regulatory or governmental authority as may, in the opinion of counsel for the Company, be necessary or advisable in connection
therewith. Any securities delivered under the Plan shall be subject to such restrictions, and the person acquiring such securities shall, if
requested by the Company, provide such assurances and representations to the Company as the Company may deem necessary or desirable
to assure compliance with all applicable legal requirements. To the extent permitted by applicable law, the Plan and Awards granted or awarded

hereunder shall be deemed amended to the extent necessary to conform to such laws, rules and regulations.
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13.8 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the Sections in the Plan are for

convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control. References

to sections of the Code or the Exchange Act shall include any amendment or successor thereto.

13.9 Governing Law. The Plan and any agreements hereunder shall be administered, interpreted and enforced under the internal laws of

the State of Delaware without regard to conflicts of laws thereof.

13.10 Section 409A. To the extent that the Administrator determines that any Award granted under the Plan is subject to Section 409A of
the Code, the Program pursuant to which such Award is granted and the Award Agreement evidencing such Award shall incorporate the terms
and conditions required by Section 409A of the Code. To the extent applicable, the Plan, the Program and any Award Agreements shall be
interpreted in accordance with Section 409A of the Code and Department of Treasury regulations and other interpretive guidance issued
thereunder, including without limitation any such regulations or other guidance that may be issued after the Effective Date. Notwithstanding any
provision of the Plan to the contrary, in the event that following the Effective Date the Administrator determines that any Award may be subject
to Section 409A of the Code and related Department of Treasury guidance (including such Department of Treasury guidance as may be issued
after the Effective Date), the Administrator may adopt such amendments to the Plan and the applicable Program and Award Agreement or
adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the
Administrator determines are necessary or appropriate to (a) exempt the Award from Section 409A of the Code and/or preserve the intended
tax treatment of the benefits provided with respect to the Award, or (b) comply with the requirements of Section 409A of the Code and related

Department of Treasury guidance and thereby avoid the application of any penalty taxes under such Section.

13.11 No Rights to Awards. No Eligible Individual or other person shall have any claim to be granted any Award pursuant to the Plan, and

neither the Company nor the Administrator is obligated to treat Eligible Individuals, Holders or any other persons uniformly.

13.12 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation. With respect to any

payments not yet made to a Holder pursuant to an Award, nothing contained in the Plan or any Program or Award Agreement shall give the

Holder any rights that are greater than those of a general creditor of the Company or any Affiliate.
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13.13 Indemnification. To the extent allowable pursuant to applicable law, each member of the Committee or of the Board shall be
indemnified and held harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by
such member in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she
may be involved by reason of any action or failure to act pursuant to the Plan and against and from any and all amounts paid by him or her in
satisfaction of judgment in such action, suit, or proceeding against him or her; provided he or she gives the Company an opportunity, at its own
expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled pursuant to the Company’s
Certificate of Incorporation or Bylaws, as a matter of law, or otherwise, or any power that the Company may have to indemnify them or hold

them harmless.

13.14 Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in determining any benefits under any

pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Affiliate except to the extent

otherwise expressly provided in writing in such other plan or an agreement thereunder.

13.15 Expenses. The expenses of administering the Plan shall be borne by the Company and its Subsidiaries.
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