
Covidien plc
Form 425
August 05, 2014
Table of Contents

Filed by Covidien plc

pursuant to Rule 425 under the Securities Act of 1933

and deemed filed pursuant to Rule 14a-12

under the Securities Exchange Act of 1934

Subject Company: Covidien plc

Form S-4 File No.: 333-197406

Date: August 5, 2014

Updated: August 5, 2014
Medtronic Acquisition

Employee Frequently Asked Questions

Updated August 5, 2014

On the following pages, you will find a compilation of frequently asked questions from employees regarding the
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BENEFITS � GENERAL

1. Does Medtronic have a pension plan? If so, will my years of service with Covidien count?
We do not yet know the details of any Medtronic pension plan that Covidien employees may be eligible to participate
in following the closing of the acquisition. This information will be provided as soon as it becomes available.

2. Does Medtronic have an Employee Stock Purchase Plan?
Yes, Medtronic offers an Employee Stock Purchase Plan; however, we do not yet know the details of that plan nor do
we know if or when Covidien employees will become eligible to participate. This information will be provided as
soon as it becomes available.

3. Will I receive my accrued paid time off if my position is eliminated and I do not get a position with
Medtronic?

Yes, you would be eligible for the unused accrued paid time off you would normally receive when you terminate
employment from Covidien.

4. What will happen to tuition reimbursement?
Until the acquisition is completed, tuition reimbursement will continue to be managed under the current policy: If you
are approved for tuition reimbursement, you must sign the standard Covidien Tuition Reimbursement
Agreement. Under the terms of this agreement, if you voluntarily leave the company within a year after receiving
reimbursement, you must pay back any money received in the prior 12 months. But if your position is terminated and
you leave on an involuntary basis, you will not be required to repay the reimbursement money.

We do not yet know the details of any tuition reimbursement policies Medtronic may offer, nor do we know if or
when Covidien employees may be eligible to participate. This information will be provided as soon as it becomes
available.

5. Will Medtronic honor my years of service with Covidien for benefit purposes?
Yes, Medtronic will honor your service with Covidien for eligibility, vesting and benefit level under Covidien benefit
plans that may continue after the acquisition closes as well as Medtronic benefit plans that may replace what we
currently offer. (For example, if the decision is made to transition Covidien employees to the Medtronic 401(k) plan;
your years of service with Covidien would count toward eligibility and vesting in the new plan.) There are two
exceptions to this:
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� Covidien benefit accrual service will not be recognized under any Medtronic defined benefit pension
plan. (Note that benefits accrued under a Covidien pension plan before close will not be affected.)

� No duplicate service will be credited for any period of employment (e.g., if you worked for both
Covidien and Medtronic in the same year).

6. Will any of Covidien�s employee programs (e.g., benefits, compensation, company policies) change now
as a result of the announcement of the Medtronic acquisition?

No. Until the acquisition closes, which is subject to certain conditions, Covidien will continue to operate as an
independent company. That includes continuing to manage our current benefits, compensation and other employee
policies and programs.

7. UPDATED! What will happen to compensation and benefit programs after the acquisition? Will we
be able to maintain what we have?

Under the terms of the transaction agreement for 12 months after the acquisition date, Medtronic agreed to provide
Covidien employees:

� A base salary and target bonus opportunity that is at least equal to what they have as of the
acquisition date, and

� Other compensation opportunities and employee benefits that, in aggregate, are substantially
comparable to what Covidien has in effect on the acquisition date.
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BENEFITS � U.S. ONLY

1. What are the provisions of Medtronic�s 401(k) plan?
We do not yet know the details of Medtronic�s 401(k) plan nor do we know if or when Covidien employees will
become eligible to participate in the Medtronic plan. This information will be provided as soon as it becomes
available.

2. UPDATED! Will Covidien�s US 401(k) program vest for employees with less than two years of service?
Yes. Employees with less than two years of service in the US 401(k) plan will become fully vested in Company
contributions as of the closing date. Employees are always fully vested in their own contributions to the US 401(k)
plan.

COMPENSATION AND EQUITY

1. Does Medtronic have plans to cut wages or close or consolidate facilities?
We do not know what decisions Medtronic will make about the business once the acquisition is completed. The
integration planning teams will be evaluating these and other issues in the coming months and decisions will be
communicated as they are made.

2. What will happen to my FY 14 bonus from the Annual Incentive Plan (AIP), Local Annual Incentive
Plan (LAIP), or Rewards for Results (RFR) Plan?

FY 14 bonuses will be paid according to the usual annual cycle. They will be based on company and individual
performance through the end of the 2014 fiscal year.

3. What will happen to the shares I have in the Covidien Employee Stock Purchase Plan (ESPP)?
Like any other Covidien shareholder, for each share of Covidien stock you hold in the ESPP at the close of
acquisition, you will receive $35.19 in cash and 0.956 of an ordinary share of Medtronic stock.

� Example: If you have 100 shares of Covidien stock, you would receive $3,519 in cash ($35.19 x
100) and 95 shares of Medtronic stock (.956 x 100). Fractional shares will be paid in cash.

4.
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What will happen with salary increases and bonus payouts in 2014? Should we expect changes to
benefits and compensation?

Until the transaction is completed, Covidien and Medtronic remain independent companies and your salary and
benefits remain unchanged. For 2014, we will conduct the Covidien salary, equity and bonus planning process.
Employees will participate in Covidien open enrollment for Benefits in the US.

Once the transaction is completed, compensation and benefits programs will be determined by Medtronic.

5. Can employees exercise stock options now?
Yes, employees may exercise vested stock options at any time, subject to the Covidien Insider Trading Policy.

6. UPDATED! What happens if I own Covidien shares at closing?
At the closing, all Covidien shareholders will receive $35.19 in cash and 0.956 of an ordinary share of Medtronic
stock for every share of Covidien stock owned.

Example: If you have 100 shares of Covidien stock, you will receive $3,519 in cash ($35.19 x 100) and 95 shares of
Medtronic stock (.956 x 100) on the closing. Fractional shares will be paid in cash.

7. UPDATED! As an employee of Covidien, I have been awarded, and still hold equity as part of my
compensation. What will happen to my equity awards at closing?

� All restricted unit (RSU) and performance unit (PSU) awards which were granted before June 15,
2014 and which are unvested as of the closing will be cancelled and converted into the right to
receive $35.19 in cash and 0.956 shares of Medtronic in exchange for every Covidien share,
subject to their RSU and PSU awards. For this purpose, the performance multiplier for PSU
awards will be based on the Company�s total shareholder return determined through a performance
period that ends shortly before the closing.
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� All outstanding options (both unvested and vested but unexercised as of the closing ), and all RSU
awards granted after June 15, 2014, will be converted to Medtronic awards at closing and will
continue to vest according to the applicable vesting schedule.

� Until the closing, all outstanding equity awards will vest according to their respective vesting
schedules.

� All Covidien equity awards converted to Medtronic awards will provide change in control
protection for 24 months�meaning that if the equity award holder is involuntarily terminated by
Medtronic (other than for cause) or resigns for good reason (as defined in the equity award
agreement ) within 24 months after the closing, the equity award fully vests. Please refer to your
equity award agreement for additional information. Note that equity award agreements issued
before June 15, 2014 provide for a 12-month change in control protection period. Medtronic
agreed to extend this protection period to 24 months and we will soon amend your terms and
conditions to reflect this change.

8. Will there be an FY15 equity grant for eligible employees?

� If the closing has not occurred by November 1, 2014, Covidien will issue FY15 equity awards in
December 2014. This process will begin in September, as planned, and will be consistent with
past practices.

� The FY15 equity awards will be issued in the form of RSUs. They will be converted to Medtronic
RSUs at closing and will provide change in control protection for 24 months.

� If an employee who holds an FY15 equity award is terminated on the closing date in a qualifying
termination of employment (i.e., an involuntary termination of employment other than for cause),
their FY15 equity grant will fully vest.

CUSTOMERS AND SALES

1. Will we still have National Sales Meetings this year?
We still intend to hold National Sales Meetings, Regional Sales meetings and other Sales kick-off meetings as
planned. More information will be available on the specifics of these from their respective leaders in the coming
months.
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2. Do we share the same customers as Medtronic?
We do share some customers in common, but it�s likely that the actual call points within those customer organizations
may differ based on the unique differences of each company�s portfolio of products and services.

3. What do I say if a customer asks me about the transaction?
Please refer to the customer letters that have been distributed by your sales leadership.

In short, we�re confident that the combined organizations will allow us to provide improved patient care through
enhanced R&D; a broad portfolio of products and services; and a strengthened ability to build value-based
partnerships with our customers.

4. Do Medtronic and Covidien have the same sales strategy?

� Both organizations share the same passion and commitment to deliver product solutions that
improve patient outcomes and enhance customer value.

� Covidien and Medtronic leadership met the week of June 23 to start integration planning, so we
will learn more about each other�s organizations over the next several weeks and months. We will
share those learnings with the team as we gain more insight and integration planning details are
finalized.

5. What should we be telling our customers? What are the rationale and benefits to them?

� Above all, this transaction will provide us with the ability to offer our customers one of the
broadest portfolios of products, services and solutions to improve patient care and control costs.

� The combined company will be the world�s premiere medical technology and services company,
allowing us to treat more patients, in more ways, and in more places around the world.
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� We believe our increased breadth and enhanced R&D will strengthen our ability to build win-win,
value-based partnerships with our valued customers.

� Our customers should know that until the transaction is completed, both Covidien and Medtronic
will continue to operate as separate companies.

� There should not be any change in day-to-day operations or corporate contracts as a result of this
announcement, and they can continue to expect the innovative products and service that they have
come to expect from Covidien.

6. How will the transaction affect relationships with customers?

� We expect a seamless transition for all of our customers after the transaction closes. Prior to the
closing of the transaction, we expect that our customers� and partners� interactions with us will
remain unchanged.

� As part of the integration process, we will be evaluating the best ways to leverage the combined
strengths of both companies to meet the needs of the evolving healthcare environment.
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EMPLOYMENT

1. Is Medtronic open to telecommuting if I am offered a job but choose not to relocate?

� We do not yet have information on Medtronic work policies, such as telecommuting. This information
will be provided as soon as it becomes available.

2. What will happen to current Covidien contractor or temporary roles after the acquisition closes?

� From now until the acquisition closes, Covidien will continue to employ contractors and temporary
workers as business need dictates. Following the closing of the acquisition, Medtronic will determine
the business need for contract and temporary support.

3. How will we handle goal setting for my position for FY 15?

� We will conduct our standard annual goal setting process for FY 15. Employees will develop and
document individual performance goals that align with the goals of their business or function. As we
get closer to the goal setting period (October through December), your manager will provide more
guidance to you on the process.

4. What happens to employees on ex-pat assignments? Will they remain on assignment or will they be
required to repatriate to their home country?

� The acquisition announcement does not change current ex-pat assignments. If you are on assignment,
your manager will keep you apprised of any future changes.

5. What can we say to external applicants for employment between now and when the acquisition is
completed?

Covidien is continuing to hire to meet our business needs and we have developed the following talking points to guide
hiring managers who are in the process of recruiting candidates:

�Covidien and Medtronic announced a definitive agreement under which Covidien has agreed to combine with
Medtronic. Hiring will continue to meet the business needs of Covidien. There will be no changes in your relationship
with Covidien, and your day-to-day recruiting contacts will remain the same. Until the transaction closes � which is
subject to certain conditions but which we expect will occur in the fourth calendar quarter of 2014 or early 2015 � we
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will continue to operate as separate companies. As an independent company we are continuing our work in product
development, R&D and all aspects of serving our customers. Our team is committed to a smooth transition and we
fully expect a seamless integration upon completion of the transaction. We look forward to this exciting new chapter
and appreciate your continued interest�.

If you have questions about a particular recruiting situation, please talk to your local recruiter or HR representative.

6. We have several former Medtronic employees on our team. Will their prior years of service count if
they continue with the organization after the acquisition closes?

We do not yet know the details of Medtronic�s policies on service. This information will be provided as soon as it
becomes available.

7. When will I know how I will be impacted?
There is much work to be done before decisions about individual positions are made. While we can�t provide a specific
timeline, we can commit to keeping employees updated as integration plans are developed.

In the meantime, keep in mind that until the acquisition closes, which is subject to certain conditions, Covidien will
continue to operate as a separate company, so it is important to stay focused on your current role in the business to
ensure that we continue to fulfill our commitments to our customers, patients, shareholders and each other.
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8. What do we do about open positions and new hires we already have in process?
We still have important roles to fill to continue to operate independently until closing. Each business and function will
continue to determine which positions need to be filled to meet their business needs.

9. What does the acquisition mean for me and my specific position? When will I find out more?

� Overall, the acquisition is about growth, and we expect there will be opportunities for employees of
both companies as part of a larger, more diversified global organization.

� While there is relatively limited overlap in our sales, marketing and R&D organizations, there will
likely be some redundancies in administrative functions.

� As decisions are made, we will keep employees updated.

10. UPDATED! Is there a chance that I will have to relocate to be part of a Medtronic office in a different
location?

� While we can�t rule out the possibility that Medtronic will want certain positions to relocate, it�s too
early to speculate on whether this will be needed and which positions will be identified for relocation.

� We expect there will be exciting opportunities for employees of both companies as part of a larger,
more diversified global organization. Both Covidien and Medtronic have proven teams of talented and
experienced employees, and sales forces with strong customer relationships.

� The integration team is being formed and we are committed to communicating what we can, when the
information is available.

11. What does this announcement mean for my position at Covidien? Will there be layoffs?

� This combination is in large part about growth. Our businesses are highly complementary and there are
strong teams at both companies.

�
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Each employee base brings enormous expertise and customer relationships that, when combined, will
be a formidable combination of human talent and creativity.

� There is relatively limited overlap in our sales, marketing and R&D organizations. We expect there
will be exciting opportunities for employees of both companies as part of a larger, more diversified
global organization.

� There will likely be some redundancies in administrative functions, but there will be a thorough review
of those areas as part of the integration process.

� We will keep employees updated as those efforts progress.

� Until the transaction is completed, we remain an independent company, and we should each be focused
on doing our jobs, which includes continuing to deliver to our customers, and our results for the
quarter and the rest of the fiscal year.

12. Will I be able to get a reference from Covidien if my position is eliminated?
The current Covidien policies will remain in place. In the US, Covidien will be able to confirm your dates of
employment, job title, and most recent salary. Our policy does not allow us to provide any other information,
including references on social media sites such as Linked-In. Policies may vary outside the US so please check with
your local HR representative.

13. Will non-compete agreements be relaxed for terminations that result from the Medtronic acquisition?
No, Covidien�s current non-compete, non-solicitation and confidentiality agreements will remain in place. Under these
terms, employees are not allowed to do work for a competitor that involves products they worked on�or had
confidential information about�at Covidien for 24 months or longer prior to their termination. These agreements are
effective for 12 months from the termination date.

� Employees in sales-related positions are not allowed to sell competing products within the same
territory. As always, the purpose of these agreements is not to block employment, but to protect
Covidien�s assets. Therefore, if an employee believes that a prospective position does not violate the
agreement or can be structured in a way that does not impede Covidien�s interests, he or she may bring
this to our attention, and we will examine possible solutions. If you have questions about a specific
situation, please contact your local HR representative.
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INTEGRATION

1. NEW! The topic of tax inversions and the proposed transaction has received attention in the media
and with U.S. government officials. Can you comment on our position?

Both Covidien and Medtronic continue to educate Members of the U.S. Congress on the rationale and merits of this
transaction and why the combined product portfolios will make Medtronic a preeminent leader in delivering solutions
to address the major disease states impacting patients and healthcare costs around the world.

2. The press release indicated that $850M was identified as annual cost savings when combining the two
organizations. How will that number be achieved?

The annual cost savings will reflect the shared desire by Covidien and Medtronic to be among the most efficient
medical technology, services and solutions companies in the world. The savings will come through optimizing global
back-office, manufacturing and supply-chain infrastructure, as well as the elimination of redundant public company
costs, as was stated in the press release. A cross-functional team of Medtronic and Covidien leaders are working to
plan integration and identify more specific cost and revenue synergy opportunities.

3. When is the shareholder vote on the proposed acquisition?
The Covidien shareholder votes will occur at two special meetings of shareholders. Employees who have Covidien
shares will be able to vote after the proxy statement describing the special meetings and the matters being voted upon
is finalized. A date has not yet been set for the special meetings of shareholders, but we expect that they will take
place on the same day sometime during the last calendar quarter of 2014.

4. What is the future plan to communicate on details of the integration planning?
We will be providing updates on the integration planning and the activities of the integration planning work streams
when they become available. Information will be updated on the Pulse and through other channels to keep employees
informed.

5. Do you believe another rebranding effort will be put in place as we transition from Covidien to
Medtronic?

Branding of Covidien products and the use of the Covidien brand will be a decision that Medtronic will make as part
of the integration planning process.

6.
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There is discussion related to �integration planning teams� and how there would be Covidien &
Medtronic representation. How and when will this integration planning team be formed?

Both Medtronic and Covidien will be represented in integration planning and each company will have leaders
overseeing that work. They will work collaboratively to plan the integration of the two companies as smoothly as
possible.

7. What has the media coverage been on the transaction and the overall tone of the articles that have
been written?

� There has been considerable coverage of the announcement and the tone of the articles has been
balanced overall.

� As with any media coverage, different points of view can be expected. Both companies have
emphasized the strategic value of the combination and the growth opportunities that this
transaction represents, and these perspectives have come through in much of the coverage.

� Per Covidien policy, only authorized members of the Communications function can provide
statements to the media. Do not answer any questions from the media or other external groups no
matter how basic they may seem. Please instruct anyone answering phones at your location to
direct all media inquiries to Peter Lucht, VP External Communications at 508-452-4168.
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8. What happens during integration? What can I expect from now until closing?

� We know from our own experience in acquiring companies what is involved in executing an
integration � the most important part being thorough planning from members of both companies.

� As we move ahead, we will assemble an integration planning team � comprised of leaders from
both Covidien and Medtronic � which will determine how to best unite the organizations and
ensure a smooth transition.

� We are just now in the process of beginning the integration planning, and we will soon select
some of the key leaders from both companies to help oversee and guide the planning process. We
will announce those leaders soon.

� Until the transaction is completed, we remain an independent company. Let�s continue to go about
our business and stay focused on our normal responsibilities. The best thing that all of us can do is
continue to support Covidien � and each other � as we always have in the past.

6. Who will be on the integration team? How can I get involved?
The integration planning team will be comprised of leaders from both Covidien and Medtronic. We are just now in the
process of beginning the integration planning, and we will soon select some of the key leaders who will guide the
planning process. We will announce those leaders soon.

7. Why are we making this combination now � why is this time the right time to enter into this
transaction?

� We believe joining with Medtronic marks the next chapter in our journey and represents a
tremendous opportunity to accelerate the achievement of our vision of providing innovative
solutions that improve patient outcomes, lower the cost of healthcare delivery and expand global
access to care.

� The transaction is also driven by a strategic decision to combine the companies to be the world�s
preeminent medical technology and services company, allowing us to treat more patients, in more
ways, and in more places around the world.

�
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Together, our combined company will be able to offer one of the broadest portfolios of products,
services and solutions to treat disease and improve surgical outcomes.

8. How will systems be integrated?
As we move ahead, we will assemble an integration planning team � comprised of leaders from both Covidien and
Medtronic � which will determine how to best unite the organizations and ensure a smooth transition.

9. What will happen to the Covidien brand?
Upon closing, our newly combined company will be called Medtronic plc, although decisions regarding specific
products and branding will be made later in this process.

10. How did this deal come about?

� This combination reflects both companies� independent, yet complementary visions of the role that
medical technology and services innovation can play in expanding access and reducing healthcare
costs.

� We have known each other, had a number of meetings and felt there was a basis for a serious
discussion.

� Covidien�s Board and management team carefully evaluated the transaction and determined that
this agreement is in the best interest of Covidien and its shareholders.

� Our team in Mansfield and around the world would have done a wonderful job continuing to
advance our objectives independent of Medtronic. However, the ability to combine with one of
the largest and most innovative device makers in the world provides us the opportunity to expand
into adjacencies and also leverage a force multiplier that we could not replicate on our own. This
is a �1+1 = 5� transaction and gives us the ability to really have a presence around the globe.

11. The stock market reaction is confusing. What is the overall sentiment from a financial-standpoint?
We look forward to speaking further with investors and other stakeholders about the benefits of this combination.
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We�ve received positive feedback from a large number of shareholders and financial analysts, and we look forward to
engaging more with them over the coming months.

12. What should employees do in the interim, until the deal is closed?
Until the close of this transaction, we will continue to operate as an independent company.

Let�s continue to go about our business with determination and stay focused on our job responsibilities. The best thing
that all of us can do is continue to support Covidien � and each other.

13. What was announced on June 15, 2014?
Covidien has announced that its Board of Directors has approved a definitive agreement under which Medtronic has
agreed to acquire Covidien in a cash-and-stock transaction valued at the time at $93.22 per Covidien share, or a total
of approximately $42.9 billion.

14. Why is Covidien combining with Medtronic?
We believe joining with Medtronic marks the next chapter in our journey and represents an opportunity to accelerate
our long-term goal of treating more patients throughout the world.

Medtronic offers an extensive portfolio of therapy, procedural and systems innovations, including treatments for heart
disease, diabetes and chronic pain.

Together, our combined company will be able to offer one of the broadest and most proven portfolios of products,
services and solutions to treat disease and improve surgical outcomes.

15. What will the combined company be called? Where will it be headquartered and domiciled? Who will
lead it?

After the completion of the transaction, the combined company will be called Medtronic plc. It will have its global
headquarters in Ireland, Covidien�s current headquarters, where both companies have a longstanding presence.

The combined company will be led by Omar Ishrak, current Chairman and CEO of Medtronic, and will maintain its
U.S. headquarters in Minneapolis.

16. What will happen to Covidien�s headquarters in Mansfield, Massachusetts? What about Covidien�s
other locations and facilities around the world?
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� It�s too soon to discuss specific location impact.

� Our businesses are highly complementary and have limited overlap in sales, marketing and R&D.

� There will likely be some redundancies in administrative functions, but there will be a thorough
review of those areas as part of the integration process.

� We will keep employees updated as those efforts progress.

17. What are plans to integrate the two companies?
As we move ahead, we will assemble an integration planning team � comprised of leaders from both Covidien and
Medtronic � which will determine how to best unite the organizations and ensure a smooth and orderly transition. We
will keep employees updated as important decisions are made.

18. What will happen to Covidien�s R&D efforts?
The combined company will have an even greater R&D pipeline. In particular, the combined company will remain
strongly committed to the U.S. market through enhanced R&D investment and as a healthcare innovator, strategic
business partner and employer of choice. It is important to note that there is relatively little overlap between the R&D
organizations of the two companies.

19. What can employees expect between now and the close of the transaction?

� As we move forward, until the close of this transaction, we will continue to operate as an
independent company.
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� Importantly, we all need to remain focused on doing our jobs and delivering value to our
customers and patients.

� We will assemble an integration planning team � comprised of leaders from both Covidien and
Medtronic � which will determine how to best unite the organizations and ensure a smooth and
orderly transition. We will keep employees updated as important decisions are made.

20. When is the transaction expected to close?
The transaction is expected to close in the fourth calendar quarter of 2014 or early 2015, subject to approvals from
both Medtronic and Covidien shareholders, regulatory approvals and certain other closing conditions.

21. What do I do if I�m asked about the transaction?

� This announcement may draw attention from the media and other outside parties, and it is
important that Covidien speaks with one voice.

� If you receive any media inquiries, please forward them to Peter Lucht, at (508) 452-4168 or
peter.lucht@covidien.com.

� For vendors or customers, please refer them as you normally would within the organization.
Employees who work directly with these groups will be provided information to share with them.

INVESTOR RELATIONS

1. Is it possible that another company could outbid Medtronic?
Our Board of Directors has a fiduciary responsibility and will act accordingly if another offer to acquire Covidien is
made.

2. Can you explain the tax benefit that we�ve heard about in the news? Is it the driving force behind the
decision to combine the two companies?

The strategic and operational benefits are the primary drivers of the decision by Medtronic to acquire Covidien, not
the concept of tax inversion as has been reported by the media.
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3. Why is this transaction an acquisition and not a merger?
This transaction is considered an acquisition as Medtronic, through a newly formed holding company, is acquiring the
outstanding shares of Covidien and paying the Covidien shareholders for the shares they hold through a combination
of cash and shares in the newly combined company.

4. Is there a possibility the acquisition might not happen?
Yes, there is always a possibility that the acquisition may not close, such as because the conditions set forth in the
transaction agreement are not satisfied. However, we currently expect that the transaction will close in late 2014 or
early 2015.

LEADERSHIP

1. NEW! What do Joe Almeida and Omar Ishrak do when they visit Covidien sites, as referenced in the
recent Pulse article? What other sites are they scheduled to visit?

� Both CEOs, together, have recently visited our New Haven, CT and Plymouth, MN sites. They will
visit our Covidien offices in Boulder, CO on August 8. The trips provide Omar and Joe the opportunity
to emphasize the strategic rationale for the transaction, meet with employees and answer their
questions. Additionally, meetings are also set up with local leaders and key management to provide an
overview of the businesses there, and tour our facilities. Schedules permitting, additional visits will
take place over the coming months. As details become available, employees at those locations will be
notified.
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2. How will the executive team benefit financially from this transaction?

� We believe this combination creates significant value for all of our stakeholders, including many
opportunities for our customers, employees and patients.

� In addition, shareholders will receive both a significant premium for their shares and the ability to
participate in the upside potential expected to result from the combination through their ownership of
approximately 30% of the combined company.

� Compensation for our executives is largely performance-based to align the interests of management
with those of Covidien shareholders.

� Joe Almeida�s compensation is also largely performance-based and is established by the Compensation
and Human Resource Committee of our Board of Directors, based on an analysis of Covidien�s global
peer companies and competitors.

� A substantial portion of Mr. Almeida�s compensation associated with the transaction consists of equity
accumulated during his time with Covidien as well as existing equity awards based on performance
and contractual rights in his employment agreement.

� Joe Almeida�s compensation reflects Covidien�s success in delivering significant shareholder value over
his tenure beginning first as President and CEO of Covidien in July 2011; and previously as the
President of our Medical Devices business segment from October 2006 to June 2011; and President of
Covidien�s International business from April 2004 to September 2006.

3. Going forward, how will the different functions be managed? Will there be a Covidien leader who
stays in place for each of our functions?

� There is relatively limited overlap in our sales, marketing and R&D organizations. We expect
there will be exciting opportunities for employees of both companies as part of a larger, more
diversified global organization.

� There will likely be some redundancies in administrative functions, but there will be a thorough
review of those areas as part of the integration process.
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� We will keep employees updated as those efforts progress.

4. What is going to happen to our executive/leadership team?
The executive leadership team will remain in their roles and continue as usual until the deal closes.

At that time, Joe Almeida will step down from his role as Chairman, President and CEO and Omar Ishrak who is
currently the chairman and CEO of Medtronic, will continue in that capacity.

MEDTRONIC

1. NEW! Can you describe Medtronic�s mission, values and culture?
Medtronic�s culture revolves around the company�s Mission of alleviating pain, restoring health and extending life for
patients around the world. Everything � including the way its employees work � is grounded in the Mission, a statement
that has remained unchanged for more than 50 years. Additionally, there are six tenets to the Mission:

� To contribute to human welfare�alleviate pain, restore health, and extend life;

� To direct Medtronic�s growth in the areas of maximum strength and ability;

� To strive without reserve for the greatest reliability and quality; to be recognized as a company of
dedication, honesty, integrity, and service;

� To make a fair profit;

� To recognize the personal worth of employees; and

� To maintain good citizenship as a company.
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2. Where can I learn more about Medtronic�s leadership team?
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