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b No fee required.

Fee computed on table below per Exchange Act Rules 14a-60(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
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(5) Total fee paid:
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710 Medtronic Parkway
Minneapolis, Minnesota 55432
Telephone: 763-514-4000
July 15, 2011
Dear Shareholder:

Please join us for our Annual Meeting of Shareholders on Thursday, August 25, 2011, at 10:30 a.m. (Central Daylight Time) at Medtronic s
World Headquarters, 710 Medtronic Parkway, Minneapolis (Fridley), Minnesota.

The accompanying Notice of Annual Meeting of Shareholders and Proxy Statement describe the business to be conducted at the Annual Meeting
and details regarding admission to the Annual Meeting. We also will report on matters of current interest to our shareholders.

We invite you to join us beginning at 9:30 a.m. to view Medtronic s interactive product displays. Product specialists will be available to answer
your questions before and after the Annual Meeting.

Your vote is important. Whether you own a few shares or many, it is important that your shares are represented. If you cannot attend the Annual
Meeting in person, you may vote your shares by internet or by telephone, or, if this proxy statement was mailed to you, by completing and
signing the accompanying proxy card and promptly returning it in the envelope provided.

We look forward to seeing you at the Annual Meeting.

Sincerely,

Omar Ishrak
Chairman and Chief Executive Officer

Alleviating Pain, Restoring Health, Extending Life

Table of Contents 4



Edgar Filing: MEDTRONIC INC - Form DEF 14A

Table of Conten
MEDTRONIC, INC.

NOTICE OF ANNUAL MEETING

OF SHAREHOLDERS
TIME 10:30 a.m. (Central Daylight Time) on Thursday, August 25, 2011.
PLACE Medtronic World Headquarters
710 Medtronic Parkway
Minneapolis (Fridley), Minnesota 55432
ITEMS OF BUSINESS 1. To elect eleven directors for a one year term.

2. To ratify the appointment of PricewaterhouseCoopers LLP as Medtronic s independent registered
public accounting firm for fiscal year 2012.

3. To hold a non-binding advisory vote on executive compensation (a Say-on-Pay vote).

4.  To hold a non-binding advisory vote on the frequency of Say-on-Pay votes.

5. To consider such other business as may properly come before the Annual Meeting and any
adjournment thereof.

RECORD DATE You may vote at the Annual Meeting if you were a shareholder of record at the close of business on
June 27, 2011.

VOTING BY PROXY It is important that your shares be represented and voted at the Annual Meeting. Please vote in one of
these three ways:

1.  VOTE BY INTERNET, by going to the web address http://www.proxyvote.com and following the
instructions (have your proxy card or internet notice in hand when you access the website);

2. VOTE BY TELEPHONE, by dialing 1-800-690-6903 and following the instructions (have your
proxy card or internet notice in hand when you call); or

Table of Contents 5



Edgar Filing: MEDTRONIC INC - Form DEF 14A

3. VOTE BY PROXY CARD, if you received a paper copy of the proxy statement, by completing,
signing, dating and mailing the accompanying proxy card in the envelope provided. If you vote by
internet or telephone, please do not mail your proxy card.

ANNUAL REPORT Medtronic s 2011 Annual Report is available at http://www.proxyvote.com and at
http://www.medtronic.com/annualmeeting.

ADMISSION POLICY If you wish to attend the Annual Meeting, you must bring a proxy card or proof of identification to gain
entrance to the meeting.

By Order of the Board of Directors,

D. Cameron Findlay

Corporate Secretary

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be Held on August 25, 2011. The Proxy
Statement, Notice of Annual Meeting and 2011 Annual Report to Shareholders are available at
http://www.medtronic.com/annualmeeting.
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710 Medtronic Parkway
Minneapolis, Minnesota 55432

Telephone: 763-514-4000

PROXY STATEMENT
Annual Meeting of Shareholders

August 25, 2011

We are providing these proxy materials in connection with the solicitation by the Board of Directors of Medtronic, Inc. ( Medtronic ) of proxies to
be voted at Medtronic s Annual Meeting of Shareholders to be held on August 25, 2011, and at any adjournment of the meeting. The proxy
materials were either made available to you over the internet or mailed to you beginning on or about July 15, 2011.

GENERAL INFORMATION ABOUT THE MEETING AND VOTING
What am I voting on?

There are four proposals scheduled to be voted on at the meeting:

Election of eleven directors, each for a one year term;

Ratification of the appointment of PricewaterhouseCoopers LLP as Medtronic s independent registered public accounting firm for fiscal
year 2012;

Holding of the non-binding advisory vote on executive compensation (a Say-on-Pay vote); and

Holding of an advisory Say-on-Pay frequency vote.
How can I receive proxy materials?

Under rules recently adopted by the U.S. Securities and Exchange Commission ( SEC ), we are furnishing proxy materials to our shareholders
primarily via the internet, instead of mailing printed copies of proxy materials to each shareholder. On or about July 15, 2011, we began mailing

to our shareholders (other than those who previously requested electronic or paper delivery) a Notice of Internet Availability of Proxy Materials
(the Notice ) containing instructions on how to access this proxy statement, the accompanying notice of annual meeting and our annual report for
the fiscal year ended April 29, 2011 online. If you received the Notice by mail, you will not automatically receive a printed copy of the proxy
materials in the mail. Instead, the Notice instructs you on how to access and review all of the important information contained in the proxy
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materials. The Notice also instructs you on how you may submit your proxy via the internet. If you previously requested electronic delivery, you
will still receive an e-mail providing you the Notice, and if you previously requested paper delivery, you will still receive a paper copy of the
proxy materials by mail.

Finally, you can receive a copy of our proxy materials by following the instructions (contained in the Notice) regarding how you may request to
receive your materials electronically or in printed form on a one-time or ongoing basis. Requests for printed copies of the proxy materials can be
made by
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internet at http://www.proxyvote.com, by telephone at 1-800-579-1639 or by email at sendmaterial @proxyvote.com by sending a blank email
with your control number in the subject line. Please also see Can I receive future proxy materials electronically? below.

Who is entitled to vote?

Shareholders as of the close of business on June 27, 2011 (the Record Date ), may vote at the Annual Meeting. You have one vote for each share
of common stock you held on the Record Date, including shares:

Held directly in your name as shareholder of record (also referred to as registered shareholder);

Held for you in an account with a broker, bank or other nominee (shares held in street name ). Street name holders generally cannot vote
their shares directly and must instead instruct the brokerage firm, bank or nominee how to vote their shares; and

Credited to your account in the Medtronic, Inc. Savings and Investment Plan.
What constitutes a quorum?

A majority of the outstanding shares entitled to vote, present or represented by proxy, constitutes a quorum for the Annual Meeting. Proxies
received but marked as abstentions and broker non-votes (described below) are counted as present and entitled to vote for purposes of
determining a quorum. On the Record Date, 1,060,952,075 shares of Medtronic common stock were outstanding and entitled to vote.

How many votes are required to approve each proposal?

Election of Directors. The eleven candidates for election who receive a plurality vote of the shares present and entitled to vote in the
affirmative will be elected. There is no cumulative voting.

Ratification of the Appointment of the Auditors. The ratification of the appointment of PricewaterhouseCoopers LLP as Medtronic s
independent registered public accounting firm for fiscal year 2012 requires the affirmative vote of a majority of the shares present and entitled to
vote.

Say-on-Pay and Say-on-Pay Frequency. The Say-on-Pay and Say-on-Pay frequency votes are non-binding advisory votes. The Board of
Directors will consider our executive compensation to have been approved by shareholders if the Say-on-Pay proposal receives more votes For
than Against. The Board will consider shareholders to have selected the Say-on-Pay frequency that receives the greatest number of votes. The
effect of the vote on each of these non-binding advisory votes is discussed on pages 58 and 59, respectively.

How are votes counted?

In the election of directors, your vote may be cast FOR all of the nominees or your vote may be WITHHELD with respect to one or more of the
nominees.

In the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm, your vote may be
cast FOR or AGAINST oryoumay ABSTAIN. Ifyou ABSTAIN, ithas the same effect as a vote against the proposal.

In the advisory Say-on-Pay vote, your vote may be cast FOR or AGAINST oryoumay ABSTAIN. Ifyou ABSTAIN, it has the same effect as
vote against the proposal.

In the advisory vote on Say-on-Pay frequency, your vote may be cast for 1 YEAR, 2 YEARS, 3 YEARS oryoumay ABSTAIN. Ifyou
ABSTAIN, it will have no effect on the determination of this proposal.
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For all of the votes, if you grant a proxy by telephone or internet without voting instructions, or sign and submit your proxy card without voting
instructions, your shares will be voted in accordance with the recommendation of the Board.

What is a broker non-vote?

If you hold your shares in street name and do not provide voting instructions to your broker, your shares will not be voted on any proposal for
which your broker does not have or does not exercise discretionary authority to vote (a broker non-vote ). Shares constituting broker non-votes
are not counted or deemed to be present in person or by proxy for the purpose of voting on a non-routine matter at the Annual Meeting and,
therefore, are not counted for the purpose of determining whether shareholders have approved the election of directors in proposal 1 or the
Say-on-Pay or the Say-on-Pay frequency in proposals 3 and 4, because such proposals are considered non-routine matters. If you do not provide
voting instructions to your broker, your broker will have discretion to vote your shares on proposal 2, because the ratification of auditor
appointment is considered a routine matter. Broker non-votes are counted as present for the purpose of determining a quorum at the Annual
Meeting.

How does the Board recommend that I vote?

Medtronic s Board recommends that you vote your shares:

FOR each of the eleven nominees to the Board for a one year term;

FOR the ratification of the appointment of PricewaterhouseCoopers LLP as Medtronic s independent registered public accounting firm

for fiscal year 2012;

FOR approval of the resolution in the non-binding Say-on-Pay advisory vote; and

FOR an annual (1 YEAR) Say-on-Pay frequency vote.
How do I vote my shares without attending the meeting?

If you are a shareholder of record or hold shares through a Medtronic stock plan, you may vote by granting a proxy. For shares held in street
name, you may vote by submitting voting instructions to your broker or nominee. In most circumstances, you may vote:

By Internet or Telephone If you have internet or telephone access, you may submit your proxy by following the voting instructions in
the Notice of Annual Meeting no later than 11:59 p.m., Eastern Daylight Time, on August 24, 2011 (or, for shares held through the
Medtronic, Inc. Savings and Investment Plan and the Medtronic Puerto Rico Employees Savings and Investment Plan, no later than
11:59 p.m., Eastern Daylight Time, on August 22, 2011). If you vote by internet or telephone, you need not return your proxy card.

By Mail 1If you received a paper copy of the proxy statement, you may vote by mail by signing, dating and mailing your proxy card in
the envelope provided. You should sign your name exactly as it appears on the proxy card. If you are signing in a representative
capacity (for example, as guardian, executor, trustee, custodian, attorney or officer of a corporation), you should indicate your name and
title or capacity.

How do I vote my shares in person at the meeting?

If you are a shareholder of record and prefer to vote your shares at the meeting, bring the accompanying proxy card (if you received a paper
copy of the proxy statement) or proof of identification. You may vote shares held in street name only if you obtain a signed proxy from the
record holder (broker or other nominee) giving you the right to vote the shares.
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Even if you plan to attend the meeting, we encourage you to vote in advance by internet, telephone or mail so that your vote will be counted in
the event you are unable to attend.
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What does it mean if I receive more than one proxy card or Notice?

It generally means you hold shares registered in more than one account. If you received a paper copy of the proxy statement and you vote by
mail, sign and return each proxy card. Or, if you vote by internet or telephone, vote once for each proxy card and/or Notice you receive. If you
have received more than one Notice, vote once for each Notice that you receive.

May I change my vote?

Yes. Whether you have voted by mail, internet or telephone, you may change your vote and revoke your proxy, prior to the Annual Meeting, by:

Sending a written statement to that effect to the Corporate Secretary of Medtronic;

Voting by internet or telephone at a later time;

Submitting a properly signed proxy card with a later date; or

Voting in person at the Annual Meeting and by filing a written notice of termination of the prior appointment of a proxy with
Medtronic, or by filing a new written appointment of a proxy with Medtronic.
Can I receive future proxy materials electronically?

Yes. If you are a shareholder of record or hold shares through a Medtronic stock plan and you have received a paper copy of the proxy materials,
you may elect to receive future proxy statements and annual reports online as described in the next paragraph. If you elect this feature, you will
receive an email message notifying you when the materials are available, along with a web address for viewing the materials. If you received
this proxy statement electronically, you do not need to do anything to continue receiving proxy materials electronically in the future.

Whether you hold shares registered directly in your name, through a Medtronic stock plan, or through a broker or bank, you can enroll for future
delivery of proxy statements and annual reports by following these easy steps:

Go to our website at www.medtronic.com;

Click on Investors;

In the Shareholder Services section, click on Electronic Delivery of Proxy Materials; and

Follow the prompts to submit your electronic consent.
Generally, brokers and banks offering this choice require that shareholders vote through the internet in order to enroll. Street name shareholders
whose broker or bank is not included on this website are encouraged to contact their broker or bank and ask about the availability of electronic
delivery. As is customary with internet usage, the user must pay all access fees and telephone charges. You may view this year s proxy materials
at www.medtronic.com/annualmeeting.

What are the costs and benefits of electronic delivery of Annual Meeting materials?
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There is no cost to you for electronic delivery. You may incur the usual expenses associated with internet access as charged by your internet
service provider. Electronic delivery ensures quicker delivery, allows you to print the materials at your computer and makes it convenient to vote
your shares online. Electronic delivery also conserves natural resources and saves Medtronic significant printing, postage and processing costs.
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PROPOSAL 1 ELECTION OF DIRECTORS
Directors and Nominees

Under Medtronic s amended Articles of Incorporation, directors whose term of office is expiring are elected annually for terms of one year or
until their respective successors are elected and qualified, subject to prior death, resignation, retirement, disqualification or removal from office.
Each of Richard H. Anderson, David L. Calhoun, Victor J. Dzau, M.D., Omar Ishrak, Shirley Ann Jackson, Ph.D., James T. Lenehan, Denise M.
O Leary, Kendall J. Powell, Robert C. Pozen, Jean-Pierre Rosso and Jack W. Schuler has been nominated for re-election to the Board to serve
until the 2012 Annual Meeting and until their successors are elected and qualified, subject to prior death, resignation, retirement, disqualification
or removal from office. All of the nominees are currently directors, and, other than Mr. Ishrak, all were previously elected to the Board of
Directors by shareholders. Mr. Ishrak was elected Chairman of the Board by the Board of Directors effective in June 2011. William A. Hawkins
retired from his position of Chairman of the Board and Chief Executive Officer of Medtronic on June 13, 2011, and is not standing for
re-election to the Board of Directors.

All of the nominees have consented to being named as a nominee in this proxy statement and have indicated a willingness to serve if elected.
However, if any nominee becomes unable to serve before the election, the shares represented by proxies may be voted for a substitute designated
by the Board, unless a contrary instruction is indicated on the proxy.

A plurality of votes cast is required for the election of directors. However, under the Medtronic Principles of Corporate Governance, any

nominee for director in an uncontested election (i.e., an election where the only nominees are those recommended by the Board of Directors)

who receives a greater number of votes withheld from his or her election than votes for such election (a Majority Withheld Vote ) will, within
five business days of the certification of the shareholder vote by the inspector of elections, tender a written offer to resign from the Board of
Directors. The Corporate Governance Committee will promptly consider the resignation offer and recommend to the Board of Directors whether

or not to accept it. The Corporate Governance Committee will consider all factors its members deem relevant in considering whether to

recommend acceptance or rejection of the resignation offer, including, without limitation:

the perceived reasons why shareholders withheld votes;

the length of service and qualifications of the director;

the director s contributions to Medtronic;

Medtronic s compliance with securities exchange listing standards;

possible contractual ramifications in the event the director in question is a management director;

the purpose and provisions of the Medtronic Principles of Corporate Governance; and

the best interests of Medtronic and its shareholders.
If a director s resignation is accepted, the Corporate Governance Committee will recommend to the Board of Directors whether to fill the
vacancy on the Board created by the resignation or reduce the size of the Board. Any director who tenders his or her offer to resign pursuant to
this policy cannot participate in the Corporate Governance Committee or Board deliberations regarding whether to accept the resignation offer.
The Board will act on the Corporate Governance Committee s recommendation within 90 days following the certification of the shareholder vote,
which may include, without limitation:
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acceptance of the resignation offer;

adoption of measures intended to address the perceived issues underlying the Majority Withheld Vote; or

rejection of the resignation offer.
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Thereafter, the Board of Directors will disclose its decision to accept the resignation offer or the reasons for rejecting the offer, if applicable, on
a Current Report on Form 8-K to be filed with the SEC within four business days of the date of the Board s final determination.

The Board of Directors intends to present at the 2012 Annual Meeting of Shareholders a management proposal providing for a majority vote
standard in the election of directors.

NOMINEES FOR DIRECTORS FOR ONE-YEAR TERMS ENDING IN 2012:

Table of Contents

RICHARD H. ANDERSON Director since 2002
Chief Executive Officer age 56
Delta Air Lines, Inc.

Mr. Anderson has been Chief Executive Officer of Delta Air Lines, Inc. since 2007. He was Executive Vice
President of UnitedHealth Group Incorporated and President, Commercial Services Group, of UnitedHealth Group
Incorporated from 2006 to 2007, Executive Vice President of UnitedHealth Group from 2004 until 2006 and Chief
Executive Officer of its Ingenix subsidiary from 2004 until 2006. Mr. Anderson was Chief Executive Officer of
Northwest Airlines Corporation from 2001 to 2004. Northwest Airlines Corporation and Delta Air Lines, Inc. filed
for bankruptcy in 2005, which is within two years of Mr. Anderson serving as an executive officer of each company.
Mr. Anderson serves on the board of directors of Delta Air Lines, Inc.

Qualifications: Mr. Anderson s qualifications to serve on our Board include his more than 21 years of business,
operational, financial and executive management experience. He also serves on the board of directors of another
public company. Mr. Anderson s extensive experience, including within the health care industry and for Fortune
500 companies, allows him to contribute valuable strategic management and risk assessment insight to Medtronic.

DAVID L. CALHOUN Director since 2007
Chief Executive Officer and Executive Director age 54
Nielsen Holdings N.V.

Mr. Calhoun has been Chief Executive Officer of Nielsen Holdings N.V. since 2010 and the Executive Director of
Nielsen Holdings N.V. since 2011. Mr. Calhoun also serves as Chairman of the Executive Board and Chief
Executive Officer of The Nielsen Company B.V., a position he has held since September 2006. Prior to joining The
Nielson Company, Mr. Calhoun served as Vice Chairman of the General Electric Company and President and Chief
Executive Officer, GE Infrastructure. Before that, Mr. Calhoun served as President and Chief Executive Officer of
GE Aircraft Engines; President and Chief Executive Officer of Employers Reinsurance Corporation; President and
Chief Executive Officer of GE Lighting; President and Chief Executive Officer of GE Transportation Systems; and
Chief Executive Officer of GE Transportation. Mr. Calhoun is also a director of The Boeing Company and
Caterpillar Inc.

Qualifications: Mr. Calhoun s qualifications to serve on our Board include many years of business, operational and
management experience, including in the manufacturing industry. He also serves on the board of directors of three
other public companies. Additionally, his experience brings executive decision-making and strategic skills to our
Board as well as financial acumen as an audit committee financial expert as defined by SEC rules.
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VICTOR J. DZAU, M.D. Director since 2008
Chancellor of Health Affairs age 65
Duke University

Dr. Dzau has served as Chancellor for Health Affairs at Duke University and President and Chief Executive Officer
of the Duke University Health System since 2004. From 1996 until 2004, he was the Hersey Professor of Theory and
Practice of Medicine at the Harvard Medical School and Chair of the Department of Medicine, Physician in Chief
and Director of Research at Brigham and Women s Hospital. He is the previous Chairman of the National Institutes
of Health (NIH) Cardiovascular Disease Advisory Committee and served on the Advisory Committee to the Director
of the NIH. Dr. Dzau is a member of the Institute of Medicine. He currently serves as a director of Alnylam
Pharmaceuticals, Inc., Duke University Health System and PepsiCo, Inc. Within the past five years, Dr. Dzau also
served as a director of Genzyme Corporation.

Qualifications: Dr. Dzau s qualifications to serve on our Board include extensive experience in the health care field,
including senior positions with a number of research universities and organizations. He also serves on the boards of
directors of a number of public companies. Dr. Dzau has a deep understanding of medical sciences, innovation, as
well as physicians and other health care providers who are central to the use and development of our products.

OMAR ISHRAK Director since 2011
Chairman and Chief Executive Officer age 55

Medtronic, Inc.

Mr. Ishrak has been Chairman and Chief Executive Officer of Medtronic since 2011. Prior to joining Medtronic,
Mr. Ishrak served as President and Chief Executive Officer of GE Healthcare Systems, a division of GE Healthcare,
from 2009 to 2011. Before that, Mr. Ishrak was President and Chief Executive Officer of GE Healthcare Clinical
Systems from 2005 to 2008 and President and Chief Executive Officer of GE Healthcare Ultrasound and BMD from
1995 to 2004.

Qualifications: Mr. Ishrak s qualifications to serve on our Board include his more than 16 years in the health care
industry and more than 29 years of technology development and business management experience. Mr. Ishrak s
strong technical expertise and deep understanding of our customers, as well as his long history of success as a global
executive in the medical technology industry, make him a valuable and qualified director with critical technical,
leadership and strategic skills.
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SHIRLEY ANN JACKSON, Ph.D. Director since 2002
President age 64

Rensselaer Polytechnic Institute

Dr. Jackson has been President of Rensselaer Polytechnic Institute since 1999. She was Chair of the U.S. Nuclear
Regulatory Commission under President Clinton from 1995 to 1999, and Professor of Physics at Rutgers University
and consultant to AT&T Bell Laboratories from 1991 to 1995. Dr. Jackson currently serves as a member of the
President s Council of Advisors on Science and Technology, appointed by President Obama in 2009. She is a member
of the National Academy of Engineering and the American Philosophical Society and a Fellow of the American
Academy of Arts and Sciences, the American Association for the Advancement of Science, and the American
Physical Society. She is a trustee of the Brookings Institution, a Life Trustee of M.I.T. and a member of the Council
on Foreign Relations. She is also a director of FedEx Corporation, Marathon Oil Corporation, Public Service
Enterprise Group and International Business Machines Corporation. Within the past five years, Dr. Jackson also
served as a director of NYSE Euronext.

Qualifications: Dr. Jackson s qualifications to serve on our Board include her leadership experience within a number
of educational organizations, including those that bring technological innovation to the marketplace. In addition,

Dr. Jackson serves on the boards of directors of a number of public companies and has accumulated over 30 years of
audit, compensation, and governance and nominating committee experience, including as chair. Her leadership and
strategic and innovative insight make her a valuable contributor to our Board. Additionally, Dr. Jackson qualifies as
an audit committee financial expert as defined by SEC rules.

JAMES T. LENEHAN Director since 2007
Financial Consultant and Retired Vice age 62
Chairman and President of

Johnson & Johnson

Mr. Lenehan served as President of Johnson & Johnson from 2002 until 2004 and retired after 28 years of service;
Vice Chairman of Johnson & Johnson from 2000 until 2004; Worldwide Chairman of Johnson & Johnson s Medical
Devices and Diagnostics Group from 1999 until he became Vice Chairman of the Board; and was previously
Worldwide Chairman, Consumer Pharmaceuticals & Professional Group. Mr. Lenehan has been a financial
consultant since 2004. Within the past five years, Mr. Lenehan served as a director of Talecris Biotherapeutics
Holding Corp.

Qualifications: Mr. Lenehan s qualifications to serve on our Board include 29 years of business, operational and
management experience in medical device, pharmaceutical, biotherapeutics and related industries. He also serves on
the board of directors of another public company. His leadership and financial experience makes his input valuable to
Medtronic. Additionally, Mr. Lenehan qualifies as an audit committee financial expert as defined by SEC rules.
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DENISE M. O LEARY Director since 2000

Private Venture Capital Investor age 54
Ms. O Leary has been a private venture capital investor in a variety of early stage companies since 1996. Ms. O Leary
is also a director of US Airways Group, Inc. and Calpine Corporation. She is a director of Lucile Packard Children s
Hospital and Stanford Hospitals and Clinics, where she was chair of the board from 2000 through 2005. She was a
member of the Stanford University Board of Trustees from 1996 through 2006, where she chaired the Committee of
the Medical Center. Within the past five years, Ms. O Leary also served as a director of Chiron Corporation, which
was acquired by Novartis in 2006.

Qualifications: Ms. O Leary s qualifications to serve on our Board include her extensive experience with companies
at a variety of stages and her success as an investor. She also serves on the boards of directors of other public
companies. Her financial expertise, experience in the oversight of risk management, and thorough knowledge and
understanding of capital markets provide valuable insight with regard to corporate governance and financial matters.
Additionally, Ms. O Leary qualifies as an audit committee financial expert as defined by SEC rules.

KENDALL J. POWELL Director since 2007
Chairman and Chief Executive Officer age 57

General Mills, Inc.

Mr. Powell has been Chairman of General Mills, Inc. since 2008 and Chief Executive Officer of General Mills, Inc.
since 2007. He was President and Chief Operating Officer of General Mills, Inc. from 2006 to 2007, and became a
director of General Mills, Inc. in 2006; Executive Vice President and Chief Operating Officer, U.S. Retail from 2005
to 2006; and Executive Vice President of General Mills, Inc. from 2004 to 2005. From 1999 to 2004, Mr. Powell was
Chief Executive Officer of Cereal Partners Worldwide, a joint venture of General Mills, Inc. and the Nestle
Corporation. Mr. Powell joined General Mills, Inc. in 1979.

Qualifications: Mr. Powell s qualifications to serve on our Board include more than three decades of business,
operational and management experience. Mr. Powell also serves on the board of directors of another public
company. His extensive marketing and executive decision-making experience and corporate governance work make
Mr. Powell a valuable director.
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ROBERT C. POZEN Director since 2004
Chairman age 64

MFS Investment Management

Mr. Pozen has been Chairman of MFS Investment Management and a director of MFS Mutual Funds since
2004 and previously was Secretary of Economic Affairs for the Commonwealth of Massachusetts in 2003.
Mr. Pozen was also John Olin Visiting Professor, Harvard Law School, from 2002 to 2003; Vice Chairman of
Fidelity Investments from 2000 to 2001 and President of Fidelity Management & Research from 1997 to
2001. From 2007 to 2008, he was the chairman of the SEC Advisory Committee on Improvements to
Financial Reporting and since 2008 he has been a senior lecturer at Harvard Business School. Mr. Pozen also
serves on the board of Nielsen Holdings N.V. Within the past five years, Mr. Pozen also served as a director
of BCE Inc., the parent company of Bell Canada, and as an advisor to Gelesis, Inc.

Qualifications: Mr. Pozen s qualifications to serve on our Board include his many successful investing
experiences. He also served on President George W. Bush s Commission to Strengthen Social Security and as
Secretary of Economic Affairs for Massachusetts Governor Mitt Romney. His extensive financial knowledge,
previous performance as a board member, and years of work in corporate governance make Mr. Pozen a
qualified and valuable director. Additionally, Mr. Pozen qualifies as an audit committee financial expert as
defined by SEC rules.
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