
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C.2O549

DIVISION OF
CORPORATION FINANCE

February 3, 2015

Jason Zellers Í
St. Jude Medical, Inc. pg
jzellers@sjm.com ggngt0g DC20 Section:

Re: St.JudeMedical, Inc. Publ;ic
Incoming letter dated December 29, 2014 Availability:

Dear Mr. Zellers:

This is in response to your letter dated December 29, 2014 concerning the
shareholder proposal submitted to St. JudeMedical by John Chevedden. We also have
received letters from the proponent dated January 1,2015 and January 8,2015. Copies of
all of the correspondence on which this response is based will be made available on our
website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division's informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: John Chevedden

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



February 3.2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: St. Jude Medical, Inc.
Incoming letter dated December 29, 2014

The proposal requests that the company take the steps necessary to reorganize the
board into one class with each director subject to election each year.

There appears to be some basis for your view that St.Jude Medical may exclude
the proposal under rule 14a-8(i)(10). In this regard, we note your representation that
St. Jude Medical will provide shareholders at St. Jude Medical's 2015 annual meeting
with an opportunity to approve amendments to St. Jude Medical's articles of
incorporation and bylaws to provide for the annual election of directors. Accordingly, we
will not recommend enforcement action to the Commission if St. Jude Medical omits the

proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Norman von Holtzendorff

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, aswell
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have '

against the company in court, should the management omit the proposal from the company's
proxy material.



JOHNCHEVEDDEN

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

January 8,2015

Øffiee of Chief Counsel

Division of CorporationFinance
SeeuritiesandExchangeConunission
000 F Street, NE
Washington, DC 20549

# 2 Rule 14a-8 Proposal
St.Jude Medical Inc. (STJ)
Elect Each Director Annually
John Chevedden

Ladies and Gentlemen:

This is inregard to the Deceniher 29y2014company request concerning this rule 14a-8 proposaL

As pointed out in the sharehólder proposal the company has the power to completely adopt this
proposal topic in one-year and the company has not claimed otherwise.

This is to request that the Securities andExchange Commission allow this resolution to stand and
bevoted upon in the 2015 proxy.

Sincerely,

ec: Jason Zellers <.IZellers@sjm.com>



[STJ: Rule 14a-8 Proposal,October22,2014]
-- Proposal 4- Elect Each Director Annually

RESOLVED, shareholders ask that our Company take the stepsnecessary to reorganize the
Board of Directors into one class with each director subject to election each year. Although our
management is petfectly capable of putting forth amanagement proposal to completely adopt
this proposaltoliic in one-year, managementwould nonetheless have the option to phase it in
over 3-years.

This proposal topic (Sponsored by the TidesFoundation) won our 94% shareholder support in
2011. This was topped by our 99%support of a 2012 management proposal on this same topic.
Our management has the capability of putting forth a management proposal to remove the
burdensome 80% vote requitement (of all shares outstanding) in order to pave the way for
adoption of this proposal topic.

Arthur Levitt, foriner Chairman of the Sesrities and Exchange Commission said, "In my view
it's best for the investor if the entire board is eldcted once a year. Without annual election of
each director shareholders have far less control over who represents them,"

A total of79 S&.P500 and Fortune 500companies, with aggregate market capitalization ofone
trillion dollars, adopted this topic in 2012 and 2013.Annual elections are widely viewed as a
corporate governance best practicer Annual election of each director could make directors more
accountables and thereby contribute to improved performance and increased company value.

Our clearly improvable corporate governance (as reported in 2014) is anadded incentive to vote
for this proposal:

GMI Ratings, an independent investment research firm, reported that 4 directors had more than
10-years tenure which tan negatively impact director independent: Michael Rocca, Wendy
Yarno, Richard Devenuti and Stuart Essig.Plus these long-tenured directors controlled 67% of
the votes on our 3 board committees -further extending their potentially compromised influence.
Also wedid nt havethe oversightof aLeadDifeclor.

GMI reported Daniel Starks had Total Summary Pay of $9 million in 2013 and shareholders had
a potential 14%stock dilution, Our executive pay received a 14% negative vote in 2013.

GMI said.our board had not fornally acknowledged its responsibility in overseeing our
company's social impacts.The Department of Justice requested documents from St.Jude
Medical to determine if our company paid doctors to implant its heart devices (May 2014).GMI
said rnultiple telated party transactions and other potential conflicts of interestinvolving the
company'sboard or seniormanagers should be reviewed in greater depth.

Returning to the core topic of this proposal from the context of our clearly improvable corporate
performance, pleasevote to protect shareholder value:

Elect Each Director Annually - Proposal 4.



JOHN CHEVEDDEN

***FisMA & OMB Memorandum M-07-16*** **FisMA & OMB Memorandum M-07-16"*

January 1, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14ae8Proposal
St.Judé Medical Inc.(STJ)
Elect Each DirectapAnnuálly
John Chevedden

Ladies and Gentlemen:

This is in regard to the December 29,2014 company request concerning this rulo 14a-8 proposaL

It is not clear whether the Board of Directors has authorized the action mentioned by the
Corporate Secretary. This seems to be the situation with a number of 20iino-action requests.

This fs to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

cc: JasonZellers <JZellers@sjm.com>



mg St Jude Medical;inc.

mågST.JUDE NLaulcAI: OneSt Jude MedicalDrive
St Raul, MN55017USA
Main 051 756 2000
Fax 651 7562290

Jason Zellers
Vice President,GeneralCounsel
and CorporateSecretary

December 29,2014

Via Email

shareholderproposais@sea.gov
Office of Chief Counsel

Division of Corporation Finance
Securities and EnchangeCommission
100F Street,N.E.Washington,D.C.20549

Re; St.Jude Medical, Ince-Shareholder Proposal Submitted byJohnChevedden

Ladies and Gentlemen;

I amVice President,General Counsel and Corporate Secretary ofSt. Jude Medical, Inc.,a Minnesota

corporation (the "Company").Pursuantto Rule 14a-8(j) under the Securities Exchange Act of 1934,as
amended,the Company respectfully requests that the Staff of the Division of Corporation Finance (the

"Staff") concur with the Company'spiew that, for the reasons stated below, the shareholdet proposal and
statements in suyportthereof(the "Proposal")submitted byJohnChevedden (the "Proponent") properly
inay be omitted franstfie Cenipany*sproxy statement and form of proxy (collectively, the "Proxy
Materials") to bedistributed by the Catapany in connectionwith its 2015 annual meeting of shareholders
(the "2015Annual Meeting").

Pursuant to Rule 14a-8(j), we have (1) filed this letter with the Securities andExchangeCommission(the
"Commission") no later than 80 calendardays before the Company intends to file its definitive 2015
Proxy Materials with the Commission and (2) concurrently sent copies of this correspondence to the
Proponent.

Rule 14a-8(k) andStaff Legál Bulletin No.14D(bicy. 7,2006)("SLB 14D")provide that shareholder

proponents are requiredto sendcompanies a copy of anycorrespondence that the proponents elect to

submit to the Comniission or the Staff of the Division of Corporation Finance (the "Staff").Accordingly,
the Company takes this opportunity to inform the Proponent that if the Proponentelects to submit

additional correspondence to the Commission or the Staff with respect to the Proposal,a copy of that
correspondence shouldconcurrently be furnished to the undersigned on behalf of the Company pursuant
to Rule 14a-8(k).and SLB 14D.



THE PROPOSAL

The Proposaliscaptiened"Elënt Each Director Analig" and requests that the Company"takethe steps
necessaryto reorganizethe Boardof Directors into oneclasswhh each director subjectto electioneach

year."The Proposal provides the Companywith "the option to phase (the Proposal] in over 3eyears."A
copy of the Proposal is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

We believe that the Proposalmay properly beexcluded from the 2015 Proxy Materials pursuant to Rule.

14a-6(i)(10) because the Company has substantially implemented the Proposal.

ANALYSIS

The ProposalMay Be Exeluded Under Rle 14a-8(i)(10) Because It Has Been Substantially
Implemented.

A. Background

Rule 144-8(i)(10)permits a company to exclude a shareholderproposal from its proxy materials if the
company has substantiallyiãplemented the propósäl, Tlie Commissionstated in 1976 that the

predecessertoRule 14a-8(i)(1a)wak edesignedto avoidthepossibility of shareholdetshavingto consider
matters whidh alreadyhavebeenfavorably actedupon bythe management?ExchangeAct ReleaseNo.
1259$(July 7, 1976).Over the years, the Staffs interpretation of Rule 14a-É(i)(10)has evolvedirom a
reading oftherule that permitted exclusion only if the proposal was "fully effected" to a broader reading
under which the Staff has permitted exclusion of aproposal if it has been "substantially implemented."
See,ExchangeAct Release No.40018 at n30 andaccompanyingtext(May 21, 1998); Exchange Act

ReleaseNo, 20091at §II.E.6.(Aug. 16, 1983) ("INS3 Release"); Exxon Mobil Corp.(avail, Jan, 24,
200l); TheGap,Inc. (avail.Mar. 8,$94); Nondstrom,Inc. (avail.Feb.8, 1995).

The Staffhasstated that adeterminationthat the [cJompanyhassubstantially implemented theproposal
depends upon whether [the company's]particular policies,practices and procedures compare favorably
with the guidelines of the proposaL"Texaco, Inc. (avail.Mar. 28,1991).In other words,substantial

implementation under Rule 14a-8(i)(10)requires a company's actions to have satisfactorily addressedthe

proposaPsessential objective, even when the manner by whidh it is implemented does not correspond
precisely to the actions sought by the shareholder proponent.See,1983 Release.See,alsoi Caterpillar
Inc. (avaiL Mar. 11,200$); Wala Mart Stores, Inc. (avail.Mar.10,2008);PG&E Corp. (avaiLMar.6,
2003); The how Chemical Cos(avail. Mar.5,2008);Johnson & Johnson (avail.Feb.22,2008)(each

allowing exclusionunder Rule 14a-8(i)(10) of a shareholderproposal requesting that thecompany
prepare a globabwarmingreportwhere the company hadalready published a report that contained
information relating to its envîronmental initiatives). Differencei between a company'sactions and a
shareholder proposal are permitted so long as the company's actions sufficiently addressthe proponent's

underlying concern. See, e.g.,Masco Corp.(avail. Mar.29,1999)(allowing exclusion of a proposal
seeking specific criteria for outside directors where the company adopted a version of the proposal that

included modifications and clarifications that did not substantially change the meaning of thezproponent's
proposal).

[2]



B. ActioneBy The Company Have "Substantially Implemented" The Proposal

At the 2015 Annual Meeting, the Company's Board of Directors (the "Board") will recommend to the

Company's shareholders that they approve amendments to Article IX of the Company'sArticles of

Incorporation, as amended,and Article II of the Company's Bylaws, that, if approved, will declassify the
Board (the "Amendment"). If approved by the Company's shareholders, asrequired by Minnesota law,
the Amendment would implement annual elections of directors over a three-year period, starting with the
directors standingfor election at the 2016Annual Meeting. All directors who hadbeen elected previously
for three-year terms would complete their current term,allowing them to fulfill the term for which the

shareholders elected them.As each director's term ends,directors thereafter will be elected for one-year

terms.Accordingly, each director standing for election at the 2016 Annual Meeting would be elected to a
one-year term in 2016,each director standing for election at the 2017 Annual Meeting would be elected to
a one-year term in 2017 and each director standing for election at the 2018 Annual Meeting would be

elected to a one-year term in 2018.The Amendment implements the essential objective of the Proposal to
require that the Company'sdirectors be elected annually to one-year terms and does so within the time

period set forth in the Proposal.

The Staff repeatedly hasconcludedthat boardaction directing the submissionof a declassification

amendment for shareholder approval substantially implements a declassification shareholder proposal and
haspermitted such shareholder proposals to be excluded from proxy materials pursuant to Rule 14a-

8(i)(10).See,LaSalle Hotel Properties (avail. Feb.27,2014); Dun & Bradstreet Corp.(avail. Feb.4,
2011);Baxter International Inc. (avail. Feb.3,2011); IMS Health, Inc.(avail.Feb.1,2008); Visteon

Corp. (avail. Feb.15,2007); Schering-Plough Corp. (avail. Feb.2,2006);Northrop Grumman Corp.
(avail.Mar.22, 2005);Sabre Holdings Corp.(avail. Mar.2,2005); Raytheon Company (avail.Feb.11,
2005)(in each case concurring with the exclusion of a declassification shareholder proposal where the

board directed the subraission of a declassification amendment for shareholder approval).

Moreoversthe Staff hasconsistentlyconcurred in the exclusionof declassificationproposalsunder Rule

14a-$(i)(10)evenwhere theproposals requesteddeclassificationwithin oneyear andthe companyacted
to phase-in annual electionsover a period of years.Šee,Amerisourceßergen Corp (avaiLNov.15,2010);
Textran Inc. (avail. Jan.21,210) and Del Monte Foods Co.(avail.June3,2009) In contrast to these

situations, the Board intends to reeommend the Amendment for shareholder approval, which, if approved,

would have the effect of implementing the Proposal within the requested time period, rather than phasing
in declassification over a period longer than that requested by the Proponent.Thus, the Proposal should
be excluded on the basis of Rule 14a-8(i)(10) asbeing substantially implementedand the case for such
exclusion is significantly strongerin the present situation than underthe facts of AmerisourceBergen
Corp.,Textron Inc. and Del Monte Foods Co.,where the Staff in any event concurred with the exclusion
of the relevant shareholder proposal.

The essential objective of the Proposal,like the above-cited proposals,is declassification of the Board.
Because the Amendment would have the effect of implementing declassification viithin the period
requested by the Proponent,the Board's determination to submit the Amendment for shareholder

approval substantially implements the Proposal'sobjective.

[3]



Accordingly,basedon Staff precedent,we believe that the Company hassubstantiallyimplemented the
Proyoääl,andWesequestthat the Staff òoneufthatthe Proposaimaybe excludedfroin the 2015Proxy
Materials under Rule 14a-8(i)(10).

CONCLUSION

The Companyrespectflly requests that the Staff concurwith the Corupany'sviòw that it may properly
oinit the Proposalfrom the Proxy Materials.Should the Štaff disagreewith the Company'sconclusions
regardingthe omissionof the Proposal,or should anyadditional information bedesiredin supportof the

Compans position, I would appreciate the opportunity to confer with the Staff concerning these matters
prior to the issuance of your response.

If you shouldhave any questions or require any further information regarding this matter, please do not
hesitateto contactme at(651) 75642070 orby email at jzellers@siin.com.

Sincerei

Jason26116

Vice President,General Counsel

andCorporate Secretary

eceJohn Chevedden

{4]



EXHIBIT A
THE PROPOSAL

(Attached)

[5]



10722/2014 ^Ì*f}Sg & OMB Memorandum M-07-16*** PAGE 01/63

JOHN CREVEDDEN

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

Mr.Jason Zellers
Corporate Secretary
St, JudeMedical Inc.(STJ)

SaintPaul,MN33117
PH0651436 2000
PE 651-756-3301

Dear Mr.Zellers,

I purchased stock and hold stock in our company because I believed our company has greater
potential. I submit my attached Rule 14a-8 proposal in support of the long-term performance of
our company. I believe our company hasunrealized potential that canbe unlocked through low
cost measures by making our corporate governance more competitive.

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8

requirements will be met including the continuous ownership of the required stock value until
after the date of the respective shareholder meeting and presentation of the proposal at the annual
meeting. This submitted format, with the shareholder-supplied emphasis,is intended to be used
for definitive proxy publication.

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please communicate via email tO**FISMA & OMB Memorandum M-07-16**Your consideration and the
consideration of the Board of Directors is appreciated in support of the long-term performance of
our company. Please acknowledge receipt of this proposalpromptly by ergalkl‡OSOMB Memorandum M-07-16***

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

Sincergly,

w Chaved rian ][)gte
ISMA & OMB Memorandum M-07-16***

cceJ.C.Weigelt <JWeigelt@sjm.coni>
SerfierDiagtenInvestor Relations
PH $5&756-4347



10[2272014 Î*fy & OMB Memorandum M-07-16*** PAGE 01/03

JOHN CREVEDDEN

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

Mr.JasonZellers
Corporate Secretary
St.JudeMedical Inc.(STJ)
vet at..rude ivn;dleni Dilie

SaintPaul,MN 55117
PEt 651-75662000
EXi 654-756-3301

Dear Mr.Zelleise

I purchased stock and holdstock in our company because I believed our company hassreater
potential. I submit my attached Rule 14a-8 proposal in support of the long-teen performanceof
our coepatty.I believe ourcompanyhasumealized potential that canbe unloekedthrough low
cost nessutegbymaking our corporategovemanceatorecompetitive.

TheRule te-8 proposatis respectfully submitied in support of the long-term perfotmance of
our dompsAyeThisproposalis sulanittedfor he next annualshareholdermeeting.Rule 14ae8
Tequirementswill be Inst includingthe cautinuous ownership of the róquired stoolevalueuntil
after the date of therespective chareholdermeeting andpresentationof the propoed at the annual
heeting This submitted format with ne shareholder-suppliedemphasis is intendedto be used
for defmitive proxypublication.

in the interest of company cost sayings and improving the effióiency of the rule 1424ptocess
please cómihuniðate Ÿig email to**FISMA & OMB Memorandum M-07-16**Your consideration and the
eensiderationof the Board of Directors is appreciated in support of the longatermperformanceof
our ComDanV.Pl

Ø�°_acknowledgetecéiptofthis proposaipromptly by armil/l20&OMB Memorandum M-07-16***

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

Sincerely

rhe- ad- Date
ISMA & OMB Memorandum M-07-16***

cet J;C.Weigett <JWeigelt@sjm.com>
Seror Director; Investor Relations
PH: 651-756-4347



18/22(2el4 124NÉMA& OMB Memorandum M-07-16***

[STJ: Rule 14a-8 Proposal, October 22,2014) .
Proposal 4 - Eleet Eaek Director Annually

RESOLVED, shareholders ask that our Company take the steps necessary to reorganize the
Board of Directors into oneclass with each director subject to election each year. Although our
ma,nagement is perfectly capable of putting forth a managementproposal to completely adopt
this proposal topic in one-year, managementwould nonethelesshave the option to phase it in
over 3-years.

This proposal topic (Sponsored by the Tides Foundation) won our 94% shareholder support in
2011.Thiswas topped by our 99% supportof a 2012 management proposal on this same topie.
Our managementhas the capability of putting forth a managementproposal to removethe
burdensome80% vote requirement (of all sharesoutstanding)in orderto pave the way for
adoption of this proposal topic.

Arthur Levitt, former Chairmanof the SecuritiesandExchangeCommissionsaid,"In my view
it's best for the investor if the entire board is elected once a year. Without annual election of
eachdirector shareholdershave far lesscontrol over who representsthem."

A total of 79 S&P 500 andFortune 500companies,with aggregate market capitalisation of one
trillion dollars,adopted this topic in 2012 and2013.Annual electionsarewidely viewed asa
corporategovernancebestpractice.Annual election of eachdirector could make directorsmore
accountable,and thereby contribute to improved performanceand increased companyvalue.

Our clearly improvable corporate governance(asreported in 2014) is an added incentive to vote
for this proposal:

GMI Ratings,an.independent investment research firm, reported that 4 directors had more than
10-years tenure which can negatively impact director independent: Michael Rocca,Wendy
Yarno, Richard Devenuti andStuart Essig.Plus these long-tenared directors controlled 67% of
the votesonour3 board committees-further extending their potentially compromised influence.
Also we did not have the oversight of a Lead Director.

GM1reported Daniel Starkshad Total Summary Pay of $9 million in 2013 and shareholders had
a potential 14% stock dilution. Our executíve pay received a 14%.negativevote in 2013.

GMTsaid our boardhadnot formally acknowledaedits rescopsibility in overseeing our
company'ssocial impacts.The Department of Justtee requesteddocuments from St.Jude
Medical to determine if our company paid doctors to implant its heartdevices (May 2014).GMI
saidmultiple related party transactions and other potential conflicts of interest involving the
company'sboard or seniormanagersshouldbe reviewed in greater depth.

Retuming to the core topic of this proposal from the context of our clearly improvable corporate
performance,pleasevote to protect shareholder value:

Elect Each Director Annually -froposal 4.



10fi2/2014 í*15IMIA & OMB Memorandum M-07-16*** PAGE 03/03

Notes:
JohnChevedden, ***FISMA & OMB Memorandum M-07-16*** Isponsored this
proposaL

"Proposal 4" is a placeholder for the proposal number assigned by the company in the
finial proxy.

Pleasenote that the title of thentoposal is part of the proposaL

This proposalis believed to conform with Staff Legal Bulletin No.14B (CF), September 15,
2004 including (emphasisadded):

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

• the company objects to factual assertions because they are not supported;
• the companyobjects to factual assertions that, while not materially falseor misleadings
maybe disputed or countered;
• the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company,its directors,or its officerat
and/or
• the company objects to statements because they represent the opinion of the shareholder
proponent or a referenced source,but the statements are not identified specifically as
such,

Webelievethat it is appropriate under rule 14a-Sfor conspaniesto address these objections
in their statentens ofopposition.

Seealso: Sun Microsystems, Ince(July 24g2005).
Stock will be held intil after the annual meeting andthe proposalwill be oresentedat the annual
rneeting.Pleaseaclatowledge thisproposalptornpay by ernd*FISMA & OMB Memorandum M-07-16***



10/2gd014 119t$MA & OMB Memorandum M-07-16*** PAGE 92/03

[STJ: Rule 14a-8 Proposal, October 22,2014] .
Proposal 4- Elect Each Director Annually

RESOLVED, shareholders ask that our Company take the steps necessary to reorganize the
Board of Directors into one class with each director subject to election each year. Although our
management is perfectly capable of putting forth a management proposal to completely adopt
this proposal topic in one-year, management would nonetheless have the option to phase it in
over 3-years.

This proposal topic (Sponsored by the Tides Foundation) won our 94% shareholder support in
20i1.This was topped by our 99% support of a2012 management proposal on this same topic.
Our management has the capability of putting forth a management proposal to remove the
burdensome 80% vote requirement (of all shares outstanding) in order to pave the way for
adoption of this proposal topic.

Arthur Levitt, former Chairman of the Securities andExchange Commission said,"In my view
it's best for the investor if the entire board is elected once a year. Without annual election of
each director shareholders have far less control over who represents them."

A total of 79 S&P 500 and Fortune 500 companies, with aggregate market capitalization of one
trillion dollars, adopted this topic in 2012 and 2013. Annual elections are widely viewed as a
corporate governance best practice.Annual election of each director could make directors more
accountable, and thereby contribute to improved performance and increased company value.

Our clearly improvable corporate governance (as reported in 2014) is an added incentive to vote
for this proposal:

GMI Ratings, an.independent investment research firm, reported that 4 directors had more than
10-years tenure which can negatively impact director independent: Michael Rocca, Wendy
Yarno, Richard Devenuti and Stuart Essig. Plus these long-tenured directors controlled 67% of
the votes on our 3 board committees - further extending their potentially compromised influence.
Also we did not have the oversight of a Lead Director.

GMI reported Daniel Starks had Total Summary Pay of $9 million in 2013 and shareholders had
a potential 14% stock dilution. Our executive pay received a 14%.negative vote in 2013.

GMTsaid our boardhadnot formally acknowledad its resoonsibility in overseeing our
company's social impacts. The Department of Justtee requested documents from St.Jude

Medical to determine if our company paid doctors to implant its heart devices (May 2014). GMI
said multiple related party transactions and other potential conflicts of interest involving the
company's board or senior managers should be reviewed in greater depth.

Returning to the core topic of this proposal ikom the context of our clearly improvable corporate
performance, please vote to protect shareholder value:

Elect Each Director Annually - Proposal 4.



10/22/2614 1*.tlil20IA& OMB Memorandum M-07-16*** PAGE 03/03

Notes:
JohnChevedden, ***FISMA & OMB Memorandum M-07-16*** sponsored this
proposal.

"Proposal 4" is a placeholder for the proposal nordher assigned by the company in the
finiaf proxy.

Pleasenotethat the title aoftheproposalispartof theproposaL

This proposalla believed to conform with Staff Legal 1sulletin No.14B (CF),September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companiesto
exclude supporting statement language andfor an entire proposal in reliance on rule 14a-
8(1)(3) inthe following circumstannest

* the company objects to.factual assertionsbecause they are not supported;
• theseamganyabjectsto fattuakassestíonsthat, whilenotmateriallyfálswermisleading,
may be disputedor countered;
+ the companyobjects to factual assertions because those assertions may be interpretedby
shareholders in a manneithat ig unfavorable to the company,its directors,or its officers;
and/or
a the company objects to statenests because they represent the opinion of the shareholder
proponent or a referenced source,but the statements are not identified specifically as
sucha

Webehevethat stis appropriate under ride 14a4far campaniesto address theseobjections
in theirstatemener ofepposMon.

See also: SuaMicrosystems, Inc. (July 21,2005).
Stock will beheld until after the annualmeeting andthe proposalwill be oresentedat the annual
meeting.Pleaseacknowledge this proposal promptly by email*FISMA & OMB Memorandum M-07-16***


