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PART |

ITEM 1. BUSINESS.

General

Stryker Corporation is one of the world's leadingdnsal technolog
companies with 2013 revenues of $9,021 and netregrof $1,006
Stryker's products include implants used in joieplacement ar
trauma surgeries; surgical equipment and surg@aigation system
endoscopic and communications systems; patient lingndanc
emergency medical equipment; neurosurgical, nesmar an
spinal devices; as well as other medical devicedyects used in
variety of medical specialties.

Stryker was incorporated in Michigan in 1946 as thecess
company to a business founded in 1941 by Dr. HdmeBtryker,
prominent orthopaedic surgeon and the inventor evem
orthopaedic products. In the United States, mosiufproducts al
marketed directly to doctors, hospitals and othealthcare facilitie:
Internationally, our products are sold in over X@untries throug
company-owned sales subsidiaries and brancheslbaasatbirdparty
dealers and distributors.

As used herein, and except where the context otbernequire:
"Stryker," "we," "us," and "our" refer to Strykero@oration and i
consolidated subsidiaries.

Business Segments and Geographic Information

We segregate our reporting into three reportabkness segmen
Reconstructive, MedSurg, and Neurotechnology andeSgrinancie
information regarding our reportable business segsnand certa
geographic information is included under "Resuft©Operations" i
Item 7 of this report and Note 13 to the Consoéidafinancie
Statements in Item 8 of this report.

The net sales for each reportable segment ovelastethree yea
was:

2013 2012 2011
Reconstructive ~ $ 4,00¢ 44% $ 3,82% 44% $ 3,71( 45%
MedSurg 3,35¢ 37% 3,26¢ 38% 3,16( 38%
Neurotechnology
and Spine 1,65¢ 19% 1,56¢ 18% 1,437 17%
Total $ 9,021 10% $ 8,657 10(% $ 8,307  10(%

Reconstructive

Reconstructive products consist primarily of imptansed in hip ar
knee joint replacements and trauma and extremgiggeries. W
bring patients and physicians advanced implant gdessian
specialized instrumentation that make orthopaedicgesy ani
recovery simpler, faster and more effective. Wepsiipsurgeons wit
the technology and services they need as they aevedw surgici
techniques.

The composition of net sales of Reconstructive petgl over the la
three years was:

2013 2012 2011
Knees $ 1,371 34% $ 1,35¢ 35% $1,31¢ 35%
Hips 1,27z 32% 1,23: 32% 1,22¢ 33%
Trauma and Extremities  1,11¢€ 28% 98¢ 26% 931 25%
Other 24~ 6% 24t % 23t 7%
Total $ 4,00¢ 10(% $3,82¢ 100% $3,71( 10(%

In December 2013 we acquired MAKO Surgical CorpA®OD). The
acquisition of MAKO, combined with our strong higtoin joint
reconstruction, capital equipment (operating roamtedration an
surgical navigation) and surgical instruments, wilp furthe
advance the growth of robotic arm assisted surg@wyr. combine
expertise offers the potential to simplify joint comstructiol
procedures, reduce variability and enhance theesurgand patie
experience.

In March 2013 we acquired Trauson Holdings Compaiyited
(Trauson). The acquisition of Trauson will enharmer produc
offerings, primarily within our Reconstructive segmi, broaden o
presence in China and enable us to expand inttatgrowing valu
segment of the emerging markets.

In 2013 we launched the Tritanium Cementless Basepior ou
Triathlon Knee System (TKA), which combines biolofjkation witr
Triathlon’s ideal kinematics to provide surgeons with a dog
option for cementless TKA. We also launched the uB&d
Advanced Femoral Hip Stem aimed at accurately rieg
biomechanics by leveraging our new and unique 8trgkthopaedic
Modeling and Analytics system.

In June 2012 we voluntarily recalled our Rejuvenatel ABG |
modularneck hip stems and terminated global distributiérthest
hip products. We notified healthcare professioratsl regulator
bodies of this recall, which was taken due to piaknisks associate
with fretting and/or corrosion that may lead to ebe local tisst
reactions. We continue to work with the medical ommity tc
evaluate the data and further understand this meati the associat
costs as more fully described in Note 7 to the Glidated Financi:
Statements in Item 8 of this report; this inforroatiis incorporate
herein by reference.

In 2012 we launched Accolade IlI, the first hip stemith &
Morphometric Wedge design, an evolution of the tagevedge ster

In 2011 we acquired Memometal Technologies, whigvetbps
manufactures and markets products for extremityndhand fool
indications that enhance the offerings in our trausnd extremitie
product line.

Stryker is one of five leading competitors in theitdd States for joi
replacement and trauma products; the other four Airamel
Holdings, Inc. (Zimmer), DePuy Synthes Company (DeBynthes
a subsidiary of Johnson & Johnson), Biomet, Ind. an
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Smith & Nephew plc. We are also a leading playahainternation:
markets, with these same companies as our principapetitors.

MedSurg

MedSurg products include surgical equipment andisar navigatiol
systems (Instruments); endoscopic and communicatisystem
(Endoscopy); patient handling and emergency medéplipmer
(Medical); and reprocessed and remanufactured raledievices ¢
well as other medical device products used in &tsaof medice
specialties.

The composition of net sales of MedSurg productr dhe last thre
years was

2013 2012 2011
Instruments $ 1,266 38% $ 1261 3% $ 1,181  38%
Endoscopy 1,167 35% 1111 34% 1,080 34%
Medical 710 21% 691  21% 722 23%
Other 218 6% 202 6% 171 5%
Total $ 335 100% $ 3,268 10(% $ 3,160 10(%

In December 2013 we announced our intent to acdRatéent Safel
Technologies, Inc. (PST). PST's proprietary Saggnge® Systen
and SurgiCount 360™ compliance software help preRetaine:
Foreign Objects in the operating room. The transads subject t
customary closing conditions and is expected tseclm the firs
quarter of 2014.

In March 2013 we received a warning letter from thated State
Food and Drug Administration (FDA) concerning qtyalsysten
observations made during an inspection and citimgoun failing tc
notify the FDA of a product recall and for marketirdevices
including certain of our Neptune Waste Managemewgstesns
without a required 510(k) clearance. We were regifin Janual
2014 that the actions taken to address issuesdréiséhe warnin
letter are sufficient and no further correctivei@us related to tt
warning letter are required.

In December 2013 we received 510(k) clearance tieha modifie
Neptune 2 Waste Management System. The Neptune 8&te
Management System mitigates risk to healthcare @rerkby
eliminating harmful exposure to fluids and smokettie operatin
room. This constantly closed system collects satgiwaste an
disposes of it without exposing the operator totaohnwith infectiou
fluids and surgical plumes.

In 2012 we launched System 7, the next generatfoheavy dut
surgical power tools. These tools are used in foiat procedure:
such as hip and knee replacements, and offer thetlm advance
cutting technology. We also launched the 1488 HDOCh#s
Endoscopic Camera System, which utilizes advancedO§g
technology and premium optics to provide a cleaghirimage
designed to enhance patient outcomes. In additiom, launche
Power-LOAD™, our cot fastener system that lifts and lowersaii
into and out of ambulances, thereby reducing spozals and the ri
of cumulative trauma injuries to emergency responde

Stryker is one of four market leaders in Instrurserdompetin
principally with Zimmer, Medtronic, Inc. and Conmethvatec, Inc
(a subsidiary of CONMED Corporation) globally; imationally, wt
also compete with Aesculaperke AG (a division of B. Bral
Melsungen AG). In Endoscopy, we compete with Sn8ithlephew
Endoscopy (a division of Smith & Nephew plc), ConMeinvatec
Inc., Arthrex, Inc., Karl Storz GmbH & Co. and Olpos Optical Cc
Ltd. Our primary competitors in Medical are Hitlem Holdings, Inc
and Kinetic Concepts, Inc.

Neurotechnology and Spine

Our Neurotechnology and Spine products include Inetlrosurgic:
and neurovascular devices. Our neurotechnologyrinffeinclude:
products used for minimally invasive endovasculechhiques;
comprehensive line of products for traditional braind open skt
base surgical procedures; orthobiologic and bicsyrgoroducts
including synthetic bone grafts and vertebral augpat#on product:
and minimally invasive products for the treatmehtioute ischem
and hemorrhagic stroke. We also develop, manufacimd marks
spinal implant products including cervical, thormeobar ani
interbody systems used in spinal injury, deforndityd degenerati
therapies.

The composition of net sales of Neurotechnology &pithe produc
over the last three years was:

2013 2012 2011
Neurotechnology $ 91t 55% $ 84z 54% $ 75C 52%
Spine 743 45% 721 46% 687 48%
Total $ 1,656 100% $ 1,56¢ 10C% $ 1,437 10(%

In 2012 we received 510(k) clearance to market Thevo ® Prc
Retriever, our next generation clot removal techgglthat utilize
proprietary Stentrievef Technology for optimized clot integrati
and retrieval in patients experiencing acute isdbestroke. I
addition, we received 510(k) clearance to marketTaavo®ProVEL
™ Retriever, the first clot removal device fully & during th
procedure for precise positioning within the clodaoptimized clc
retrieval in patients experiencing acute ischerrcke.

In 2012 we acquired Surpass Medical, Ltd. (SurpaSsypass
developing and commercializing nexéneration flow diversion ste
technology to treat brain aneurysms using a unigash design ai
delivery system. The acquisition of Surpass enhmram@ produc
offerings in Neurotechnology.

In 2011 we acquired the assets of the Neurovasdlilasion of
Boston Scientific Corporation (Neurovascular), adlvas Concentr
Medical, Inc., a manufacturer of minimally invasigeoducts for th
treatment of acute ischemic stroke. These acquisitisignificant!
expanded our product offerings in Neurotechnoldgyaddition, wi
acquired Orthovita, Inc. (Orthovita), a develop&pdhobiologic an
biosurgery products, including synthetic bone gradhd vertebr
augmentation

Dollar amounts in millions except per share amountsr as otherwise specifie






products. The acquisition of Orthovita complemebpts existing
product offerings, primarily in Spine.

Our primary competitors in Neurotechnology are Mt
Endovascular, LLC and DePuy Synthes (subsidiarfedobnson ¢
Johnson), Covidien and Medtronic. We are one &f fivarket leade
in Spine, along with Medtronic Sofamor Danek, (e subsidiary ¢
Medotronic, Inc.), DePuy Synthes, Nuvasive, Inc. &idbus Medical

Geographic Areas

In 2013 approximately 66.3%f our revenues were generated f
customers in the United States. Internationally puaducts are so
in over 100 countries through local dealers aneadtisales effort
Additional geographic information is included und&Results @
Operations" in Item 7 of this report and Note 13He Consolidate
Financial Statements in Item 8 of this report.

Raw Materials and Inventory

Raw materials essential to our business are géyneealdily availabl
from multiple sources. Substantially all products manufacture a
stocked in inventory, while certain MedSurg produate assembl
to order. The dollar amount of backlog orders at gimen time is nc
considered material to an understanding of ournass taken as
whole.

Patents and Trademarks

Patents and trademarks are significant to our lessino the exte
that a product or an attribute of a product represa unique desis
or process. Patent protection of such productsicestcompetitor
from duplicating these unique designs and featWésseek to obta
patent protection on our products whenever appatgpfor protectin
our competitive advantage. As of December 31, 2043 owne!
approximately 1,783 United States patents and 3jAR&natione
patents.

Seasonality

Our business is generally not seasonal in nataegeher, the numb
of reconstructive implant surgeries is generallydo during th
summer months and sales of capital equipment arerghy stronge
in the fourth quarter.

Competition

In all of our product lines we compete with locahdagloba
companies located throughout the world. Competitioists in al
product lines without regard to the number and sizthe competin
companies involved. The development of new and \atiee
products is important to our success in all ardasuo business al
competition in research, involving the developmeand th
improvement of new and existing products and preeEes i
particularly significant. The competitive environme require
substantial investments in continuing research @ndnaintaining
sales forces.

The principal factors that we believe differentiate in the highl
competitive product categories in which we opegmatd enable us
compete effectively include our commitment to inatton an
quality, service and reputation. We believe that competitive
position in the future will depend to a large degoa our ability t
develop new products and make improvements toiegigroducts.

Product Development

Most of our products and product improvements Hzeen develope
internally at research facilities in the United t8& Ireland, Puer
Rico, Germany, Switzerland, India and France. Wso ainves
through acquisitions in technologies developed Hiydtparties the
have the potential to expand the markets in whiehoperate. W
maintain close working relationships with physicdaand medici
personnel in hospitals and universities who asssstin produc
development efforts. The total costs of worldwidempany-
sponsored research, development and engineeriivitiastrelating t«
the development of new products, improvement o$texg product:
technical support of products and compliance witivegnmente
regulations for the protection of customers andep&d were $536
$471 and $462 in 2013 , 2012 and 2Qlfespectively. Resear:
development and engineering expenses as a pereeoitagles we|
5.9% , 5.4% and 5.6% in 2013 , 2012 and 2Qtéspectively. TFr
spending level in 2013 increased due to the timohgrojects an
continued investment in new technologies. The simgnével in 201
as a percentage of sales decreased primarily dife termination ¢
all development of the OP-1 molecule in late 2011.

Regulation

Our businesses are subject to varying degrees @Ergmente
regulation in the countries in which we operate] Hre general trei
is toward increasingly stringent regulation.

In the United States, the Medical Device Amendmennts976 to th
Federal Food, Drug and Cosmetic Act and its sub=®
amendments, and the regulations issued or proptsectunde
provide for regulation by the FDA of the design, matacture an
marketing of medical devices, including most of puoducts. Man
of our new products fall into FDA classificationdat requir
notification of and review by the FDA before we begnarketing
them, submitted as a 510(k). Certain of our proslvetjuire extensi
clinical testing, consisting of safety and efficastudies, followed &
pre-market approval (PMA) applications for specific gual
indications.

The FDA's Quality System regulations set forth deads for oL
product design and manufacturing processes, retherenaintenant
of certain records and provide for inspections of facilities by th
FDA. There are also certain requirements of statsgl and foreig
governments that must be complied with in the mactufe an
marketing of our products.

The member states of the European Union (EU) haloptad th
European Medical Device Directives that form a Eregt of
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medical device regulations for all EU member coestr Thes
regulations require companies that wish to manufacand distribut
medical devices in EU member countries to meetaterguality
system requirements and obtain CE marking for theaducts. W
have authorization to apply the CE marking to sarislly all of ou
products. In addition, we comply with the uniqueguiatory
requirements of each of the countries in which warkat ou
products.

Initiatives sponsored by government agencies, leijie bodies ar
the private sector to limit the growth of healtheaxpenses genere
and hospital costs in particular, including pricegulation an
competitive pricing, are ongoing in markets wheee do business.
is not possible to predict at this time the Idegn impact of such cc
containment measures on our future business. liti@udbusines
practices in the healthcare industry have come mriderease
scrutiny, particularly in the United States, by gmwment agenci
and state attorneys general, and resulting inwsigs an
prosecutions carry the risk of significant civildacriminal penalties.

Employees

At December 31, 2013 , we had approximately 25,86fployee
worldwide. Certain international employees are cesleby collectiv
bargaining agreements. We believe that we mainfadsitive
relationships with our employees worldwide.

Executive Officers of the Registrant

Information regarding our executive officers apgeamder th
caption "Directors, Executive Officers and Corper&overnance"
Item 10 of this Report.

Available Information

Our main corporate website addressnvisw.stryker.com. Copies o
our Quarterly Reports on Form 10-Q, Annual Reportd~orm 10K
and Current Reports on FormKafiled or furnished to the Unite
States Securities and Exchange Commission (SEChwiprovide:
without charge to any shareholder submitting atemitrequest to o
Corporate Secretary at our principal executivecesi All of our SE!
filings are also available free of charge on oubsite within the "Fc
Investors - SEC Filings & Ownership Reports" link as soor
reasonably practicable after having been electadigicfiled or
furnished to the SEC. All SEC filings are also #afale at the SEC
website atmww.sec.gov .

ITEM 1A. RISK FACTORS.

This report contains statements referring to us @ne not historici
facts and are considered "forwdobking statements" within tl
meaning of the Private Securities Litigation RefoAmnt of 1995
These statements, which are intended to take aalyardf the "sa
harbor" provisions of the Reform Act, are based amren
projections about operations, industry conditiditgncial conditiol
and liquidity. Words that identify forwardoking statements inclu
words such as "may," "could," "will," "should,"

predict,

"possible," "plan, forecast,” "potealj’ "anticipate,
"estimate," "expect," "project,” "intend," "believ&may impact," "ol
track,"” and words and terms of similar substana®us connectic
with any discussion of future operating or finahgarformance, &
acquisition or our businesses. In addition, antestants that refer
expectations, projections or other characterizatioinfuture events
circumstances, including any underlying assumpti@re forward-
looking statements. Those statements are not ge@mrand a
subject to risks, uncertainties and assumptions d@ha difficult tc
predict. Therefore, actual results could differ enmilly and adverse
from these forwardeoking statements. Some important factors
could cause our actual results to differ from oypextations in ar
forward-looking statements include the risks diseaksbelow.

Our operations and financial results are subjectaidous risks ar
uncertainties that could adversely affect our besén cash flow
financial condition and results of operations. Auudial risks an
uncertainties not currently known to us or that auerently deem 1
be immaterial may also materially and adverselgafbur busines
cash flows, financial condition or results of opemas.

LEGAL AND REGULATORY RISKS

The impact of United States healthcare reform legiation on our
business remains uncertainin 2010 federal legislation to reform-
United States healthcare system was enacted wtoTlae legislatio
is farreaching and is intended to expand access to hisititanc
coverage, improve the quality and reduce the aafstealthcare ow
time. Its provisions become effective at variousedaand there a
many programs and requirements for which the detaile not bes
determined. We expect the law will have a significampact upo
various aspects of our business operations. Amaeher dhings, th
law imposes a 2.3 percent excise tax on Class dndl Il medice
devices that applies to United States sales ofjarityaof our medice
device products. Other provisions of this legislafi including
Medicare provisions aimed at improving quality aletreasing cos
comparative effectiveness research, an independgment advisol
board, and pilot programs to evaluate alternativayngen
methodologies, could meaningfully change the wawltheare i
developed and delivered. Further, we cannot predicat othe
healthcare programs and regulations will be ultetyatmplemente
at the federal or state level or the effect of &utyre legislation ¢
regulation in the United States. However, any cleatitat lower
reimbursements for our products or reduces medprakcedur
volumes could adversely affect our business angtsesf operations

Cost containment measures in the United States andther
countries resulting in pricing pressures could havea negative
impact on our future operating results. Initiatives sponsored |
government agencies, legislative bodies and thaferisector to lim
the growth of healthcare costs, including price utation ani
competitive pricing, are ongoing in markets where &0 busines
Pricing pressure has also increased in our marcketsto continue
consolidation among healthcare providers, trendgatd manage
care, the shift towards governments becoming tivegoy payers ¢
healthcare expenses, and government laws and tiegsla
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relating to sales and promotion, reimbursementmitwing generally
Reductions in reimbursement levels or coverage thero cos
containment measures could unfavorably affect oturé operatin
results.

We may be adversely affected by product liability kaims,
unfavorable court decisions or legal settlementsOur busines
exposes us to potential product liability riskstthee inherent in tt
design, manufacture and marketing of medical dayiceany c
which are intended to be implanted in the humanybfmt lonc
periods of time or indefinitely. We are currentlgfendants in

number of product liability matters, including tleoselating to th
voluntary recall in 2012 of our Rejuvenate and AB@bdular nec
hip stems discussed in "Other Informatioegal and Regulato
Matters" in Iltem 7 of this report and Note 7 to t@ensolidate
Financial Statements in Item 8 of this report. Ehesatters al
subject to many uncertainties and outcomes arepregtictable. |
addition, we may incur significant legal expensegardless «
whether we are found to be liable. The Companyuisently self-
insured for product liabilityelated claims and expenses. The ultir
cost to us with respect to pduct liability claims could be materia
different than the amount of the current estimated accruals ai
could have a material adverse effect on our firgnmbsition, resul
of operations and cash flows.

Intellectual property litigation and infringement claims could
cause us to incur significant expenses or prevensurom selling
certain of our products. The medical device industry

characterized by extensive intellectual propertigdtion and, fror
time to time, we are the subject of claims by thpedties of potenti
infringement or misappropriation. Regardless oftcome, suc
claims are expensive to defend and divert the tand effort o
management and operating personnel from other éssiissues.

successful claim or claims of patent or other Iatg#lal propert
infringement against us could result in our paymehtsignifican
monetary damages and/or royalty payments or negjgtilnpact ou
ability to sell current or future products in tHéeated category.

Dependence on patent and other proprietary rights ad failing to
protect such rights or to be successful in litigatin related to sucl
rights may impact offerings in our product portfolios. Our long-
term success largely depends on our ability to etachnologicall
competitive products. If we fail to obtain or maim adequa
intellectual property protection, such a failuraulcballow others t
sell products that compete with offerings in ouodurct portfolio
Also, our issued patents are subject to claims ewiicg priority
scope and other issues, and currently pending turdupater
applications may not result in issued patents.

We are subject to extensive governmental regulatianrelating to
the manufacturing, labeling and marketing of our products
Substantially all of our products are subject tgutation by the FD,
and other governmental authorities in the Unitedateést an
internationally. The process of obtaining regulat@pprovals t
market a medical device can be costly and time woigy an
approvals might not be granted for future productsa timely basi
if at all. We have ongoing responsibilities und&AFregulations wit|
respect to our products and facilities and are

subject to periodic inspections by the FDA to deiee complianc
with the quality system and medical device repgrtiegulations ar
other requirements. If we fail to fully comply witlapplicabl
regulatory requirements, we may be subject to gegasf sanction
including warning letters, product recalls, theparssion of produ
manufacturing, monetary fines and criminal prosiecut

We are subject to federal, state and foreign healttare
regulations, including fraud and abuse laws, as welas anti-
bribery laws, and could face substantial penaltieg we fail to fully
comply with such regulations and laws.Our relationship wit
healthcare professionals, such as physicians, tatsgind those th
may market our products, are subject to scrutingeuarvarious sta
and federal laws often referred to collectivelyhaslthcare fraud al
abuse laws. In addition, the United States andigorgovernmer
regulators have increased the enforcement of theidio Corrug
Practices Act and other artiibery laws. These laws are broar
scope and are subject to evolving interpretatiomickv could requir
us to incur substantial costs to monitor compliancgo alter oL
practices if we are found not to be in compliandée also mu
comply with a variety of other laws which protetetprivacy o
individually identifiable healthcare information dumpose extensi
tracking and reporting related to all transfersvafue provided t
certain healthcare professionals. Violations ofséhéaws may
punishable by criminal or civil sanctions, inclugisubstantial fine
imprisonment and exclusion from participation invgmmente
healthcare programs.

MARKET RISKS

Macroeconomic developments, such as the recent res®ns ir
Europe and the debt crises in certain countries irthe Europear
Union, could negatively affect our ability to condet business il
those geographiesThe continuing debt crises in certain Eurof
Union countries could cause the value of the ewradteriorate
reducing the purchasing power of our European Urdostomer:
Financial difficulties experienced by our supplieaad customer
including distributors, could result in product agd and invento
issues; risks to accounts receivable could alsdudiec delays i
collection and greater bad debt expense.

Exposure to exchange rate fluctuations on cross bder
transactions and translation of local currency resiis into United
States dollars.Cross border transactions, both with external es
and intercompany relationships, result in increasegbosure t
foreign exchange effects. In addition, our sales @manslated int
United States dollars for reporting purposes. Threngthening ¢
weakening of the United States dollar results iwvofable o
unfavorable translation effects as the resultswfforeign location
are translated into United States dollars.

BUSINESS AND OPERATIONAL RISKS

We may be unable to effectively develop and markegbroducts
against the products of our competitors in a highlycompetitive
industry. Our present or future products could be renderesblel
or uneconomical by technological advances by oumpmtitors
Competitive factors include price, customer seryvice
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technology, innovation, quality, reputation and iaeillity. Our
competition may respond more quickly to new or «aging
technologies, undertake more extensive marketimgpesgns, hav
greater financial, marketing and other resources ths or be mo
successful in attracting potential customers, ege#e and stratec
partners. Given these factors, we cannot guarathiewe will be
able to continue our level of success in the ingust

Competition in research, involving the development and
improvement of new and existing products, is partialarly
significant and results from time to time in produd obsolescenci
The markets in which we operate are highly comipetitand ne\
products and surgical procedures are introducednoangoing basi
Such marketplace changes may cause some of owgisam becon
obsolete. If actual product life cycles, producinded or acceptan
of new product introductions are less favorablentipaojected b
management, a higher level of inventory write dowray result.

We may be unable to maintain adequate working relabnships
with healthcare professionals.We seek to maintain close work
relationships with respected physicians and medpgsksonnel i
hospitals and universities who assist in producteaech an
development. We rely on these professionals tostss in th
development of proprietary products and productrgupments t
complement and expand our existing product linleselare unable
maintain these relationships, our ability to depelmarket and st
new and improved products could decrease.

We are subject to additional risks associated witlour extensive
international operations. We develop, manufacture and distrik
our products throughout the world. Our internatlooperations ai
subject to a number of additional risks and po&rosts, includin
changes in foreign medical reimbursement policied program:
unexpected changes in foreign regulatory requiréspeiiffering loca
product preferences and product requirements, @hed protectio
of intellectual property in some countries, tradet@ction measur
and import or export licensing requirements, diffig in staffing an
managing foreign operations, political and economstability. Ou
results of operations and/or financial conditioruldobe adverse
impacted if we are unable to successfully managsethand oth
risks of international operations in an increasinglolatile
environment.

We may be unable to capitalize on previous or futu acquisitions
In addition to internally developed products, wky tigpon investmel
in new technologies through acquisitions. Investimein medice
technology are inherently risky, and we cannot gote that ar
acquisition will be successful or will not have aterial unfavorab
impact on us. These risks include the activitieguied by us t
integrate new businesses, which may result in #edrto allocal
more resources to integration and product developmetivities tha
originally anticipated, diversion of managemenirset which coul
adversely affect management's ability to focus theoprojects, tr
inability to realize the expected benefits, saviogssynergies froi
the acquisition, the loss of key personnel of thquired compan
and exposure to unexpected liabilities of the aegicompany. In

addition, we cannot be certain that the businessesacquire wil
become profitable or remain so, which may resultumexpecte
impairment charges.

We may record future goodwill impairment charges réated to
one or more of our business units, which could mateally
adversely impact our results of operationsWe perform our annu
impairment test for goodwill in the fourth quartef each year, «
more frequently if indicators are present or chanigecircumstanct
suggest that impairment may exist. In evaluating flotential fo
impairment we make assumptions regarding revenwgegions
growth rates, cash flows, tax rates, and discowtesr Thes
assumptions are uncertain and by nature may vany &ctual result
A significant reduction in the estimated fair vadueould result i
impairment charges that could materially affect aesults ¢
operations.

Our results of operations could be negatively impded by future
changes in the allocation of income to each of th@come tax
jurisdictions in which we operate. We operate in multiple incor
tax jurisdictions both in the United States andetinationally
Accordingly, our management must determine the pjate
allocation of income to each jurisdiction based anrren
interpretations of complex income tax regulationecome ta
authorities regularly perform audits of our incotag filings. Incom
tax audits associated with the allocation of incand other comple
issues, including inventory transfer pricing angtcsharing, produ
royalty and foreign branch arrangements, may regaim extende
period of time to resolve and may result in siguwfit income te
adjustments. If changes to the income allocatienraquired betwet
jurisdictions with different income tax rates, ttedated adjustmer
could have a material unfavorable impact on owlte®f operations

Failure of a key information technology system, proess or sit
could have a material adverse impact on our busingsWe rely
extensively on information technology systems tadiet busines
These systems include, but are not limited to, imdeand managir
materials from suppliers, converting materials itushed product
shipping products to customers, processing tralges;tsummarizin
and reporting results of operations, complying wetulatory, leg:
or tax requirements, providing data security anteptprocess:
necessary to manage our business. If our systeenslaanaged ¢
cease to function properly due to any number ofeauranging frol
catastrophic events to power outages to securidadbres, and o
business continuity plans do not effectively congaga on a time
basis, we may suffer interruptions in our operation

We may be unable to attract and retain key employeeOur sales
technical and other key personnel play an integodé in the
development, marketing and selling of new and mgsproducts. |
we are unable to recruit, hire, develop and retaintalentec
competitive work force, we may not be able to meet strategi
business objectives.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

None.
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ITEM 2. PROPERTIES.

The following are our principal manufacturing ldoats as of
December 31, 2013 :

Square Owned/

Location Segment Feet Leased

Portage, Michigan M 1,034,000 Owned
Changzhou, China R, NS 736,000  Owned
Mahwah, New Jersey R 531,000 Owned
Arroyo, Puerto Rico M 220,000  Leasect
Kiel, Germany R 173,00  Owned
Suzhou, China R, NS 158,00  Owned
San Jose, California M 185,00( Leaset
Selzach, Switzerland R 137,00  Owned
Lakeland, Florida M 125,00 Leaset
Freiburg, Germany R 123,00  Owned
Limerick, Ireland R 121,00 Owned
Flower Mound, Texas M 114,000 Leaset
Carrigtwohill, Ireland R, NS 110,00 Leaset
Phoenix, Arizona M 100,00  Leaset
Cestas, France NS 91,00 Owned
Neuchatel, Switzerland NS 88,00 Owned
Ft. Lauderdale, Florida R 83,00( Leaset
Carrigtwohill, Ireland R 72,000  Owned
Malvern, Pennsylvania R 65,000 Leaset
Mountain View, California NS 62,000 Leaset
Fremont, California NS 52,00( Leasec
Guayama, Puerto Rico M 46,00( Lease(
Cestas, France NS 35,00 Leasec
Freiburg, Germany R, M 34,000 Leaset
Stetten, Germany R 33,00 Owned
Rennes, France R 31,00 Leasec
West Valley, Utah NS 29,00( Leaset

R = Reconstructive M = MedSurg NS = Neurotechnolaggt Spine

Our corporate headquarters are located in Kalamadashigan, in i
75,000 square foot owned facility. In addition, wmaintair
administrative and sales offices and warehousing distributior
facilities in multiple countries. We believe thatiroproperties al
suitable and adequate for the manufacture anditdittbn of ou
products.

ITEM 3. LEGAL PROCEEDINGS.

We are involved in various proceedings, legal agi@nd clainr
arising in the normal course of business, inclugingceedings relat
to product, labor and intellectual property, andeotmatters that a
more fully described in Note 7 to the ConsolidatEthancia
Statements in Item 8 of this report; this inforroatiis incorporate
herein by reference.

ITEM 4. MINE SAFETY.

PART I

ITEM 5. MARKET FOR THE REGISTRANT’S
COMMON EQUITY, RELATED
STOCKHOLDER MATTERS AND ISSUER

PURCHASES OF EQUITY SECURITIES.

Our common stock is traded on the New York Stockhaxge und
the symbol SYK. Quarterly stock price and dividenfbrmation fol
the years ended December 31, 2013 and 2012 wéoHass:

2013 Quarter Ended Mar. 31 June 30 Sept.30 Dec. 31
Dividends declared per shai
of common stock $ 026t $ 0.26F $ 0.268 $ 0.30f
Market price of common
stock:
High 66.92 70.0( 71.9¢ 75.5¢
Low 55.2¢ 63.3¢ 63.71 66.9:
2012 Quarter Ended Mar. 31 June30 Sept.30 Dec. 31
Dividends declared per shai
of common stock $ 0.212¢ $ 0.212¢ $ 0.212F $ 0.26F
Market price of common
stock:
High 55.9( 57.1¢ 56.7¢ 56.7¢
Low 50.41 49.4: 50.0¢ 51.6(

Our Board of Directors considers payment of castiddnds at eac
of its quarterly meetings. On January 31, 2014erehwere3,55¢
shareholders of record of our common stock.

In December of 2012 , 201dnd 2010, we announced that our Bt
of Directors had authorized us to purchase up 05%4$500anc
$500, respectively, of our common stock (the 2012, 2amhd 201
Repurchase Programs, respectively). The mannendiand amoul
of purchases is determined by management based ewatuation ¢
market conditions, stock price and other factord &n subject t
regulatory considerations. Purchases are to be fnahetime to tim
in the open market, in privately negotiated tratisas or otherwise.

During the year ended December 31, 2013 we repsectiad million
shares at a cost of $95 under the 2010 Repurchaggafh and3.4
million shares at a cost of $222 under the 2011 Repuréhaggam
As of December 31, 2013 the 2010 Repurchase Program
complete and the maximum dollar value of shares$ ey yet b
purchased under the 2011 Repurchase Program was $25 ha
made no repurchases pursuant to the 2012 Repurétrageam e
December 31, 2013.

Shares repurchased under the share repurchasamogre availab
for general corporate purposes, including offsgttidilution
associated with stock option and other eqbiéged employee bent
plans. At December 31, 2013, the maximum

dollar value of shares that may be purchased utiderauthorize
Repurchase Programs was $683.

The activity pursuant to the 2011 Repurchase Prodma the thre
months ended December 31, 2013 is summarized las/fol



Not applicable
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Total

Number of
Shares
Purchased as Maximum Dollar
Total Part of Value
Number Average Price Publicly  of Shares that may
of Shares Paid Announced yet be Purchased
Period Purchased Per Share Plan Under the Plan
10/1/2013-
10/31/2013 — $ = — $ 34%
11/1/2013-
11/30/2013 — — — 345
12/1/2013-
12/31/2013 0.91 71.7(C 0.91 27¢
Total 0.91g 71.7¢ 0.91

The following graph compares our total returnsi(ideg
reinvestments of dividends) against the StandaRb&r’s (S&P) 50!
Index and the S&P 500 Health Care Index. The gagsumes $1(
(not in millions) invested on December 31, 20080 Commol
Stock and each of the indices.

RISON OF CUMULATIVE FIVE YEAR
TOTAL RETURN
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——  SEF 00 Flealth Care Tndes
Company / Index 2008 2009 2010 2011 2012 2013
Stryker Corporation 100.00 126.71 136.71 128.35 143.87 200.40
S&P 500 Index 100.00 126.46 145.51 148.59 3[772.228.19
S&P 500 Health
Care Index 100.00 119.70 123.17 138.85 163.69 231.55
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ITEM 6. SELECTED FINANCIAL DATA.

Selected financial data for each of the five y@athe period ended December 31, 2013 is as follows

CONSOLIDATED OPERATIONS 2013 2012 2011 2010 2009
Net sales 9,021 $ 8,657 8,301 7,32( 6,72%
Cost of sales 2,971 2,781 2,811 2,28¢ 2,18¢
Gross profit 6,04 5,87¢ 5,49¢ 5,03¢ 4,53¢
Research, development and engineering expenses 53€ 471 462 394 33€
Selling, general and administrative expenses 4,06¢ 3,46¢ 3,15( 2,701 2,50¢
Intangibles amortization 13¢ 12¢ 122 58 36
Other (a) 48 75 7€ 124 67
4,78¢ 4,13¢ 3,81( 3,28: 2,94

Operating income 1,25¢ 1,741 1,68¢ 1,751 1,59¢
Other income (expense) (44) (36) — (22 30
Earnings before income taxes 1,212 1,70¢ 1,68¢ 1,72¢ 1,62¢
Income taxes 20¢€ 407 341 45¢€ 517
Net earnings 1,006 $ 1,29¢ 1,34¢ 1,27: 1,107
PER SHARE DATA
Net earnings per share of common stock:

Basic 266 $ 3.41 3.4¢ 3.21 2.7¢

Diluted 26 % 3.3¢ 3.4t 3.1¢ 2.71
Dividends per share of common stock:

Declared 1.1C $ 0.902¢ 0.752¢ 0.6: 0.2t

Paid 1.06 $ 0.8t 0.7z 0.6(C 0.5C
Average number of shares outstanding—in millions:

Basic 378.¢ 380.¢ 386.- 396.¢ 397.4

Diluted 382.1 383.( 389.t 399.t 399.¢
CONSOLIDATED FINANCIAL POSITION
Cash, cash equivalents and current marketableigesur 3,980 $ 4,28t 3,41¢ 4,38( 2,95¢
Accounts receivable—net 1,51¢ 1,43( 1,415 1,252 1,145
Inventory—net 1,42 1,26¢ 1,28: 1,057 94:
Property, plant and equipment—net 1,081 94¢ 88¢ 79¢ 94¢
Capital expenditures 19t 21C 22¢ 182 131
Depreciation and amortization 511 48¢ 481 41( 38t
Total assets 15,74 13,20¢ 12,14¢ 10,89¢ 9,071
Accounts payable—net 314 28¢ 34t 292 20C
Total debt 2,76¢ 1,762 1,76¢ 1,021 18
Shareholders’ equity 9,04 8,591 7,68: 7,17¢ 6,59¢
Net cash provided by operating activities 1,88¢ 1,657 1,43¢ 1,547 1,461
OTHER DATA
Number of shareholders of record 3,612 4,25¢ 4,50¢ 4,58¢ 4,607
Approximate number of employees 25,00( 22,00( 21,00( 20,00( 19,00(

(a) Includes restructuring and asset impairmentgesa
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ITEM 7.
OPERATIONS.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF

NON-GAAP FINANCIAL MEASURES

We supplement the reporting of our financial infatian determine
under accounting principles generally acceptedha Wnited State
(GAAP) with certain norGAAP financial measures, includi
percentage sales growth in constant currency; ptage organ
sales growth; adjusted gross profit; adjusted reglligeneral ar
administrative expenses; adjusted operating incoma@isted othe
income (expense); adjusted effective income tag; ratjusted n
earnings; and adjusted diluted net earnings peeshée believe th
these norGAAP measures provide meaningful information tois
shareholders in understanding our financial resutid assessing ¢
prospects for future performance. Management bedigevercentag
sales growth in constant currency and the otheussell measur
described above are important indicators of ourramns becau:
they exclude items that may not be indicative ofate unrelated
our core operating results and provide a basebtinarialyzing trenc
in our underlying businesses. Management uses thes&AAP
financial measures for reviewing the operating ltssof reportabl
business segments and analyzing potential futusiness trends
connection with our budget process and bases wemainageme
incentive compensation on these MBAAP financial measures. -
measure percentage sales growth in constant cyrremcremove tr
impact of changes in foreign currency exchangesrtiat affect th
comparability and trend of sales. Percentage gpimsth in constal
currency is calculated by translating current yesults at prior ye:
average foreign currency exchange rates. To megsereentag
organic sales growth, we remove the impact of charig foreig
currency exchange rates and acquisitions thattatieccomparabilit
and trend of sales. Percentage organic sales grewthlculated k
translating current year results at prior year agerforeign currenc
exchange rates excluding the impact of acquisitioh® measur
earnings performance on a consistent and compafaddes, w
exclude certain items that affect the comparabditpperating resul
and the trend of earnings. Because @G#HAP financial measures ¢
not standardized, it may not be possible to compiagse financi
measures with other companies’ MBAAP financial measur
having the same or similar names. These adjustedidial measur
should not be considered in isolation or as a #ubstfor reporte
sales growth, gross profit, selling, general andmiadstrative
expenses, operating income, other income/(expeeegtive incom
tax rate, net earnings and diluted net earningsspare, the ma
directly comparable GAAP financial measures. Thesa-GAAP
financial measures are an additional way of viewasgects of ol
operations that, when viewed with our GAAP resudtsd th
reconciliations to corresponding GAAP financial maas at the el
of the discussion of Results of Operations belovavigle a mor
complete understanding of our business. We strorggigourag
investors and shareholders to review our finanstatements ai
publicly-filed reports in their entirety and not to rely any singl
financial measure.

10

ABOUT STRYKER

Stryker is one of the world's leading medical tedbgy companie
with 2013 revenues of $9,021 and net earnings ¢dGEL We ar
dedicated to helping healthcare professionals partbeir jobs mor
efficiently while enhancing patient care. We oftediverse array
innovative medical technologies, including recomstive, medice
and surgical, and neurotechnology and spine prsdtmthelp peop
lead more active and more satisfying lives.

In the United States, most of our products are etark directly t
doctors, hospitals and other healthcare facilitigs.general, w
maintain separate dedicated sales forces for e&aburo principa
product lines to provide focus and a high levelespertise to ea
medical specialty served. Internationally our prtdiare sold in ov
100 countries through compaoywned sales subsidiaries
branches as well as thighrty dealers and distributors. Our busil
is generally not seasonal in nature; however, thenber o
reconstructive implant surgeries is generally lodering the summ
months and sales of capital equipment are genehadjiger in th
fourth quarter.

Recent Business Developments

In December 2013 we announced our intent to acdRatent Safel

Technologies, Inc. (PST), for an aggregate purcipaiee of $120.

PST conducts its business through its wholly owrsedbsidiary

SurgiCount Medical, Inc. Its proprietary Safety-8ge® System an

SurgiCount 360™ compliance software help preventaiRec

Foreign Objects in the operating room. The Systesiudes bar-
coded surgical sponges and towels, an integrateddu® scanne

and compliance tracking software. The transactisnsubject t

customary closing conditions and is expected tseclm the firs

quarter of 2014.

In December 2013 we acquired MAKO Surgical CorpARO) for
an aggregate purchase price of approximately $1,6[@® acquisitio
of MAKO, combined with our strong history in joinéconstructior
capital equipment (operating room integration andrgiga
navigation) and surgical instruments, will helpthar advance t
growth of robotic arm assisted surgery. Our combieepertise offe
the potential to simplify joint reconstruction pseatures, reduc
variability and enhance the surgeon and patientiespce.

In April 2013 William R. Jellison was named our ¥i€resident ar
Chief Financial Officer. Mr. Jellison replaced DeBargy who wa
our Interim Chief Financial Officer.

In March 2013 we sold $600 of senior unsecuredsndtes 2018 (tt
2018 Notes) and $400 of senior unsecured note2d4@ (the 204
Notes). The 2018 Notes bear interest at 1.3% par gad, unles
previously redeemed, will mature in April 1, 20Tfhe 2043 Note
bear interest at 4.1% per year and, unless prdyisadeemed, wi
mature on April 1, 2043. We intend to use the meteeds from tt
offering for working capital and other general
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corporate purposes, including acquisitions, stoegurchases a
other business opportunities.

and pipeline that is targeted at the large and fmetving valu
segment of the Chinese orthopaedic market.

In March 2013 we acquired Trauson Holdings Comgamyted for ¢
total consideration of $751. With this acquisitiae expanded o

In 2013we recorded charges for the Rejuvenate, ABG Il dagtunt
recalls of $460, net of tax, and other matters #natdiscussed mc

presence in a key emerging market with a producfqlim

RESULTS OF OPERATIONS

Consolidated results of operations:

fully in Results of Operations below.

Percentage Change

2013 2012 2011 2013/2012 2012/2011
Net Sales $9,021 $8,657 $8,307 4.2 4.2
Gross Profit 6,044 5,876 5,496 2.6 6.¢
Research, development & engineering expenses 536 471 462 13.€ 1.6
Selling, general & administrative expenses 4,066 3,466 3,150 17.2 10.C
Intangibles amortization 138 123 122 12.2 0.8
Restructuring charges 48 75 76 (36.0 (1.3
Other income (expense) (44) (36) — 22.2 —
Income taxes 206 407 341 (49.9) 19.4
Net Earnings $1,006 $1,298 $1,345 (22.5) (3.5
Diluted Net Earnings per share $2.63 $3.39 $3.45 (22.9) .7
Geographic and segment net sales: Percentage Change
2013/2012 2012/2011
Year Ended December 31 Constant Constant
2013 2012 2011 Reported Currency Reported Currency
Geographic sales:
United States $ 59 $ 5656 $ 526 5.8 5.8 7.4 7.4
International 3,037 2,99¢ 3,03¢ 13 6.0 (%) 1.9
Total net sales $ 9021 $ 865 $ 8307 4.2 5.9 4.2 5.4
Segment sales:
Reconstructive $ 4000 $ 382 §$ 37U 4.8 6.9 3.1 4.4
MedSurg 3,35¢ 3,26¢ 3,16( 29 3.8 3.3 4.2
Neurotechnology and Spine 1,65¢ 1,56¢ 1,431 5.6 7.7 9. 10.5
Total net sales $ 9021 $ 8651 $ 8,30i 4.2 5.9 4.2 5.4

Net sales increase4.2% in 2013 after increasing 4.2% in 2012
2013 net sales grew by 6.5% as a result of incoeasé volume an
changes in product mix and 0.8% due to acquisitiand wer
negatively impacted by 1.4% due to changes in @ 1.6% due
the unfavorable impact of foreign currency exchamngis on ni
sales. Excluding the impact of acquisitions, né¢ssancreased 5.1
in constant currency. Net sales in 2012 increaséth s a result
unit volume and changes in product mix and 1.2%tduscquisition
and were negatively impacted by 1.4% due to chaiggsice an
1.2% due to the unfavorable impact of foreign aucye exchang
rates on net sales. Excluding the impact of actijpis, 2012 net sal
increased 4.2% in constant currency.

Supplemental geographical sales growth information

Year Ended December 31, 2013

Net sales in 2013 increased primarily due to higsl@pments ¢
trauma and extremities products, neurotechnologgymts, hips ar
endoscopy products. Net sales in 2012 increasedaply due t
higher shipments of neurotechnology products, imsénts product
trauma and extremities products, spine productsrapbcessed a
remanufactured medical devices; these gains wet&lha offset by
slowness in the European markets. In the UnitedeStaet sal
increased 5.8% in 2013 after increasing 7.4% in220d constar
currency, International sales increased 6.0% ir32&fter increasir
1.9% in 2012.

Year Ended December 31, 2012

Percentage Change

Percentage Change

u.s. International u.s. International
As Constant As As Constant As Constant As As Constant
2013 2012 Reported Currency Reported Reported Currency 201z 2011 Reported Currency Reported Reported Currency

Reconstructive



Knees 1,371 1,35¢ 1.1% 2.€% 3.4% B.9% 1.19% 1,35¢ 1,31¢ 3.C% 4.C% 6.C% (2.9% 0.4%

Hips 1,27: 1,23¢ 3.2% 6.0% 7.2% (1.9% 45% 1,237 1,22¢ 0.4% 15% 5.2% (4.5% (2.9%

Trauma and Extremities 1,11¢ 98¢ 12.¢% 15.1% 18.4% 7.2% 11.&% 98¢ 931 6.2% 8.4% 18.C% (3.5% 0.4%
TOTAL RECONSTRUCTIVE 4,00¢ 3,82t 4.% 6.2% 7.% 0.E% 55% 3,827 3,71( 3.1% 4.4% 9.2% (4.9% (1.49%
MedSurg

Instruments 1,26¢ 1,261 0.6% 1.¢% 0.7% 0.€ % 5.1% 1,261 1,181 6.2% 7.2% 9.1% (0.4% 3.1%

Endoscopy 1,167 1,111 5.(% 6.C% 6.€% 1.2% 4.€% 1,111 1,08( 2% 3.¢8% 2.E% 3.7% 7.1%

Medical 71C 691 2.€% 3.1% 3.4% 0.2% 2.C% 691 727 4.9% (3.7% (7.9% 11.1% 14.¢ %
TOTAL MEDSURG 3,35¢ 3,26 2.% 3.8% 3.% 0.£% 4.3% 3,26 3,16( 3.5% 4.2% 3.4% 3.L% 6.£%

Neurotechnology and Spine

Neurotechnology 91¢ 84z 8.7% 11.% 11.2% 5.1% 11.8% 84z 75(C 12.2% 13.£% 19.C% 3.£% 7.€%
Spine 743 721 2.1% 3.4% 1.8% 2.5% 7.2% 727 687 5.£% 6.€ % 9.2% 1.9% 1.7%
TOTAL NEUROTECHNOLOGY AND
SPINE 1,65¢  1,56¢ 5.€% 7.7% 6.4% 4% 10.% 1,56¢ 1,437 9.2% 10.£% 13.€% 1.7% 5.:%
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Reconstructive Net Sales

Reconstructive net sales in 20it®@reased 4.8%, primarily due t
7.9% increase in unit volume and changes in prochigtand 1.49
due to acquisitions. Net sales were negatively otgghby 2.4% du
to changes in price and 2.1% due to the unfavotaipact of foreigi
currency exchange rates on net sales. Excluding itigact o
acquisitions, net sales increased by 5.5% in caohstarrency il
2013, primarily due to increases in trauma and extriesmiproduct
and hips. Net sales in 201lcreased 3.1%, primarily due to a 5.
increase in unit volume and changes in product anict 0.9% due
acquisitions. Net sales were negatively impacted2t826 due t
changes in price and 1.3% due to the unfavorabpadatiof foreig
currency exchange rates on net sales. In constargncy, net sali
increased by 4.4% in 201 2orimarily due to increases in trauma
extremities products and market share gains plartidlie to
competitor's product recall, partially offset byowhess in th
European markets.

MedSurg Net Sales

MedSurg net sales in 201i8creased 2.9%, primarily due to a 3.
increase in unit volume and changes in product wmuix wer
negatively impacted by 0.9% due to the unfavorahfeact of foreig
currency exchange rates on net sales. The effeptichg was nc
significant. In constant currency, net sales in2ibtreased 3.8%, l¢
by higher shipments of endoscopy products. Netssabe201z
increased 3.3%, primarily due to a 4.1% increasenih volume an
changes in product mix and 0.1% due to acquisitiasl wer
negatively impacted by 0.1% due to changes in @ 0.9% due
the unfavorable impact of foreign currency exchamngis on ni
sales. In constant currency, net sales in Z28tBased 4.2%, led
higher shipments of instruments products and regmsed ar
remanufactured medical devices; these higher shifsmaver
partially offset by challenging global market caimtis for capite
equipment.

Neurotechnology and Spine Net Sales

Neurotechnology and Spine net sales 2013 increased 5.69
primarily due to an 8.8% increase in unit volumel athanges |
product mix and 0.9% due to acquisitions, and weegativel
impacted by 2.0% due to changes in price and 2.18 td th
unfavorable impact of foreign currency exchangegain net sale
Excluding the impact of acquisitions, net sale2043 increased 6.€
in constant currency, due to higher shipments afratechnolog
products. Net sales in 20Ircreased 9.2%, primarily due to an 8
increase in unit volume and changes in product anict 4.2% due
acquisitions, and were negatively impacted by 2d2f to changes
price and 1.3% due to the unfavorable impact oéifpr currenc
exchange rates on net sales. In constant curreecgates in201z
increased 10.5%.

Consolidated Cost of Sales

Cost of sales increased 7.0% in 206333.0% of sales comparec
32.1% in 2012. The Medical Device Excise Tax w&¥®of sales i
the current year. Cost of sales as a percentagale$ was adverst
impacted by changes in selling prices for our potsitand by th
unfavorable effect of foreign currency exchangesathese effec
were offset by improvements in manufacturing prdiity. Cost o
sales in 2013 and 20l1f@cludes an additional cost of $28 and
respectively, related to inventory that was

"stepped up" to fair value following acquisition$11 and $:
respectively in restructuring and restructuringted costs; and $7
2013 for disgorgement of profits associated witlegal settlemer
Cost of sales decreased 1.1% in 26432.1% of sales comparec
33.8% in 2011 . Cost of sales in 2012 and 2@tludes an addition
cost of $18 and $143, respectively, related to rihwey that wa
"stepped up" to fair value following acquisitionsda$5 in 2012 i
restructuring and related costs.

Research, Development and Engineering Expenses

Research, development and engineering expensesesped 5.9%
sales in 2013 compared to 5.4% in 2012 and 5.6%0il . The
increased spending level in 200@s driven by the timing of proje
and continued investment in new technologies. Tanding level i
2012 decreased as a percentage of sales primarily dughe
termination of all development of the OP-1 moledunléate 2011 .

Selling, General and Administrative Expenses

Selling, general and administrative expenses isead 7.3% irR01:
and represented 45.1% of sales compared to 40.02012 anc
37.9% in 2011 . These expenses included $70 andrs2013anc
2012, respectively, of acquisition and integration teth charge:
$622 and $174, respectively, related to the RejateerABG Il an
Neptune recalls; $62 and $332013 and 2012 respectively, relate
to regulatory and legal matters; $25 in 2013 regmsg a donation
an educational institution and $4 in 2013 in redtiting relate
charges. Excluding the impact of these chargengebeneral an
administrative expenses were 36.4% of sales in 2iBpared t
37.2% in 2012 . In 201general and administrative expenses incli
the payment of an intellectual property infringemelaim, offset by
favorable resolution of a value added tax issue.

Restructuring Charges

In 2013, 2012 and 20Me recorded $50 ($2 in cost of sales and
in selling, general and administrative expense)s $hd $7€
respectively, in restructuring charges relatedomu$ed reductions
our global workforce and other restructuring iritias. The targete
reductions and other restructuring activities wierBated to provid
efficiencies and realign resources as well as kowafor continue:
investment in strategic areas and drive growth.

Other Income (Expense)

Other expense increased by $8 in 2Gir increasing by $36
2012 . Net expense in 2013 increased due to lower inctnom
interest and marketable securities, offset by heglgjas and lowe
interest expense. The decrease in interest expemsse due t
favorable tax audit resolutions in multiple juristitbns that resulted
interest expense credits, partially offset by higihéerest expense
borrowings. The increase in 20%&s primarily due to reductions
accrued interest expense in 2011 resulting frortieseénts reache
with the United States Internal Revenue Servic&)IR

In 2011 we reached a favorable settlement rega@indRS propose
adjustment to our previously filed 2003 through 206come ta
returns related to the income tax positions we ta&dn for our Iris
cost sharing arrangements. We also reached ansetttevith the IR
with respect to the allocation of income
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with a wholly owned subsidiary operating in PudRico for the yeal
2006 through 2009. The higher interest expenselit2 2lue to th
effect of the 201ltax settlements was partially offset by hic
interest income on our investments, due to higheshcand ca:
equivalents and marketable securities balances amdpo 2011.

Income Taxes

Our effective income tax rate on earnings was 17.239% an
20.2% in 2013 , 2012 and 201Z%espectively. The effective incol
tax rate for 2013 includes income tax benefitstimdato favorabl
audit resolutions in multiple jurisdictions. Thefeaftive income ta
rate for 2012 includes the net impact of effectettlement of all te
matters through 2004 relating to two German subsghk, an
adjustment of the estimate of foreign tax creditshie amount shov
on the tax return as filed. The effective incora tate for 201
includes the net impact of the settlements withIlR® as describe
above.

The American Taxpayer Relief Act of 2012 (the Aef)s signed ¢
January 2, 2013. The Act provided numerous tax ipiavs fol
corporations including an extension of the reseaaghcredit and ¢
extension of certain provisions for companies wignifican
international operations. The provisions originakpired at

Non-GAAP Financial Measures

December 31, 2011 but were retroactively extendacougt
December 31, 2013. In 2013 we recorded tax benefifl3 relate
to the 2012 research tax credit and other provisfdhe Act.

Net Earnings

Net earnings ir2013decreased 22.5% to $1,006. Basic net ear
per share in 201d8ecreased 22.0% to $2.66, and diluted net eat
per share in 2013 decreased 22.4% to $2.63. Netngarin 201z
decreased 3.5% to $1,298. Basic net earnings pane sin 2012
decreased 2.0% to $3.41, and diluted net earniegsimre 201z
decreased 1.7% to $3.39.

Reported net earnings in 2013 includes chargeshimrRejuvenat
ABG Il and Neptune recalls, acquisition and intdigra relate
charges related to the Neurovascular, Surpasssdmaand MAKC
acquisitions, additional cost of sales for invept@old that wa
"stepped up" to fair value related to the Trausord aAKO
acquisitions, restructuring and related chargedaicecharges relati
to legal and regulatory matters, a donation to alucatione
institution and benefits associated with the resouof certain ta
matters. Excluding the impact of these items, adfuiset earnings
2013 increased 3.6% to $1,616 after increasing 7id%2012 .
Adjusted diluted net earnings per share in 20i3eased 3.9%
$4.23 after increasing 9.4% in 2012 .

The following reconciles the noBAAP financial measures: adjusted gross profitusidid selling, general and administrative expt
adjusted operating income; adjusted other incompéiese); adjusted net earnings; adjusted effetdiveate; and adjusted diluted net earn
per share; with the most directly comparable GA&Rricial measures:

Selling, General

Admir?irs]?rative Operating Other Income Effective Tax
Year Ended December 31, 2013 Gross Profit Expenses Income (Expense) Net Earnings Rate Diluted EPS
AS REPORTED $ 6,04 $ 4,06¢ $ 1,25¢ $ (44) $ 1,00¢ 17.C% $ 2.62
Acquisition and integration related charges
Inventory stepped up to fair value 28 — 28 — 21 0.1 0.0€
Other acquisition and integration related — (70) 7C — 51 0.2 0.1z
Restructuring and related charges 11 4) 63 — 46 0.2 0.1z
Rejuvenate and recall matters — (622) 622 — 46( 2.C 1.2C
Regulatory and legal matters 7 (62) 68 2 63 (0.€) 0.17
Donation — (25) 28 — 15 0.2 0.04
Tax matters — — — (23) (46) 2.¢ (0.12)
ADJUSTED $ 6,09C $ 3,28: $ 2,13 $ (55) $ 1,61¢€ 22:%$ 4.2t
Year Ended December 31, 2012
AS REPORTED $ 5,87¢ $ 3,46¢ $ 1,741 $ (36) $ 1,29¢ 23.C% $ 3.3¢
Acquisition and integration related charges
Inventory stepped up to fair value 18 — 18 — 13 — 0.0z
Other acquisition and integration related — 37 37 — 24 0.2 0.0€
Restructuring and related charges 5 — 8C — 59 0.1 0.1f
Rejuvenate and recall matters — (1749 174 — 13z — 0.3t
Regulatory and legal matters — (33) 34 — 33 (0.5) 0.0¢
ADJUSTED $ 589¢ § 322: $ 2,08 $ (36) $ 1,56( 23.6%$ 4.07
Year Ended December 31, 2011
AS REPORTED $ 5,49 $ 3,15 $ 1,68t $ — $ 1,34t 20.2% $ 3.4t
Acquisition and integration related charges
Inventory stepped up to fair value 145 — 142 — 97 0.€ 0.2t
Other acquisition and integration related — (66) 6€ — 45 0.2 0.1z
Restructuring and related charges — — e — 60 (0.2) 0.1€



Regulatory and legal matters — (€] 1 —
— — (27) (99 4.7 (0.26)

Tax matters =
ADJUSTED $ 563¢ $ 3,08: $ 1,972 $ 2n $ 1,44¢ 25€% $ 3.7z

The weighted-average basic and diluted sharesamdlisty used in the calculation of these @NAP financial measures are the same a
weighted-average shares outstanding used in thalatbn of the reported per share amounts.
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FINANCIAL CONDITION AND LIQUIDITY
Operating Activities

Operating cash flow was $1,886 in 2018n increase of 13.8% &
resulted primarily from net earnings adjusted fam4ash item
(depreciation and amortization, shdbr@sed compensation, sale
inventory "stepped up" to fair value at acquisitiand deferre
income taxes), along with a decrease of $278 ih pasd for incom
taxes, associated with the timing of cash paymesswell a
favorable tax audit resolutions in multiple juristibns. Thes
increases were partially offset by higher levelsimfentory an
accounts receivable. The net of accounts receiyailentory an
accounts payable resulted in the consumption of5$d6 cash i
2013. Inventory days on hand improved by 1 day duedtinouec
focus on improved inventory management; accourdsivable day
sales outstanding remained consistent with 2012.

Operating cash flow was $1,657 in 2012, an incredsks.6%, anc
resulted primarily from net earnings adjusted fam4ash item
(depreciation and amortization, shdyx@sed compensation, sale
inventory "stepped up" to fair value at acquisitiand deferre
income taxes). The net of accounts receivable nitorg and accoun
payable consumed $50f cash in 2012. Inventory reductic
contributed $ 18 of cash as inventory days on hdexteased b
days, due to lower inventory levels driven primary improvet
inventory management. Accounts receivable increfrees busines
growth resulted in the consumption of $80cash, while accour
receivable days sales outstanding decreased bys3dige to timin
of sales.

Investing Activities

Net investing activities resulted in cash consumpbf $2,217, $7:
and $2,135 in 2013 2012 and 2011, respectively, primarily du
acquisitions and capital spending.

Acquisitions. Acquisitions resulted in cash consumption of $2,8f
2013 and $154 in 2012. In 201% cash consumed was primarily
Trauson and MAKO. In 201Zash consumed was primarily
Surpass for $99 as well as for milestone paymesitted to previot
acquisitions. Cash consumed in 2G#f1$2,066 was primarily for tt
acquisitions of Neurovascular for $1,450; Orthovitar $316
Memometal for $150; and Concentric for $135.

Capital Spending. We manage capital spending to support
business growth. Capital expenditures, primarily suppor
integration of acquisitions, information technologgfrastructur
upgrades, capacity expansion, new product intréchst innovatio
and cost savings, were $195, $210 and $226 in 28032 and 2011
respectively.

Proceeds from Asset Sales. Proceeds from asset sales contributec
of cash in 2011 primarily due to the sale of certain assets eeldt
the OP-1 product family.

Financing Activities

Dividend Payments. Dividends paid per common share increi
24.7% to $1.06 per share in 2013 , and increasel?d & $0.85el
share in 2012. As a result of the annual increaghvidends paid p:
share, total dividend payments to common sharetoldere $40:
$324 and $279 in 2013, 2012 and 2011 , respectively

Short-term and Long-Term Debt. We maintain debt levels
consider appropriate after evaluating a numberaofofrs, includin
cash flow expectations, cash requirements for ongaperation:
investment and financing plans (including acqusis and sha
repurchase activities) and overall cost of capital.

In March 2013 we sold $600 million of senior unsecunotes du
2018 (the 2018 Notes) and $400 million of senicsagured notes d
2043 (the 2043 Notes). The 2018 Notes bear intateb3% per ye.
and mature in April 1, 2018. The 2043 Notes betarest at 4.1% p
year and mature on April 1, 2043. We intend to tiigenet procee:
from the offering for working capital and other geal corporat
purposes, including acquisitions, stock repurchaselsother busine
opportunities.

Total debt was $2,764 and $1,762 in 2013 and 2@é8pectively.

Share Repurchases. The total use of cash for share repurchase:
$317, $108 and $622 in 2013, 2012 and 2011, reisphct

Liquidity

Our cash, cash equivalents and marketable secuniee $3,980 al
$4,285 at December 31, 2048d 2012, respectively, and our cur
assets exceeded current liabilities by $5,678 @&h@7® at Decemb
31, 2013 and 2012, respectively. We anticipatedainle to suppc
our shortterm liquidity and operating needs, including ssttént
related to the Rejuvenate and ABG Il recalls, framvariety o
sources, including cash from operations, commerpaper an
existing credit lines. In the past we have alsseadifunds in tr
capital markets and may continue to do so from timéme in th

future. We have strong short-term and Idagn debt ratings that \
believe should enable us to refinance our dehtlzescomes due.

In August 2012 we refinanced our credit facilitythve new $1,0C
Unsecured Revolving Credit Facility due August 20{Z01Z
Facility). The 2012 Facility replaced the previgusbutstandin
$1,000 Unsecured Credit Facility that would havedmee due i
August 2013. The 2012 Facility includes an increaggtior
permitting us to increase the size of the facilify to an addition
$500, a $500 multicurrency sublimit (with no sultinfor eurc
borrowings) and a $100 letter of credit sublimiteT2012 Facility he
an annual facility fee ranging from 5 to 22.5 bagsiénts and bea
interest at LIBOR, as defined in the 2012 Facilireement, plus
applicable margin ranging from 57.5 to 127.5 ba®mts, both ¢
which are dependent on our credit ratings.

Should additional funds be required we had appratety $1,052 ¢
borrowing capacity available under all of our exigtcredit facilitie:
at December 31, 2013, including the 2012 Facility.

At December 31, 2013approximately 78% of our consolidated c
cash equivalents and marketable securities weid digiside of th
United States. These funds are considered indeffinieinvested to t
used to expand operations either organically aoufh acquisitior
outside the United States.

We continually evaluate our receivables, partidulain Spain
Portugal, Italy and Greece (the Southern EuropesgidR). The tot:
net receivables from the Southern European Regioere
approximately $199 and $198 at December 31, 2018 2012,
respectively, including approximately $103 of saign
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receivables in both years. We believe that ourerurreserves relat
to receivables are adequate and any additionaltatield associate
with the Southern European Region is not expeadthve a materi
adverse impact on our financial position or ligtydWe currently d
not have any investments in the sovereign debtumsints of th
Southern European Region. Any neowereign exposure in the
countries in our investment portfolio is consideadhaterial.

Guarantees and Other Off-Balance Sheet Arrangements

We do not have guarantees or other lffance sheet financi
arrangements, including variable interest entittésa magnitude th
we believe could have a material impact on ourrfai@ condition @
liquidity.

CONTRACTUAL OBLIGATIONS AND FORWARD-

LOOKING CASH REQUIREMENTS

As further described in Note 7 to the Consolidat€ithancia
Statements, as of December 31, 2048 have recorded charges
earnings totaling $790epresenting the minimum of the range
probable loss to resolve the Rejuvenate and ABi@délls. Based ¢
the information that has been received, the adclardetermine
range of probable loss to resolve this matter mased to b
approximately $790 to $1,235 , before thiarty insuranc
recoveries. The final outcome of this matter ipatelent on mar
variables that are difficult to predict. The ulite cost to entire
resolve this matter may be materially differentrtitiae amount of tt
current estimate and could have a material adveffext on ou
financial position, results of operations and clelvs. We are nc
able to reasonably estimate the future periodshithvpayments wi
be made.

As further described in Note 12 to the Consolidatédancia
Statements, as of December 31, 2@18 defined benefit pensi
plans were underfunded by $175, of which approxétyatbl7:
related to plans outside the United States. Dutheorules affectin
tax-deductible contributions in the jurisdictions inialnthe plans a
offered and the impact of future plan asset peréoree, changes
interest rates and the potential for changes iislitipn in the Unite
States and other foreign jurisdictions, we are afdée to reasonak
estimate, beyond 2013, the amounts that may beiregto func
defined benefit pension plans.

As further described in Note 11 to the Consolidateéidancia
Statements, as of December 31, 2@&3have recorded a liability 1
uncertain income tax positions of $204 Due to uncertaintit
regarding the ultimate resolution of income taxitjdve are not ab
to reasonably estimate the future periods in whicbome ta
payments to settle these uncertain income taxipositvill be made.
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Our future contractual obligations for agreementth vinitial terms
greater than one year, including agreements tohpsee materials
the normal course of business, are:

Payment Period

2014 2015 2016 2017 2018 After2018 Total
Short-term and long-
term debt $ 25 $50C $75C $ — $60C $ 90C $ 2,77¢
Unconditional purchase
obligations 47¢ 13¢€ 11 6 33 3 66¢
Operating leases 51 53 33 26 21 38 222
Contributions to defined
benefit plans 2C — — — — — 20
Other 5 5 5 3 2 55 75
$58( $694 $79¢ $ 35 $65€ $ 99€ $ 3,76(

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

In preparing our financial statements in accordamite GAAP, ther
are certain accounting policies that may requirehaice betwee
acceptable accounting methods or may require suitjudgmen
or estimation in their application. These includdoweance fo
doubtful accounts, inventory reserves, income taeEsjuisitions
goodwill and intangible assets, and legal and otlbetingencies. W
believe these accounting policies and the otherfogd in Note 1 t
the Consolidated Financial Statements should biewad as they a
integral to understanding our results of operati@msl financie
condition.

Allowance for Doubtful Accounts

We maintain an allowance for doubtful accountsdstimated loss
in the collection of accounts receivable. We mastareates regardit
the future ability of our customers to make reqiipayments bas
on historical credit experience and expected futweads. If actu:
customer financial conditions are less favorablantiprojected &
management, additional accounts receivable writts ahay b
necessary, which could unfavorably affect futureraging results.

Inventory Reserves

We maintain reserves for excess and obsolete iomeresulting
from the potential inability to sell certain prodsi@t prices in exce
of current carrying costs. We make estimates réggrthe futur
recoverability of the costs of these products aacbird provision
based on historical experience, expiration of ktation dates ar
expected future trends. If actual product life egclproduct dema
or acceptance of new product introductions are fagerable tha
projected by management, additional inventory wditsvns may k
required, which could unfavorably affect future cgiang results.

Income Taxes

Our annual tax rate is determined based on oumecstatutory te
rates and the tax impacts of items treated diftgrdar tax purpose
than for financial reporting purposes. Tax law lieggi certain iterr
be included in the tax return at different timesarththe items a
reflected in the financial statements. Some of éhdidferences a
permanent, such as expenses that are not deductible
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in our tax return, and some differences are tempaad reverse ov
time, such as depreciation expense. These tempaliffigrence
create deferred tax assets and liabilities.

Deferred tax assets generally represent the tactedf items that ci
be used as a tax deduction or credit in futures/é@arwhich we hav
already recorded the tax benefit in our incomeestant. Deferred t:
liabilities generally represent tax expense recogphiin our financis
statements for which payment has been deferredtathesffect o
expenditures for which a deduction has already lteken in our ta
return but has not yet been recognized in our firdrstatements
assets recorded at fair value in business combimafior which thel
was no corresponding tax basis adjustment.

Inherent in determining our annual tax rate aregjents regardir
business plans, tax planning opportunities and @s=gens abot
future outcomes. Realization of certain deferred t@ssets
dependent upon generating sufficient taxable income the
appropriate jurisdiction prior to the expiration thfe carryforwar
periods. Although realization is not assured, manznt believes
is more likely than not that our deferred tax asseet of valuatic
allowances, will be realized.

We operate in multiple jurisdictions with compleaxt policy an
regulatory environments. In certain of these judsdns, we ma
take tax positions that management believes arpostgble but ai
potentially subject to successful challenge by alpplicable taxin
authority. These differences of interpretation withe respectiv
governmental taxing authorities can be impacted thg loca
economic and fiscal environment. We evaluate oxrmpiasitions an
establish liabilities in accordance with the apglie accountin
guidance on uncertainty in income taxes. We revibase ta
uncertainties in light of changing facts and cirstmmces, such as-
progress of tax audits, and adjust them accordingg have
number of audits in process in various jurisdicsiolthough th
resolution of these tax positions is uncertain,eddasn currentl
available information, we believe that it is moileely than not the
the ultimate outcomes will not have a material aslwesffect on ol
financial position, results of operations or caskvt.

Because there are a number of estimates and aseaomptherent i
calculating the various components of our tax psiowvi, certai
changes or future events, such as changes in tgisld&on
geographic mix of earnings, completion of tax audit earning
repatriation plans, could have an impact on thaggnates and o
effective tax rate.

Acquisitions, Goodwill and Intangibles, and Long-Lived Assets

We account for acquired businesses using the psecheethod ¢
accounting. Under the purchase method, our finhrstiaement
include the operations of an acquired businesdirgjafrom the
completion of the acquisition. In addition, the etssacquired ar
liabilities assumed are recorded at the date oliaitipn at thei
respective estimated fair values, with any excésseopurchase pris
over the estimated fair values of the net asseisiax recorded |
goodwill.
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Significant judgment is required in estimating tfar value of
intangible assets and in assigning their respectigeful lives
Accordingly, we typically obtain the assistance tfird-party
valuation specialists for significant items. The falue estimates al
based on available historical information and oturel expectation
and assumptions deemed reasonable by managementarb
inherently uncertain.

We typically use an income method to estimate the ¥alue of
intangible assets, which is based on forecasth@fekpected futur
cash flows attributable to the respective assatgifant estimate
and assumptions inherent in the valuations reflecbnsideration ¢
other marketplace participants and include the arhand timing o
future cash flows (including expected growth raded profitability),
the underlying product or technology life cycle$e teconomi
barriers to entry and the discount rate appliedht® cash flows
Unanticipated market or macroeconomic events anclistance
may occur that could affect the accuracy or validit the estimate
and assumptions.

Determining the useful life of an intangible assd$o require:
judgment. With the exception of certain trade ngnties majority of
our acquired intangible assets (e.g., certain tredks or brand:
customer and distributor relationships, patents taetinologies) ar
expected to have determinable useful lives. Ouesssaent as to tt
useful lives of these intangible assets is based namber of factor
including competitive environment, market sharadémark and/c
brand history, underlying product life cycles, cerg plans and th
macroeconomic environment of the countries in wilkehtrademark
or brands are sold. Our estimates of the usefakliof determinable-
lived intangibles are primarily based on these safaetors.
Determinabldived intangible assets are amortized to expenss
their estimated useful life.

In certain of our acquisitions, we acquire precess research a
development (IPRD) intangible assets. IPRD is atersid to be a
indefinitedived intangible asset until such time as the redeas
completed (at which time it becomes a determindipéat intangible
asset) or determined to have no future use (at twhiilme it is
impaired).

The value of indefinitdived intangible assets and goodwill is |
amortized but is tested at least annually for impant. Oul
impairment testing for goodwill is performed sepala from our
impairment testing of indefinitBved intangibles. We perform o
annual impairment test for goodwill in the fourthagter of each yea
We have adopted the provisions of Accounting StedsldJpdate
(ASU) No. 2011-08,Intangibles - Goodwill and Other: Testing
Goodwill for Impairment , which permits us to consider qualitat
indicators of the fair value of a reporting unitevhit is unlikely that :
reporting unit has impaired goodwill. In certairrccimstances, w
may also utilize a discounted cash flow analysét tlequires certai
assumptions and estimates be made regarding maokettions anc
our future profitability. In those circumstances wast goodwill for
impairment by reviewing the book value comparethtofair value a
the reporting unit level. We test individual indefeived intangibles
by reviewing the individual book values comparedh® fair value.
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We determine the fair value of our reporting uaitgl indefinitelived
intangible assets based on the income approacherlthé incom
approach, we calculate the fair value of our reapgrtunits an
indefinitedived intangible assets based on the present val
estimated future cash flows. Considerable manageimegment i
necessary to evaluate the impact of operating aadraeconomi
changes and to estimate future cash flows to meafair value
Assumptions used in our impairment evaluationshsag forecaste
growth rates and cost of capital, are consistenth witerna
projections and operating plans. We believe suduraptions an
estimates are also comparable to those that woalldskd by oth
marketplace participants.

We did not recognize any material impairment chsuige goodwil
during the years presented, as our annual impatrtesting indicate
that all reporting unit goodwill fair values exceedtheir respectiy
recorded values. Future changes in the judgmesssingptions ar
estimates that are used in our impairment testorggbodwill ant
indefinitedived intangible assets, including discount and rabes ¢
future cash flow projections, could result in sfgrantly differen
estimates of the fair values. A significant redoistin the estimate
fair values could result in impairment charges tbatld materiall
affect our financial statements.

We review our other lontived assets for indicators of impairm
whenever events or changes in circumstances imditiaat th
carrying amount may not be recoverable. The evialnas performe
at the lowest level of identifiable cash flows, walniis at th
individual asset level or the asset group levek Thdiscounted ca
flows expected to be generated by the related sasget estimate
over their useful life based on updated projectidhshe evaluatio
indicates that the carrying amount of the assety mat b¢
recoverable, any potential impairment is measuesgth upon the fe
value of the related assets or asset group asnuetst by a
appropriate market appraisal or other valuatiorhriggue. Asse
classified as held for sale, if any, are recordetth@lower of carryin
amount or fair value less costs to sell.

Legal and Other Contingencies

We are involved in various ongoing proceedingsallegrtions an
claims arising in the normal course of businesduiting proceeding
related to product, labor and intellectual propesayd other matte
that are more fully described in "Other Informatidmelow and ii
Note 7 to the Consolidated Financial Statement® @htcomes «
these matters will generally not be known for pngled periods ¢
time. In certain of the legal proceedings, therohaits seek damag
as well as other compensatory and equitable réekiaf,could result |
the payment of significant claims and settlementsl/@ar the
imposition of injunctions or other equitable reli€for legal matte
for which management has sufficient information reasonabl
estimate our future obligations, a liability reprang managemen
best estimate of the probable loss, or the mininuinthe range ¢
probable losses when a best estimate within thgeras not knowr
for the resolution of these legal matters is reedrdrhe estimates ¢
based on consultation with legal counsel, prevemifement

experience and settlement strategies. If actuatooues are le
favorable than those projected by management, iaddit expens
may be incurred, which could unfavorably affectufiet operatin
results. The Company is currently self-insured gooduct liability-
related claims and expensdse ultimate cost to us with respec
product liability claims could be materially diffemt than the amou
of the current estimates and accruals and coulde leavmaterit
adverse effect on our financial position, resuftserations and ca
flows.

NEW ACCOUNTING PRONOUNCEMENTS

No accounting pronouncements that were issued carbe effectiv
during the year have had or are expected to hawatarial impact ¢
our Consolidated Financial Statements.

OTHER INFORMATION
Hedging and Derivative Financial Instruments

We sell our products throughout the world. As auliesur financia
results could be significantly affected by factsach as wes
economic conditions or changes in foreign curreexkghange rate
Our operating results are primarily exposed to geanin exchang
rates among the United States dollar; Europeanewcigs, il
particular the euro, Swiss franc and the Britislhunm) the Japane
yen; the Australian dollar; and the Canadian doN&e develop ar
manufacture products in the United States, Chimande, German
Ireland, Puerto Rico and Switzerland and incursasthe applicab
local currencies. This worldwide deployment of fidieis serves t
partially mitigate the impact of currency exchamgi changes on ¢
cost of sales.

We enter into designated and ndesignated forward currer
exchange contracts to mitigate the impact of cuyetuctuations o
transactions denominated in nonfunctional currenci¢hereb
limiting risk that would otherwise result from clygg@s in exchang
rates. These nonfunctional currency exposures ipallg relate t
intercompany receivables and payables arising fiotercompan
purchases of manufactured products. The periodshef forwart
currency exchange contracts correspond to the genbthe expose
transactions, with realized gains and losses imadudn the
measurement and recording of transactions denoetnat the
nonfunctional currencies. All forward currency eanfje contracts &
recorded at their fair value each period, with lasg gains (losse
for nondesignated forward contracts and any ineffective
measured on designated forward currency exchangeractt
included in our Consolidated Statements of Earnif@gs derivativ:
instruments that are designated and qualify assh fltaw hedge, tr
effective portion of the gain or loss on the dedliiva@ is reported as
component of accumulated other comprehensive incoam&
reclassified into earnings in the same period duvihich the hedge
transaction affects earnings.

The estimated fair value of forward currency exdwarcontract
represents the measurement of the contracts ahreondtspot rates
adjusted by current forward points. A hypothetié@P6 change |
foreign currencies relative to the United StateBadavould chang
the December 31, 2013 fair value by approximatedy.dNe ari
exposed to credit loss in the event of nonperfocaarby
counterparties on our outstanding forward curremahange
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contracts, but we do not anticipate nonperformalmgeany of ou
counterparties.

We have certain investments in net assets in iatemal location
that are not hedged. These investments are subjéeinslation gair
and losses due to changes in foreign currency egghaates. F
2013 the strengthening of foreign currencies relativethe Unite
States dollar increased the value of these invedtre net assets a
the related foreign currency translation adjustmegain ir
shareholders' equity by $80 to $306 , from $22&fadSecember 3:
2012 .

Legal and Regulatory Matters

In 2010 we received a subpoena from the UnitedeStaepartment
Justice (DOJ) related to the sales and marketinghef Otiskne
device. The subpoena concerns allegations of tiools of Feder:
laws related to sales of a device not cleared ythited States For
and Drug Administration (FDA). We continue to diss th
settlement of this matter with the DOJ, but theam be no assurar
that we will reach a consensual resolution rathemtseeking
resolution through the courts. We have recordedgesatotalingb8C
related to the above matter, including $47he year ended Decem
31, 2013.

In June 2012 we voluntarily recalled our Rejuvenatel ABG |
modularneck hip stems and terminated global distributiérthese
hip products. We notified healthcare professioratsl regulator
bodies of this recall, which was taken due to pibnisks associate
with fretting and/or corrosion that may lead to ebe local tisst
reactions. Product liability lawsuits relating toist voluntary reca
have been filed against us. As previously announeed intend t
reimburse implanted patients for reasonable antbmay costs ¢
testing and treatment services, including any reggs revisiol
surgeries. We continue to work with the medical oamity tc
evaluate the data and further understand this meatit the associat
costs. The ultimate total cost with respect to thitter will depen
on many factors that are difficult to predict withe informatiol
received to date and may vary materially basechemtimber of ar
actual costs of patients seeking testing and tremtrservices, tt
number of and actual costs of patients requirinvgsien surgeries, tt
number of and actual costs to settle lawsuits fdgdinst us, and t
amount of thirdparty insurance recoveries. Based on the infoon
that has been received, the actuarially determmede of probab
loss to resolve this matter is estimated to be @pprately $790to
$1,235 , before thirgharty insurance recoveries. In the year e
December 31, 2013, we recorded charges to earnifig$60(
representing the excess of the $#Mhimum of the range over t
previously recorded reserves. No contingent gain tford-party
insurance recoveries was recorded as of Decemb@03B. As note
above, the final outcome of this matter is depehdam man
variables that are difficult to predict. The ultite cost to entire
resolve this matter may be materially differentitttae amount of tt
current estimate and accruals and could have aialzaeverse effe
on our financial position, results of operations aash flows.

In 2010 we filed a lawsuit in federal court agaidgsnmer Holdings
Inc. (Zimmer), alleging that a Zimmer product infjed three of o
patents. In rulings issued in August and September
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2013, the trial judge upheld the February 2013 jueydict in ou
favor, issued a permanent injunction barring Zimifnem making o
selling infringing products, and ordered Zimmerpay us at lea
$228. Zimmer is appealing this ruling and the ultimegsolution o
this matter may differ materially. Accordingly, vikave not recorde
a contingent gain related to this matter.

For each of the following legal matters the finatame is depende
on many variables and cannot be predicted. Accglgint is no
possible at this time for us to estimate any makddss or range
losses. However, the ultimate cost to resolve thesgers could ha
a material adverse effect on our financial positioBsults c
operations and cash flows.

In April 2011 lawsuits brought by HilRom Company, Inc. ai
affiliated entities (HillRom) against us were filed in the United St
District Court for the Western District of Wisconsand the Unite
States District Court for the Southern District bfdiana. Th
Wisconsin lawsuit was subsequently transferrechéoWnited State
District Court in Indiana. The suits allege infrergent under Unite
States patent laws with respect to certain patiendling equipme
we manufactured and sold and seek damages and msr
injunctions. We have entered into an agreementirgetthe firs
lawsuit, with terms as previously disclosed. Theosel lawsul
involves ninepatents related to electrical network communicatifan
hospital beds. The case has been stayed with tegpesix of the
patents, which are currently under reexaminatiomhieyUnited Stats
Patent Office. With respect to the three remairpatents, HillRorr
is appealing the trial court's grant of summarygjuént in our favc
and the ultimate resolution of this particular paftthe suit ma
differ. The ultimate resolution of the entire sed®uit may have r
relation to the resolution of the first suit andhieat be predicte
however, the ultimate result could have a matexiblerse effect ¢
our financial position, results of operations aadicflows.

In 2010 we received a subpoena from the DOJ relédedales
marketing and regulatory matters related to thgkStrPainPump. W
have received requests for certain documents imexdion with thi
investigation. The investigation is ongoing and vaee fully
cooperating with the DOJ regarding this matter.

ITEM 7A. QUANTITATIVE AND QUALITATIVE

DISCLOSURES ABOUT MARKET RISK

We consider our material area of market risk expo$n be exchani
rate risk. Quantitative and qualitative disclosusbsut exchange r:
risk are included in the "Other Information" seatiof Management
Discussion and Analysis of Financial Condition tenh 7, under tt
caption Other Information -'Hedging and Derivative Financ
Instruments".
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON CONSOLIDATED FINANCIAL STATEMENTS

The Board of Directors and Shareholders of Sryker Corporation :

We have audited the accompanying consolidated balaheets of Stryker Corporation and subsidiasesf &ecember 31, 2013 and 2012
and the related consolidated statements of earsindsomprehensive income, shareholders' equitiycash flows for each of the three y«
in the period ended December 31, 2013ur audits also included the financial statensaftedule listed in the Index at Item 15(a). T
financial statements and schedule are the respghbtysif the Company's management. Our respongybifi to express an opinion on th
financial statements and schedule based on outsaudi

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighauBlo(United States). Thc
standards require that we plan and perform thet anidibtain reasonable assurance about whethdmggcial statements are free of mate
misstatement. An audit includes examining, on &alesis, evidence supporting the amounts and dises in the financial statements.
audit also includes assessing the accounting pitegiused and significant estimates made by maragems well as evaluating the ove
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements referredibove present fairly, in all material respedtsg, tonsolidated financial position of Stry
Corporation and subsidiaries at December 31, 20832812, and the consolidated results of their operatams their cash flows for each
the three years in the period ended December 318,26 conformity with U.S. generally accepted acdinmprinciples. Also, in our opinio
the related financial statement schedule, whenidered in relation to the basic financial stateragaken as a whole, presents fairly ir
material respects the information set forth therein

We also have audited, in accordance with the stadsdaf the Public Company Accounting Oversight Bo@dnited States), Stryker Corp
tion's internal control over financial reporting@sDecember 31, 2013 , based on criteria estaddigh Internal Controlntegrated Framewo

issued by the Committee of Sponsoring Organizatafriee Treadway Commission (1992 framework) andreport datedrebruary 13, 201
expressed an unqualified opinion thereon.

/sl ERNST & YOUNG LLP

Grand Rapids, Michigan
February 13, 2014
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Stryker Corporation and Subsidiaries

CONSOLIDATED STATEMENTS OF EARNINGS

Years Ended December 31

2013 2012 2011
Net sales $ 9,021 $ 8,651 $ 8,307
Cost of sales 2,977 2,781 2,811
Gross profit 6,044 5,87¢ 5,49¢
Research, development and engineering expenses 53¢ 471 462
Selling, general and administrative expenses 4,06¢ 3,46¢€ 3,15(
Intangible asset amortization 13¢ 12z 122
Restructuring charges 48 75 7€
Total operating expenses 4,78¢ 4,13t 3,81(
Operating income 1,25¢€ 1,741 1,68¢
Other income (expense), net (44) (36) —
Earnings before income taxes 1,21z 1,70¢ 1,68¢
Income taxes 20€ 407 341
Net earnings $ 1,006 $ 1,29¢  $ 1,34¢
Net earnings per share of common stock:
Basic net earnings per share of common stock $ 266 $ 341  $ 3.4¢
Diluted net earnings per share of common stock $ 26 % 33¢ $ 3.4t
Weighted-average shares outstanding—in millions:
Basic 378.¢ 380.¢ 386.5
Net effect of dilutive employee stock options 3.5 2.4 3.C
Diluted 382.1 383.( 389.t
Anti-dilutive shares excluded from the calculatafmet
effect of dilutive employee stock options — 6.4 7.8

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Years Ended December 31

2013 2012 2011
Net earnings $ 1,006 $ 1,29¢  $ 1,34¢
Unrealized gains (losses) on securities, net oféagense) benefit of $1, ($1) and $1, respectively 4 4 2
Unfunded pension gains (losses), net of tax (ex@dmsnefit of ($15), $25 and ($8), respectivel 20 (69) 12
Unrealized gains on designated hedges, net ofxerse of $4, $0 and $0, respectively 7 — —
Foreign currency translation adjustments 80 50 (20
Total other comprehensive income (loss) 103 (15) (10
Comprehensive income $ 1,10¢ $ 1,28: $ 1,33¢

See accompanying notes to Consolidated Financial Statements.
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Stryker Corporation and Subsidiaries
CONSOLIDATED BALANCE SHEETS

December 31

2013 2012
ASSETS
Current assets
Cash and cash equivalents $ 1,33¢ $ 1,39t
Marketable securities 2,641 2,89(
Accounts receivable, less allowance of $72 ($5301h2) 1,51¢ 1,43(
Inventories

Materials and supplies 227 20z

Work in process 85 71

Finished goods 1,11C 992
Total inventories 1,42 1,26t
Deferred income taxes 88C 811
Prepaid expenses and other current assets 53¢ 357
Total current assets 8,33t 8,14¢
Property, plant and equipment

Land, buildings and improvements 68¢€ 62¢

Machinery and equipment 1,811 1,607
Total property, plant and equipment 2,497 2,232
Less allowance for depreciation 1,41¢ 1,28¢
Net property, plant and equipment 1,081 94¢
Other assets
Goodwill 3,84¢ 2,14;
Other intangibles, net 1,98¢ 1,42¢
Other 494 544
Total assets $ 15,74 $ 13,20¢
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Accounts payable 314 28¢
Accrued compensation 53¢ 467
Income taxes 131 7C
Dividend payable 11¢ 101
Accrued expenses and other liabilities 1,537 934
Current maturities of debt 25 16
Total current liabilities 2,657 1,87¢
Long-term debt, excluding current maturities 2,73¢ 1,74¢
Other liabilities 1,30( 987
Shareholders' equity
Common stock, $0.10 par value:

Authorized: 1 billion shares, outstanding: 378lion shares (380 million in 2012) 38 38
Additional paid-in capital 1,16( 1,09¢
Retained earnings 7,617 7,332
Accumulated other comprehensive income 23z 12¢
Total shareholders' equity 9,047 8,597
Total liabilities & shareholders' equity $ 15,74 $ 13,20¢

See accompanying notes to Consolidated Financial Statements.
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Stryker Corporation and Subsidiaries

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Accumulated

Additional
Common Paid-In Retained Comprehensive
Stock Capital Earnings Income Total

Balances at January 1, 2011 39 % 964 $ 6,017 $ 154 $ 7,174
Net earnings 1,34t 1,34t
Other comprehensive loss (10) (20
Issuance of 1.6 million shares of common stock ustiek option and

benefit plans, including $6 excess income tax henef 13 13
Repurchase and retirement of 11.8 million shareoofmon stock (@0} (30) (591) (622)
Share-based compensation 75 75
Cash dividends declared of $0.7525 per share ofreumstock (292) (292)
Balances at December 31, 2011 38 1,022 6,47¢ 144 7,68:
Net earnings 1,29¢ 1,29¢
Other comprehensive loss (15) (15
Issuance of 1.5 million shares of common stock ustizk option and

benefit plans, including $1 excess income tax benef 7 7
Repurchase and retirement of 2.1 million sharemafmon stock (6) (102) (10¢)
Share-based compensation 75 75
Cash dividends declared of $0.9025 per share ofwamstock (343 (343
Balances at December 31, 2012 38 1,09¢ 7,33 12¢ 8,591
Net earnings 1,00¢ 1,00¢
Other comprehensive income 102 10z
Issuance of 2.1 million shares of common stock ustiek option and

benefit plans, including $6 excess income tax henef (D) (@D}
Repurchase and retirement of 4.8 million shareafmon stock (13 (304 (317)
Share-based compensation 76 76
Cash dividends declared of $1.10 per share of camstark (417 (417)
Balances at December 31, 2013 38 $ 116 $ 7617 $ 23z 9,047

See accompanying notes to Consolidated Financial Statements.
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Stryker Corporation and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31

2013 2012 2011
Operating activities
Net earnings $ 1,006 $ 1,29¢  $ 1,34¢
Adjustments to reconcile net earnings to net cashiged by operating activities:
Depreciation 16¢ 154 16C
Intangible asset amortization 13¢ 12z 12z
Share-based compensation 76 75 75
Restructuring charges 50 75 7€
Sale of inventory stepped up to fair value at agitjon 28 18 14z
Deferred income tax benefit 23 (39 (164)
Changes in operating assets and liabilities, neffetts of acquisitions:
Accounts receivable (89) (20) (152)
Inventories (77) 18 (16€)
Accounts payable 1 (48 44
Accrued expenses and other liabilities 657 18C 15¢
Income taxes (124 (159) (95)
Other 28 (18) (112)
Net cash provided by operating activities 1,88¢ 1,657 1,43¢
Investing activities
Acquisitions, net of cash acquired (2,320 (159 (2,06€)
Purchases of marketable securities (4,55¢) (3,480 (6,779
Proceeds from sales of marketable securities 4,85¢ 3,10¢ 6,86¢
Purchases of property, plant and equipment (19%) (210 (22¢€)
Proceeds from sales of property, plant and equipmen — — 67
Net cash used in investing activities (2,217) (73€) (2,13
Financing activities
Proceeds from borrowings 36¢ 17¢ 17¢
Payments on borrowings (355) (182) (190
Proceeds from issuance of long-term debt, net 991 — 74¢
Dividends paid (401 (3249 (279
Repurchase and retirement of common stock (317) (108) (622)
Other 13 (13 3
Net cash provided by (used in) financing activities 30C (449 (161)
Effect of exchange rate changes on cash and casiaémnts (25) 18 9
Change in cash and cash equivalents (56) 49C (853)
Cash and cash equivalents at beginning of year 1,39¢ 90t 1,75¢
Cash and cash equivalents at end of year $ 1,33¢ $ 1,398 $ 90t
Supplemental cash flow disclosure:
Cash paid for income taxes, net of refunds $ 321 % 59¢ $ 574

See accompanying notes to Consolidated Financial Statements.
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Stryker Corporation and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2013

NOTE 1 - SIGNIFICANT ACCOUNTING POLICIES

Nature of Operations: Stryker Corporation (the "Company,” "w
"us," or "our") is one of the world's leading maaidechnolog
companies. Our products include implants used iimt jeplacemel
and trauma surgeries; surgical equipment and slrgiavigatiol
systems; endoscopic and communications systeminpdtandling
and emergency medical equipment; neurosurgicakonascular an
spinal devices; as well as other medical devicedyets used in
variety of medical specialties.

Basis of Presentation: The Consolidated Financial Statem
include the Company and its subsidiaries. Intercamgptransactior
are eliminated.

Use of Estimates:Preparation of financial statements in confor
with accounting principles generally accepted ie thnited State
(GAAP) requires management to make estimates asdnasion
that affect the amounts reported in the Consoldlakénancis
Statements and accompanying disclosures. Theseatst are bas
on management's best knowledge of current everidsaations th
Company may undertake in the future. Estimates wsed i
accounting for, among other items, pensions, stmtlons, valuatio
of acquired intangible assets, useful lives for rdejtion an
amortization of londived assets, future cash flows associated
impairment testing for goodwill, indefinitéved intangible assets a
other longlived assets, deferred tax assets and liabilitiegertail
income tax positions and contingencies. Actualltesuay ultimatel
differ from estimates.

Revenue RecognitionSales are recognized when revenue is ree
or realizable and has been earned. Our policy ied¢ognize reveni
when title to the product, ownership and risk afsldransfer to tt
customer, which can be on the date of shipmentialte of receipt k
the customer or, for most reconstructive produsfsen we receiv
appropriate notification that the product has besed or implante
A provision for estimated sales returns, discourgbates and oth
sales incentives is recorded as a reduction ofsakts in the sar
period that the revenue is recognized. Shipping laaadling cos!
charged to customers are included in net sales.

Cost of SalesCost of sales is primarily comprised of direct miale
and supplies consumed in the manufacture of procastwell a
manufacturing labor, depreciation expense and uimgerhea
expense necessary to acquire and convert the madhmaterials ai
supplies into finished product. Cost of sales amtudes the cost
distribute products to customers, inbound freighdéts, warehousir
costs and other shipping and handling activity.

Research, Development and Engineering ExpenseResearch ar
development costs are charged to expense as idc@osts includ
research, development and engineering activitidatimg to the
development of new products, improvement of existproducts
technical support of products and compliance witvegnment:
regulations for the protection of customers and
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patients. Costs primarily consist of salaries, vgagmnsulting ar
depreciation and maintenance of research facilesequipment.

Selling, General and Administrative ExpensesSelling, general ar
administrative expense is primarily comprised oflirsg expense:
marketing expenses, administrative and other intivgerhead cos
amortization of loaner instrumentation, depreciaiimd amortizatic
expense of nomanufacturing assets and other miscellan
operating items.

Currency Translation: Financial statements of subsidiaries oul
the United States generally are measured usindpta currency ¢
the functional currency. Adjustments to translaiese statements ir
United States dollars are recorded in other congeiie incom
(OCI). Transactional exchange gains and lossesiraieided ir
earnings.

Cash Equivalents: Highly liquid investments with remaining sta
maturities of three months or less when purchased@nsidered ca
equivalents and recorded at cost.

Marketable Securities: Marketable securities consist of market:
debt securities, certificates of deposit and mutuadls. Mutual func
are acquired to offset changes in certain liab#itrelated to deferr
compensation arrangements and are expected teedaasettle the:
liabilities. Pursuant to our investment policy, ialflividual marketab!
security investments must have a minimum creditityuaf single A
(per Standard & Poor’s and Fitch) and A2 (per Mdsdgorporatior
at the time of acquisition, while the overall pofith of marketabl
securities must maintain a minimum average credfitity of double
A (per Standard & Poor's and Fitch) or Aa (per Mgad
Corporation). In the event of a rating downgrad®wehe minimun
credit quality subsequent to purchase, the marletatecurit
investment is evaluated to determine the apprapaation to take
minimize the overall risk to our marketable seguribhvestmer
portfolio. Our marketable securities are classifiscavailable-fosale
and trading securities.

Accounts Receivable:Accounts receivable consists of trade
other miscellaneous receivables. An allowance isntamed fo
doubtful accounts for estimated losses in the ctidla of account
receivable. Estimates are made regarding the alofitcustomers
make required payments based on historical cregierence an
expected future trends. Accounts receivable ar&temrioff when a
reasonable collection efforts are exhausted.

Inventories: Inventories are stated at the lower of cost or i
with cost generally determined using the firstfirst-out (FIFO) cos
method. For excess and obsolete inventory resulfiiogn the
potential inability to sell specific products atiges in excess
current carrying costs, reserves are maintainedetiuce currel
carrying cost to market prices.

Financial Instruments: Our financial instruments consist of ce
cash equivalents, marketable securities, accowrtsivable, othe
investments, accounts payable, debt and foreigewrcay exchange

Dollar amounts in millions except per share amountsr as otherwise specifie






contracts. With the exception of our loteggm debt, which
discussed in further detail in Note 8, our estirmaté fair value fo
financial instruments approximate their carrying caimts as ¢
December 31, 2013 and 2012 .

All marketable securities are recognized at falugaAdjustments 1

the fair value of marketable securities that aessified as available-

for-sale are recorded as increases or decreases, meoafe taxe:
within accumulated other comprehensive income (AOQh
shareholdersequity and adjustments to the fair value of maitie
securities that are classified as trading are dsgbin earnings. Ti
amortized cost of marketable debt securities isusadfl fo
amortization of premiums and discounts to matuciynputed unds
the effective interest method. Such amortizatiomé&duded in othe
income (expense) along with interest and realizeihggand losse
The cost of securities sold is determined by thexiic identificatior
method.

We review declines in the fair value of our inveshts classified i
available-forsale for impairment to determine whether the decin
fair value is an other-thatemporary impairment. The resulting los
from other-than-temporary impairments of availatolesale
marketable securities are included in earnings.

Derivatives: All derivatives are recognized at fair value. Weeg
into forward currency exchange contracts to miggtte impact ¢
currency fluctuations on transactions denominateahanfunctione
currencies, thereby limiting our risk that wouldhetwise result frol
changes in exchange rates. These nonfunctionatrayrrexposure
principally relate to intercompany receivables grayables arisir
from intercompany purchases of manufactured pradddie perioc
of the forward currency exchange contracts cornedfo the perioc
of the exposed transactions, with realized gaimslasses included
the measurement and recording of transactions deated in th
nonfunctional currencies. All forward currency eanlge contracts ¢
recorded at their fair value each period, with sy gains (losse
included in earnings.

Forward currency exchange contracts designatedss ftow hedge
are designed to hedge the variability of cash fl@ssociated wit
forecasted transactions denominated in a foreigrenay that wil
take place in the future. Changes in value of @¢itres designated
cash flow hedges are recorded in AOCI on the cafesteld balanc
sheets until earnings are affected by the varigbilf the underlyin
cash flows. At that time, the applicable amoungain or loss fror
the derivative instrument that is deferred in shalders’ equity is
reclassified into earnings and is included in otheome (expense)
cost of goods sold in the consolidated statemeritsearnings
depending on the underlying transaction that indpiedged.

In December 2011 the Financial Accounting StandBatrd (FASB
issued accounting guidance related to disclosunesfigetting asse
and liabilities on the balance sheet. This accognstandard requir
an entity to disclose both gross and net infornmagibout instrumen
and transactions eligible for offset in the balasteet as well
instruments and transactions executed under a mastting o
similar arrangement and enables users of finansialements !
understand the effects or potential
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effects of those arrangements on its financial tpesi This
accounting guidance was effective for the Compaaygirining ir
2013. We have elected to report our derivativerimséents on a gro
basis.

Property, Plant and Equipment: Property, plant and equipmen
stated at cost. Depreciation is generally compbtethe straightine
method over the estimated useful lives of 3 toy8@rs for building
and improvements and 3 to 10 years for machinedyegiuipment.

Goodwill and Other Intangible Assets: Goodwill represents tl
excess of purchase price over fair value of taegibét assets
acquired businesses at the acquisition date, afteunts allocated
other identifiable intangible assets. Factors tbamtribute to th
recognition of goodwill include securing synergibat are specific
our business and not available to other marketigieaihts and a
expected to increase revenues and profits; acipmsdf a talente
workforce; cost savings opportunities; the stratedfienefit o
expanding our presence in core and adjacent markats
diversifying our product portfolio.

The fair values of other identifiable intangiblesets are primari
determined using the income approach. Other intdagasse
include, but are not limited to, developed techgglocustomer ar
distributor relationships (which reflect expectemhttnued custom
or distributor patronage) and trademarks and patémiangible asse
with determinable useful lives are amortized ortraightdine basi:
over their estimated useful lives of 4 to y€ars. Certain acquir
trade names are considered to have indefinite laed are n
amortized, but are assessed annually for potemntiglirment a
described below.

In certain of our acquisitions, we acquire process research ¢
development (IPRD) intangible assets. IPRD is aarsid to be ¢
indefinitedived intangible asset until such time as the redeas
completed (at which time it becomes a determinéibéa intangible
asset) or determined to have no future use (at hwhime it is
impaired).

Goodwill, Intangibles and LongLived Asset Impairment Tests
We perform our annual impairment test for goodwillthe fourtt
quarter of each year. We consider qualitative iaitics of the fa
value of a reporting unit when it is unlikely thatreporting unit he
impaired goodwill. In certain circumstances, we nago utilize .
discounted cash flow analysis that requires cerasumptions ai
estimates be made regarding market conditions amd fature
profitability. Indefinitedived intangible assets are also tested at
annually for impairment by comparing the individaalrrying value
to the fair value.

We review longlived assets for indicators of impairment when
events or changes in circumstances indicate tlatdnrying amou
may not be recoverable. The evaluation is performethe lowes
level of identifiable cash flows. Undiscounted céishvs expected f
be generated by the related assets are estimagedh@vasset's use
life based on updated projections. If the evalumatitdicates that tt
carrying amount of the asset may not be recoveralg potenti
impairment is measured based upon the fair valubefelated ass
or asset group as determined by an appropriate enagipraisal «
other valuation technigue. Assets
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classified as held for sale are recorded at thedaf carrying amou
or fair value less costs to sell.

Stock Options: At December 31, 2013 , we had lotegm incentiv:
plans that are described more fully in Note 9 te @onsolidate
Financial Statements, under which stock optionsgremted to ke
employees and noemployee directors. We measure the cos
employee stock options based on the gdamté fair value ar
recognize that cost using the straijhe method over the peri
during which a recipient is required to providevészs in exchang
for the options, typically the vesting period. Thveightedaverag
fair value per share of options granted during 202812 and 2011
estimated on the date of grant using the Bl&@cheles option pricir
model, was $15.24 , $13.36 , and $17,. tdspectively. The fair val
of options granted was estimated using the follgwineighted-
average assumptions:

2013 2012 2011
Risk-free interest rate 1.3% 1.2% 2.€%
Expected dividend yield 1.%% 1.5% 1.4%
Expected stock price volatilit 27.5% 27.€% 26.%
Expected option life 7.1 year 7.1 year 6.9 year

The riskfree interest rate for periods within the expectiéel of
options granted is based on the United States @ingageld curve il
effect at the time of grant. Expected stock priotatility is based o
the historical volatility of our stock. The expedteoption life
representing the period of time that options gréatee expected to
outstanding, is based on historical option exerase employe
termination data.

Income Taxes: Deferred income tax assets and liabilities
determined based on differences between finan@pbrting an
income tax bases of assets and liabilities andresasured using t
enacted income tax rates in effect for the yearswimch the
differences are expected to reverse. Deferred iectax benefil
generally represent the change in net deferredniedax assets

and liabilities during the year. Other amounts ltesam adjustmen
related to acquisitions as appropriate.

We operate in multiple income tax jurisdictions tbawithin the
United States and internationally. Accordingly, mgement mu
determine the appropriate allocation of income #&xhe of thes
jurisdictions based on current interpretations afplex income te
regulations. Income tax authorities in these juctsohs regularl
perform audits of our income tax filings. Incoma tudits associat
with the allocation of this income and other comgksues, includin
inventory transfer pricing and cost sharing, prddumyalty ant
foreign branch arrangements, may require an extepddod of tim
to resolve and may result in significant income tdjustments
changes to the income allocation are required kawerisdiction
with different income tax rates.

Legal and Other Contingencies: We are involved in variol
proceedings, legal actions and claims arising enxrtbrmal course
business, including proceedings related to produahor an
intellectual property and other matters that areenfolly described i
Note 7 to the Consolidated Financial Statement® @hutcomes ¢
these matters will generally not be known for pngled periods ¢
time. In certain of the legal proceedings, therokrits seek damag
as well as other compensatory and equitable rékiaf,could result |
the payment of significant claims and settlementsl/@ar the
imposition of injunctions or other equitable reli€for legal matte
for which management has sufficient information reasonabl
estimate our future obligations, a liability repeng managemerst’
best estimate of the probable loss, or the mininuinthe range ¢
probable losses when a best estimate within thgeras not knowr
for the resolution of these legal matters is reedrdrhe estimates ¢
based on consultation with legal counsel, previaeitlemer
experience and settlement strategies.

NOTE 2 - ACCUMULATED OTHER COMPREHENSIVE INCOME (AO CI)

Changes in and reclassifications out of AOCI, rig¢aw, for the years ended December 31, 2013 an@ 2@re:

Marketable Securities

Defined Benefit Pension

Unrecognized Gain (Loss Foreign Currency

Unrealized Gain (Loss) Plans on Hedge Translation Total AOCI
2013 2012 2013 2012 2013 2012 2013 2012 2013 2012

Beginning balance $ 4 % — $ (10 $ (@2 9 — % — $ 22¢ $ 17¢ $ 12¢ $ 144
OCI before reclassifications 17 4C 15 (70 12 — 8C 5C 124 2C
Amounts reclassified from

AOCI (22) (36) 5 1 (5) — — — (22) (39)
Net current-period OCI 4 4 20 (69 7 — 8C 5C 10z (15)
Ending Balance $ — 4 % 81) $ (@101 $ 7 $ — $ 306 $ 226 % 23z % 12¢
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Items reclassified out of AOCI into earnings foe tyears ended December 31, 2013 and 2012 were:

Year ended December 31, 2013 Year ended December 31, 2012
Amount Affected Line Item in the Amount Affected Line Item in the
Reclassified Consolidated Statements of Reclassified Consolidated Statements of
Detail of AOCI Components from AOCI Earnings from AOCI Earnings
Unrealized gains on available-for-sale marketabtaigties $ (21) Other (income) expense $ (37) Other (income) expense
— Income tax expense 1 Income tax expense
$ (21) Net of tax $ (3€) Net of tax
Amortization of defined benefit pension items:
Actuarial losses $ 7 Cost of sales $ 2 Cost of sales
(2) Income tax benefit (1) Income tax benefit
$ 5 Net of tax $ 1 Net of tax
Unrealized gain (loss) on hedge $ (9) Other (income) expense $ —  Other (income) expense
4 Income tax expense — Income tax expense
$ (5)  Net of tax $ — Net of tax

NOTE 3 - FAIR VALUE MEASUREMENTS

Accounting guidance on fair value measurementsdaiain financial assets and liabilities requitest financial assets and liabilities carrie
fair value be classified and disclosed in one efftillowing three categories:

Level 1: Quoted market prices in active marketsdentical assets or liabilities.
Level 2: Observable market-based inputs or uatadble inputs that are corroborated by market data
Level 3: Unobservable inputs reflecting the mipg entity's own assumptions or external inputsf active markets.

When applying fair value principles in the valuatiof assets and liabilities, we are required to imé&e the use of quoted market prices
minimize the use of unobservable inputs. We cateutae fair value of our Level 1 and Level 2 instents based on the exchange traded
of similar or identical instruments, where avaighdr based on other observable inputs. There m@gignificant transfers into or out of Le
1 or Level 2 that occurred between December 312200 December 31, 2013. The fair value of our Le/elssets and liabilities ¢
calculated as the net present value of expectduftags based on externally provided or obtainguliis. Certain Level 3 assets may als
based on sale prices of similar assets. Our fairevaalculations take into consideration our creidk and that of our counterparties. Shot
counterparty default, our maximum exposure to ieshe asset balance of the instrument. We dicchahge our valuation techniques use
measuring the fair value of any financial assetslabilities during the year.

Our valuation of our assets and liabilities meagatefair value at December 31, 2013 and 2012 :

Total (Level 1) (Level 2) (Level 3)
2013 2012 2013 2012 2013 2012 2013 2012

Assets:
Cash and cash equivalents $ 133¢ $ 1,39¢ $ 1,33¢ $ 1,39 % — 3 — % — $ —
Available-for-sale marketable securities

Corporate and asset-backed debt securities 1,177 1,28( — — 1,177 1,28( — —

Foreign government debt securities 84t 84¢ — — 84t 84¢ — —

United States agency debt securities 211 28¢ — — 211 28¢ — —

United States treasury debt securities 35C 345 — — 35C 345 — —

Certificates of deposit 53 114 — — 53 114 — —

Other 5 17 — — 5 17 — —

Total available-for-sale marketable securities 2,641 2,89( — — 2,641 2,89( — —
Trading marketable securities 72 57 72 57 — — — —
Foreign currency exchange forward contracts 25 3 — — 25 3 — —

$ 4077 $ 434t $§ 1411 $ 145 $ 2666 $ 289 ¢ — 3 —

Liabilities:

Deferred compensation arrangements $ 72 °$ 57 % 72 °$ 57 $ — ¢ — % — 3 —

Contingent consideration 59 10z — — — — 59 10z

Foreian currencv exchanae forward contr: 2 1 — — 2 1 — —
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The following is a rollforward of our assets anabiilities measured at fair value using unobservatgats (Level 3):

Corporate and Asset-Backed

Total Debt Securities Contingent Consideration
2013 2012 2013 2012 2013 2012
Balance at the beginning of the period $ (109 $ (119 $ — $ 1 % (109 $ (115
Transfers into Level 3 — — — — — —
Transfers out of Level 3 — — — — — —
Gains or (losses) included in earnings 5 6 — — 5 6
Sales — (0] — (0] — —
Settlements 39 3¢ — — 39 3¢
Other — (39) — — — (33)
Balance at the end of the period $ (59) $ (1039 ¢ — 3 — 3 (59 $ (103)

The estimated fair value of the liability for camjient consideration represents milestone paymentadquisitions. The fair value of f
liability was estimated using a discounted caskvftechnique. Significant inputs to this techniqueliuded our probability assessment
occurrence of triggering events, appropriately alisted considering the uncertainties associated thié obligation. We remeasure

liability each reporting period and record the alesin the fair value in general and administragivpense (for probability of occurrence)
other income (expense) (for changes in time vafuaaney) in earnings.

The following presents quantitative information abthe inputs and valuation methodologies we usarfaterial fair value measureme
classified in Level 3:

Probability Range (Weighted Average)

Fair Value Valuation Technique Unobservable Input Minimum Maximum asggr';t;s
Contingent consideration $59 Discounted cash flow Probability of occurrence 85 100 95
The following is a summary of our marketable sa@®@si
Amortized Cost Gross Unrealized Gains Gross Unrealized Losses Estimated Fair Value
2013 2012 2013 2012 2013 2012 2013 2012
Available-for-sale marketable securities:
Corporate and asset-backed debt securities$ 1,177 $ 1,277 $ 19 4 3 @ % @ $ 1177 $ 1,28
Foreign government debt securities 84¢€ 84¢€ — 2 @ — 84t 84¢
United States agency debt securities 211 28¢ — — — — 211 28¢
United States treasury debt securities 35C 345 — — — — 35C 345
Certificates of deposit 53 114 — — — — 53 114
Other 5 17 — — — — 5 17
Total available-for-sale marketable securities$ 2,642 $ 2,88t $ 19 6 $ 2 % (1) 2,641 2,89(
Trading marketable securities 72 57
Total marketable securities $ 2,711 $ 2,947
Reported as:
Current assets-marketable securities $ 2641 3 2,89
Noncurrent assets-other 72 57

$ 2,71t $ 2,947

The unrealized losses on our availabledale marketable securities were primarily causednbyeases in yields as a result of chan
conditions in the global credit markets. While soofi¢hese investments have been downgraded bygratencies since their initial purchz:
less than 1% of our investments in availablesale marketable securities had a credit qualitngadf less than single A (per Standar
Poors and Fitch) and A2 (per Moody's). Because waat intend to sell the investments and it is mate likely than not that we will |
required to sell the investments before recovertheir amortized cost basis, which may be matuvity,do not consider these investmen
be other-than-temporarily impaired at December2813 .

The cost and estimated fair value of availablesi@e marketable securities at December 31, 20X biyactual maturity are:

Estimated
Cost Fair Value

Due in one year or less $ 42 $ 424
Due after one year through three years 1,98¢ 1,98¢



Due after three years 22¢ 22¢
$ 264z $ 2,641
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The gross unrealized losses and fair value of megstments with unrealized losses that are not ddambe other-thatemporarily impairec
aggregated by investment category and length of tihat the individual securities have been in atinaous unrealized loss position
December 31, 2013, are as follows:

Corporate and Asset-Backed Foreign Government Debt United States Agency Debt

Debt Securities Securities Securities Other Total
Less  Greater Less  Greater Less  Greater Less  Greater Less  Greater
Than 12 Than 12 Than 12 Than 12 Than 12 Than 12 Than 12 Than 12 Than 12 Than 12
Months  Months Total Months  Months Total Months  Months Total Months  Months Total Months  Months Total
Number of 2013 25€ 6 262 10z 9 111 4C 1 41 162 21 184 561 37 59¢
i 1l 1t
investment 2012 21€ — 21¢ 67 — 67 27 — 27 15 — 15 32t — 32t

2013 ¢ 47¢ $ 22 $ 50 $ 53 $ 77 $ 615 $ 164 $ 9% 17¢ $ 25 $ 2$ 27 $ 1208 $ 11C $ 1,31F

Fair value
2012 425 — 425 324 — 324 87 — 87 27 — 27 86 — 86
Unrealized 2013 1 = 1 1 — 1 — = — — — — 2 _ 2
losses 2012 1 N 1 . . . . _ _ _ _ B L B .

Interest and marketable securities income totat,$47 and $34 in 2013 , 2012 , and 201dspectively, and is included in other inct
(expense).

NOTE 4 - DERIVATIVE INSTRUMENTS AND HEDGING STRATEG IES

Our international activities expose us to the risdated to the effects of changes in foreign cwyeexchange rates. We use operationa
economic hedges as well as foreign currency exehdémgvard contracts to manage the impact of cugrenchange on earnings and ¢
flow. At the inception of the forward contract, tHerivative is designated as either a freestandériyative or a cash flow hedge. We do
enter into currency exchange derivative instrumémtspeculative purposes.

The gross notional amount of all currency excharage derivative instruments outstanding were $2.8dd $ 1,352 dbecember 31, 20:
and 2012 , respectively. The aggregate currenciiagge rate gains (losses) were $3 , ($7) and ($3hé years ended December 31, 2013
2012 and 2011 These gains (losses) represent the net impaletoonsolidated statement of earnings for thevdtivie instruments discuss
below.

We are exposed to credit loss in the event of ndapeance by counterparties on our outstanding édacurrency exchange contracts bt
not anticipate nonperformance by any of our coyraries. Should a counterparty default, our maxinexmosure to loss is the asset bal:
of the instrument. The maximum term of the forwattirency exchange contracts at December 31, 20d2@h2 were 546 days ani@:
days.

Derivative | nstruments Not Designated as Hedges

Derivative forward contracts are used to offset eyposure to the change in value of specific faresgrrency denominated assets
liabilities. These derivatives are not designatechadges, and therefore, changes in the valueesktforward contracts are recognize
earnings, thereby offsetting the current earnirfigceof the related changes in value of foreignrency denominated assets and liabili
The estimated fair value of our forward currencghenge contracts represents the measurement obtiteacts at montlnd spot rates
adjusted by current forward points.

The gross notional amount of all non-designatedenioy exchange rate derivative instruments outstgndiere $ 2,000 and $ 1,352
December 31, 2013 and 2012 , respectively. Foydlaes ended December 31, 2013, 2012 and 268dognized foreign currency transac
gains (losses) included in other income (expemsepinings were ($6) , ($7) , and ($3) , respelgtive

Derivative | nstruments Designated as Hedges

In 2013 we implemented a layered hedging programmetige select anticipated foreign currency cashsflto reduce volatility in both ca
flows and reported earnings. These foreign exchangeacts generally have maturities up to eighteenths. For derivative instruments 1
are designated and qualify as a cash flow hedgeefflactive portion of the gain or loss on the da&tive is reported as a component of Al
and reclassified into other income (expense) ot obsales within earnings in the same period durmich the hedged transaction affi
earnings. In 2013 a gain of $@as reclassified from AOCI to earnings relatinghe discontinuance of certain cash flow hedgesyeagsow
consider it probable that the original forecasteadactions will not occur. The gross notional antaf designated currency exchange
derivative instruments outstanding were $344 atelbdwer 31, 2013 Cash flows associated with these instrumentsnataded in cash frol
operations in the same category as the cash flaws the items being hedged.

The fair value amounts are presented on a gross lathe balance sheet and are segregated betleraratives that are designated
qualify as hedging instruments and those that aréan the years ended December 31, 2013 and 284 2ollows:
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December 31, 2013 December 31, 2012

Prepaid Accrued Prepaid Accrued
expenses expenses expenses expenses
and other Other and other Other and other and other Other
current Assets- current Liabilities — current Other Assets- current Liabilities —
assets Noncurrent liabilities Noncurrent assets Noncurrent liabilities Noncurrent

Derivatives designated as
hedging instruments:

Foreign exchange forward
contracts $ 1 % 1 % 1 % — % — % — % — % —

Derivatives not designated as
hedging instruments:

Foreign exchange forward
contracts 1C 3 1 — 3 — 1 —

Total derivative instruments  $ 21 $ 4 3% 2 3 — % 3 % — % 1 $ —

The amount and location of gains in the consoliliatatements of earnings and amounts recorded @l A€ated to the derivative
instruments designated as hedges for the year ddelegimber 31, 2013 were:

Amount of gain reported as a Amount of pre- Amount of pre-tax gain recognized in other
component of AOCI on tax gain reclassified from income (expense) (ineffective
derivatives, net of tax (effective AOCI into income (effective portion and amount excluded from effectiveness
portion) portion) testing)
Foreign exchange contract:$ 8 ¢ — 9

At December 31, 2013, deferred pretax gains orvatives designated as hedges of $12 , which aoeded in AOCI, are expected to be
reclassified to current earnings during the nexhe& months. This reclassification is primarily dicethe sale of inventory that incluc
previously hedged purchases.

NOTE 5 - ACQUISITIONS

In December 2013 we announced our intent to acqBmtent Safety Technologies, Inc. (PST) for anraggte purchase price
approximately $120 . PST conducts its businessutiirats wholly owned subsidiary, SurgiCount Medidalc. PST's proprietary Safety-
Sponge® System and SurgiCount 360™ compliance software pepent Retained Foreign Objects in the operatiogn. The transaction
subject to customary closing conditions and is etqgto close in the first quarter of 2014. Theudsitjon of PST is expected to enhance
product offerings within our MedSurg segment.

In December 2013 we acquired MAKO Surgical CorpA®D) for an aggregate purchase price of approxitpaé,679. The acquisition ¢
MAKO, combined with our strong history in joint mtstruction, capital equipment (operating roomgnaéion and surgical navigation) ¢
surgical instruments, will help further advance tiiewth of robotic assisted surgery. Our combinegleetise offers the potential to simpl
joint reconstruction procedures, reduce variabiind enhance the surgeon and patient experieneeadduisition of MAKO enhances ¢
product offerings within our Reconstructive segmémtangible assets acquired with MAKO will be atmed over a weightedverage life ¢
9 years, except for the trade name that is deemédve an indefinite life. IPRD is considered todpeindefinitelived intangible asset un
such time as the research is completed (at which ii becomes a determinabhiéed intangible asset) or determined to have rortuuse (:
which time it is impaired).

In March 2013 we acquired Trauson Holdings Comphimyited (Trauson) for a total consideration of $75The acquisition of Traus
enhances our product offerings, primarily withirr &econstructive segment, broadens our presenchiima and enables us to expand intc
fast growing value segment of the emerging marketangible assets acquired with Trauson will begied over a weightedverage life ¢
15 years , except for the trade name that is deémbdve an indefinite life. IPRD is consideredtoan indefinitdived intangible asset un
such time as the research is completed (at which ii becomes a determinabhiéed intangible asset) or determined to have roruuse (:
which time it is impaired).

The purchase price allocations for the MAKO anduBn acquisitions were based upon preliminary ¥@os, and our estimates ¢
assumptions are subject to change within the measnt period as the valuations are finalized. Mansmnt is currently in the process
verifying data and finalizing information relatenl the MAKO valuation and recording of identifiablgangible assets, deferred income ti
and the corresponding effect on the value of gobhddr the Trauson acquisition, the measuremeribgenas been completed; revision
our original estimates include an increase to ecuostaelationship intangible assets of $40 , anease to liabilities of $14and a reduction
goodwill of $31 .

In November 2012 we acquired Surpass Medical, (Rdrpass) for $100 , with an additional $85be paid upon the completion of cer
milestones. Surpass develops and commercializasgeeeration flow diversion stent technology tatrierain aneurysms using
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a unique mesh design and delivery system. The sitiqui of Surpass enhances our product offerindkimiour Neurotechnology and Sp
segment. Intangible assets acquired with Surpalé&iamortized over a weighted-average life ofy®ars. IPRD is considered to be
indefinite-lived intangible asset until such tinethe research is completed (at which time it bexoendeterminabliéved intangible asset)
determined to have no future use (at which time itnpaired). The measurement period for Surpass ceapleted in the fourth quartel
2013; revisions to our original estimates includeduction to developed technology of $18 , a rédodo IPRD of $26 and an increase
goodwill of $27 .

The effects of all the acquisitions described abake included in our Consolidated Financial Statasgrospectively from the date
acquisition. Pro forma consolidated results of apens for the years ended December 31, 2013 ahd ®06uld not differ significantly as
result of these acquisitions.

The allocation of the purchase price to the acguiet assets of the acquisitions described abavasafollows:

2013 2013 2012
MAKO Trauson Surpass
Purchase price paid $1,67¢ $ 751 $ 10C
Contingent consideration — — 33
Total purchase consideration $167¢ $ 751 $ 13¢

Tangible assets acquired:

Inventory 5C 43 2

Other assets 174 163 1
Liabilities 277) (87) (28)
Identifiable intangible assets:

Customer relationship 91 11z —

Trade name 24 34 —

Developed technology 231 31 45

In-process research & development 16¢ 5 1¢
Goodwill 1,21% 45( 94

$167¢ $ 751 $ 13¢
NOTE 6 - GOODWILL AND OTHER INTANGIBLE ASSETS

We completed our annual impairment tests of goddw2013 and 2012 and concluded in each yeantbampairments exist. The change:
the net carrying value of goodwill by segment asdatlows:

Neurotechnology

Reconstructive MedSurg and Spine Total
Balance as of January 1, 2012 $ 68t $ 51C $ 877 $ 2,07z
Goodwill acquired 8 — 67 75
Foreign currency translation effects and other 2 3 (6) (5)
Balance as of December 31, 2012 691 51z 93¢ 2,14z
Goodwill acquired 1,55¢ 2 10€ 1,66¢
Transfers a7 9) 26 —
Foreign currency translation effects and other (6) — 39 33
Balance as of December 31, 2013 $ 2227 % 50€ $ 1,111 % 3,84¢

Measurement period adjustments that reflect chatmggsodwill for acquisitions completed in a preysoyear are included in "Foreign
currency translation effects and other."

The following is a summary of our other intangibksets:

Gross Less Net
Carrying Accumulated Carrying
Amount Amortization Amount
2013 2012 2013 2012 2013 2012
Intangible assets:
Developed technologies $ 1,45( 1,06¢ $ 38C 28z % 1,07( 787
Customer relationships 677 562 18¢ 147 48¢ 41€

Patents 23¢ 23C 19C 182 48 48
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Trademarks
In-process research and development
Other

127 69 34 31 93 38
228 86 — — 22t 86
11€ 10t 51 56 67 48
$ 283 $ 2,12: % 844 $ 69 $ 1,98¢ $ 1,42¢
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The estimated amortization expense for each onéix¢ five years is as follows:

Estimated amortization expense
NOTE 7 - CONTINGENCIES AND COMMITMENTS

We are involved in various ongoing proceedingsallegctions an
claims arising in the normal course of businessguiting proceeding
related to product, labor and intellectual propeayd other matte!
The outcomes of these matters will generally notkbewn foi
prolonged periods of time. In certain of the legabceedings, tt
claimants seek damages, as well as other compepsatd equitabl
relief, that could result in the payment of sigrdfint claims ar
settlements and/or the imposition of injunctionsabher equitabl
relief. For legal matters for which management Issficien
information to reasonably estimate our future dddiigns, a liabilit
representing management's best estimate of thelpleloss, or tt
minimum of the range of probable losses when a égghate withi
the range is not known, for the resolution of thésgal matters
recorded. The estimates are based on consultaftbriegal counse
previous settlement experience and settlementegiest. If actu:
outcomes are less favorable than those projectedn&yagemer
additional expense may be incurred, which coulchvafably affec
future operating results . The Company is curreg#ifinsured fo
product liability-related claims and expensedelultimate cost to |
with respect to product liability claims could beat@rially differen
than the amount of the current estimates and ascama could ha\
a material adverse effect on our financial positioBsults c
operations and cash flows.

In 2010 we received a subpoena from the UnitedeStaepartment
Justice (DOJ) related to the sales and marketinghef Otiskne
device. The subpoena concerns allegations of tioola of federe
laws related to sales of a device not cleared ythited States For
and Drug Administration (FDA). We continue to diss th
settlement of this matter with the DOJ, but theam be no assurar
that we will reach a consensual resolution rathemt seeking
resolution through the courts. We have recordedggsatotalingb8C
related to the above matter, including $47he year ended Decem
31, 2013.

In June 2012 we voluntarily recalled our Rejuvenatel ABG |
modularneck hip stems and terminated global distributiérthese
hip products. We notified healthcare professioratsl regulator
bodies of this recall, which was taken due to piaknisks associate
with fretting and/or corrosion that may lead to ebe local tisst
reactions. Product liability lawsuits relating tioist voluntary reca
have been filed against us. As previously announesd intend t
reimburse implanted patients for reasonable antbmesy costs (
testing and treatment services, including any regs revisiol
surgeries. We continue to work with the medical oamity tc
evaluate the data and further understand this matig the associat
costs. The ultimate total cost with respect to thistter will depen
on many factors that are difficult to predict withe informatiol
received to date and may vary materially basechemtimber of ar
actual costs of patients seeking testing and tremtrservices, tt
number of and actual costs of patients requirinvgsien surgeries, tt
number of
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$ 167 $

2015
162 $
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16z $

2017
15¢ $

2018
15€

and actual costs to settle lawsuits filed agaisstamd the amount
third-party insurance recoveries. Based on the infoomatihat ha
been received, the actuarially determined rangerobable loss |
resolve this matter is estimated to be approxinge#@B0 to $1,235
before thirdparty insurance recoveries. In the year ended iDbe;
31, 2013, we recorded charges to earnings of $6pfesenting tt
excess of the $790ninimum of the range over the previol
recorded reserves. No contingent gain for tipiadty insuranc
recoveries was recorded as of December 31, 2013hofed abov
the final outcome of this matter is dependent omyneariables thi
are difficult to predict. The ultimate cost to iealy resolve thi
matter may be materially different than the amoahthe currer
estimate and accruals and could have a materiarse\effect on o
financial position, results of operations and cialvs.

In 2010 we filed a lawsuit in federal court agaidgsnmer Holdings
Inc. (Zimmer), alleging that a Zimmer product infyed three of ol
patents. In rulings issued in August and Septen2dr3, the tric
judge upheld the February 2013 jury verdict in éawor, issued
permanent injunction barring Zimmer from making eelling
infringing products, and ordered Zimmer to pay tideast $228.
Zimmer is appealing this ruling and the ultimatealation of thi:
matter may differ materially. Accordingly, we hawet recorded
contingent gain related to this matter.

For each of the following legal matters the finatame is depende
on many variables and cannot be predicted. Accglgint is no
possible at this time for us to estimate any makddss or range
losses. However, the ultimate cost to resolve thesters could ha
a material adverse effect on our financial positioBsults c
operations and cash flows.

In April 2011 lawsuits brought by HilRom Company, Inc. ai
affiliated entities (HillRom) against us were filed in the United St
District Court for the Western District of Wisconsand the Unite
States District Court for the Southern District bfdiana. Th
Wisconsin lawsuit was subsequently transferrechéoWnited State
District Court in Indiana. The suits allege infrergent under Unite
States patent laws with respect to certain patiendling equipme
we manufactured and sold and seek damages and mear
injunctions. We have entered into an agreementirgetthe firs
lawsuit, with terms as previously disclosed. Theosel lawsul
involves ninepatents related to electrical network communicatifan
hospital beds. The case has been stayed with tepesix of the
patents, which are currently under reexaminatiomhieyUnited Stats
Patent Office. With respect to the three remairpatents, HillRorr
is appealing the trial court's grant of summarygjueént in our favc
and the ultimate resolution of this particular paftthe suit ma
differ. The ultimate resolution of the entire sed®uit may have r
relation to the resolution of the first suit andhoat be predicte
however, the ultimate result could have a matethlerse effect ¢
our financial position, results of operations aadttflows.
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In 2010 we received a subpoena from the DOJ relédedales
marketing and regulatory matters related to thgk&trPainPump. W
have received requests for certain documents imexdion with thi
investigation. The investigation is ongoing and waee fully
cooperating with the DOJ regarding this matter.

Purchase Commitments and Operating Leases

We have purchase commitments for materials, suppliervices ar
property, plant and equipment as part of the norewmlrse c
business. In addition, we lease various manufagjunvarehousir
and distribution facilities, administrative and esaloffices as well
equipment under operating leases. Future commisnender thes

obligations and minimum lease commitments undeseteases are:

2014 2015 2016 2017 2018 Thereafter
Purchase obligations $47¢% 13€$ 11% 6% 333 3
Minimum lease payments 51 53 33 2€ 21 38

Rent expense totaled $100 , $98 and $96 in 20032 and 2011 ,
respectively.

NOTE 8 - DEBT AND CREDIT FACILITIES

Our debt is summarized as follows:

December 31

2013 2012
Senior unsecured notes:
Rate Due

3.0(% January 15, 2015 $ 50C $ 50C
4.38% January 15, 2020 49¢ 497
2.0(% September 30, 2016 74¢ 74¢
1.30% April 1, 2018 59¢ —
4.1(% April 1, 2043 394 =
Other 25 1€
Total debt 2,764 1,762
Less current maturities (25) (1€)
Total Long-term Debt $ 2,73¢ $ 1,74¢

In March 2013 we completed a public offering of 860 1.30%
Notes due April 1, 2018, net of an offering discowh $3 (201¢
Notes), and $400 in 4.10% Notes due April 1, 2043net of a
offering discount of $6(2043 Notes and, together with the 2
Notes, the Notes). Interest on the Notes is payahleApril 1 an
October 1 of each year, commencing on October 1320Qnles
previously redeemed, the 2018 Notes will matureApmil 1, 201¢
and the 2043 Notes will mature on April 1, 2043. iMend to use tt
net proceeds from the Notes for working capital atlter gener:
corporate purposes, including acquisitions, stoegurchases a
other business opportunities.

In August 2012 we refinanced our credit facilitythve new$1,00(
Unsecured Revolving Credit Facility due August 20{201:Z
Facility). The 2012 Facility replaced the previgusbutstandin
$1,000 Unsecured Credit Facility due in August 201Bhe 201
Facility includes an increase option permittingtosncrease the si
of the facility up to an additional $500 , a $5@Qlticurrency sublim
(with no sublimit for euro borrowings) and a $1B@ter of credi
sublimit. The 2012 Facility has an annual facifée ranging fronb
to 22.5 basis points arlgears interest at LIBOR, as defined in
2012 Facility agreement, plus an applicable margin

ranging from 57.5 to 127.5 basis pointsoth of which are depend:
on our credit ratings. The 2012 Facility requiresta comply witl
certain financial and other covenants. We wereoimgiance with a
covenants at December 31, 2013 .

In September 2011 we sold $760unsecured notes due Septen
2016 (the 2016 Notes). The 2016 Notes bear intere& 00%pel
year and, unless previously redeemed, will maturSeptember 3
2016 . We received net proceeds of $74@t of an offering discou
of $1 .

On July 15, 2011 we entered into a commercial papegram (th
Program) under which we may issue, on a privategoteent basi
unsecured commercial paper notes (the Notes) up tmaximun
aggregate amount outstanding at any time of $500e may issue tl
Notes under the Program from time to time. The preteeds froi
the sale of the Notes will be used for general ca@fe purposes. T
Program contains customary representations, wagntovenan
and indemnification provisions. The maturities loé tNotes will var
but may not exceed 3%¥ays, and the Notes must be in a minir
denomination of $0.25The Notes will be sold at a discount from
or, alternatively, will be sold at par and beaenmest at either a fix
or floating rate that will vary based upon markenditions at the tirr
of the issuance of the Notes. The interest on atifig rate Note mz
be (a) the CD rate, (b) the commercial paper (a)ehe federal func
rate, (d) the LIBOR rate, (e) the prime rate, (& treasury rate or (
such other base rate as may be specified at tleedirissuance. TI
Notes will not be redeemable prior to maturity @ bubject t
voluntary prepayment. As of December 31, 2013, ntebl had be¢
issued under the Program.

In addition, we have lines of credit, issued byimas financia
institutions, available to fund our day-tiay operating needs.
December 31, 2013 , we had $1,0%2vorrowing capacity availak
under all of our existing credit facilities.

The weightedaverage interest rate, excluding required fees,aft
borrowings was 2.9% at December 31, 2013 . At Dészr81, 2013
total unamortized debt issuance costs incurrecimection with ot
unsecured notes were $1@he fair value of debt (including curr
maturities) at December 31, 2013 and December @2 vas$2,79(
and $1,866, respectively, based on the quoted interest réde
similar types and amounts of borrowing agreements.

Interest expense, including required fees incuardutstanding de
and credit facilities, which is included in othercome (expenst
totaled $83 , $63 , and $56 in 2013 , 2012 and 20Ekpectively
Cash interest paid on debt, including required ,feess $88 , $55
and $39 in 2013, 2012 and 2011 , respectively.
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NOTE 9 - CAPITAL STOCK

In February 2013 we declared a quarterly dividends@.265 pel
share, payable April 30, 2013 to shareholders abne at the close
business on March 28, 2013. In April 2013 we declaa quarter!
dividend of $0.26%er share, payable July 31, 2013 to sharehold
record at the close of business on June 28, 2013uly 2013 w
declared a quarterly dividend of $0.26Br share, payable Octo
31, 2013 to shareholders of record at the closebusfiness c
September 30, 2013. In December 2013 we declaregiaaterly
dividend of $0.305per share, payable January 31, 201
shareholders of record at the close of busine€3emember 31, 201.

In December of 2012 , 201dnd 2010, we announced that our Bt
of Directors had authorized us to purchase up 05%4$500anc
$500, respectively, of our common stock (the 2012, 2ahd 201
Repurchase Programs, respectively). The mannengdiand amoul
of purchases is determined by management based ewatuation ¢
market conditions, stock price and other factord &n subject t
regulatory considerations. Purchases are to be fnahetime to tim
in the open market, in privately negotiated tratisas or otherwise.

During the year ended December 31, 2013 we repsectiad million
shares at a cost of $95 under the 2010 Repurchaggafh and3.4
million shares at a cost of $22fder the 2011 Repurchase Prog
As of December 31, 2013 the 2010 Repurchase Program
complete and the maximum dollar value of shares$ ey yet b
purchased under the 2011 Repurchase Program was. $2€ ha
made no repurchases pursuant to the 2012 Repurétrageam e
December 31, 2013 Shares repurchased under the share repul
programs are available for general corporate p@gomcludin
offsetting dilution associated with stock optiordasther equitybase:
employee benefit plans. At December 31, 208 maximum doll:
value of shares that may be purchased under thbhoréec
Repurchase Programs was $683 .

Shares reserved for future compensation grantstrgk&8 commol
stock were 23 million and 29 million at Decembé&r 2013 anc
2012.

We have 0.5 million authorized shares offt value preferred stot
none of which is outstanding.

Stock Options

We have longerm incentive plans from which we grant stock omp
to certain key employees and nemployee directors at an exert
price not less than the fair market value of thdarlying commo
stock, which is the closing quoted price of our coom stock on tr
day prior to the date of grant. The options arentgeh for periods «
up to 10 years and become exercisable in varyistgliments.

A summary of 2013 stock option activity is as falk

Weighted-
Average
Remaining
Shares Weighted
(in Average Term Aggregate
millions)  Exercise Price (inyears) Intrinsic Value
Outstanding January 1 197 $ 52.2%
Granted 3.1 64.11
Exercised (5.0 47.9¢
Canceled (0.€) 57.7¢
Outstanding
December 31 17.C ¢ 55.3¢ 55 $ 337.¢
Exercisable December ! 101 $ 53.77 39 $ 216.7
Options expected to ves 65 $ 57.47 79 $ 114.(

The aggregate intrinsic value, which representstimeulative
difference between the fair market value of theartyihg commo
stock and the option exercise prices, of optiorer@ged during tr
years endeDecember 31, 2013 , 2012 and 2011 was $97 ,a$62
$69 , respectively. Exercise prices for options outdiag a
December 31, 2013 ranged from $37.86 to $67.80Dektember 3:
2013 , there was $66f unrecognized compensation cost relate
nonvested stock options granted under the teng-incentive plan
that cost is expected to be recognized over theghtedaverag
period of 1.6 years.

Restricted Stock Units (RSUs) and Performance Stodidnits
(PSUs)

We grant RSUs to key employees and eamployee directors a
PSUs to certain key employees under our ltarg: incentive plan
The fair value of RSUs is determined based on thmaber of share
granted and the closing quoted price of our comstook on the de
prior to the date of grant, adjusted for the fawttRSUs do n
include anticipated dividends. RSUs generally vistonethird
increments over a thrgeear period and are settled in stock. PSU
earned over a thregear performance cycle and vest in March o
year following the end of that performance cyclénieTnumber ¢
PSUs that will ultimately be earned is based on performanc
relative to pre-established goals during that tyes performanc
cycle. The fair value of PSUs is determined basedhe closin
quoted price of our common stock on the day priothe date ¢
grant.

A summary of 2013 RSU and PSU activity is as fohow

Weighted

Average

Shares Grant date

(in millions) Fair value
RSUs PSUs RSUs PSUs
Nonvested at January 1 1.t 0.2 $ 525! $ 54.7¢
Granted 0. 01 6081  64.01
Vested (0.7) _ 52.9; _
Canceled 0.3 — 54.8( =
Nonvested at December 31 1.t 0.2 $ 56.1¢ $ 58.1C

At December 31, 2013 there was $&0unrecognized compensat
cost related to nonvested RSUs; that cost is egddotbe recogniz:
as expense over the weighted-average period of ygdr. Th
weightedaverage grant date fair value per share of RSUsteplar
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2013 and 2012 was $60.81 and $5Q.88spectively. The fair value
RSUs vested in 2013 was $35 . At
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December 31, 2013, there wasdunrecognized compensation ¢
related to nonvested PSUs; that cost is expectdx tieecognized
expense over the weighted-average period of 1.0 yea

price for our common stock under the terms of t8€E is defined .
95% of the closing stock price on the last trading @&y purchas
period. During 2013 and 2012 , we issued 163,538 96,26
Employee Stock Purchase Plans (ESPP) shares, respectively, under the ESPP.

Full-time and partime employees may participate in our E
provided they meet certain eligibility requiremenfhe purchase

NOTE 10 - RESTRUCTURING CHARGES

In 2013 , 2012 and 2011 we recorded $50 ( $2 in obsales and $48 in selling, general and admatise expense), $75 and $76
respectively, in restructuring charges relatedacu$ed reductions of our global workforce and otlestructuring initiatives. The targe
reductions and other restructuring activities wigtiated to provide efficiencies and realign resms as well as to allow for contint
investment in strategic areas and drive growth.

For the years ended December 31, 2013 and 2012ceeded $22 and $40 , respectively, in severandeeated costs and $25 and $32
respectively, in contractual and other obligaticass certain of our restructuring actions resultethe discontinued use of specific assets
the exit of certain lease and other commitmentsbdth 2013 and 2012 we also recordedii$3agent conversion expense. Our cul
restructuring actions were completed at the en20df3, and we expect that the related cash paymentdwiiubstantially completed by
end of the first quarter of 2014.

A summary of our restructuring liability balanceddull-year restructuring activity is as follows:

Contractual Obligations and

Total Agent Conversions Severance and Related Costs Other
2013 2012 2011 2013 2012 2011 2013 2012 2011 2013 2012 2011
January 1 Balance $ 40 $ 28 $ 3 % 5% 9 % — 3 20 $ 10 $ 1 $ 15 $ 9 % 2
Charges to
earnings 50 75 76 3 3 6 22 40 38 25 32 32
Cash paid (54) (59) (29) (6) 7 — (30) (32) (29) (18) (20) —
Other
adjustments (16) (4) (22) — — 3 2 2 — (14) (6) (25)
December 31
Balance $ 20 $ 40 $ 28 % 2 $ 5% 9 $ 10 $ 20 $ 10 $ 8 $ 15 $ 9
NOTE 11 - INCOME TAXES returns related to income tax positions we had rtalee our cos
sharing arrangements with two wholthyvned entities operating
Earnings before income taxes consisted of: Ireland, and we recorded charges for other uncert@k position
related to the outcome of the IRS settlements. fi#teincome ta
2013 2012 2011 = penefit of these adjustments was $82 .
United States $ 192 $ 591 $ 61Z o .
International 101 111/ 107 Reconciliation of the United States federal statutbcome tax rate

our effective income tax rate:
$1,21: $1,70¢ $ 1,68¢

2013 2012 2011

Income taxes consisted of: : .
United States federal statutory income

tax rate 35.C% 35.C% 35.C%

2013 2012 2011
Add (deduct):

Current income tax expense )
United States state and local

United States federal $ 7¢ $ 227 $ 10C income taxes, less federal
United States state and local 2¢ 41 33 deduction 14 1.7 0.¢
International 75 17¢ 372 International operations (13.9) (2.9 (13.%)
Total current income tax expense 182 44¢€ 505 Repatriation of foreign earnings — (0.9) 1.1
Deferred income tax expense (benefit) Other (5.7) 0.9 3.1
United States federal (52) (12) (16) 17.C% 23.£% 20.2%
United States state and local 4) 9) 9
International 79 (19 (139
Total deferred income tax benefit 23 (39 (164)
Total income tax expense 20€ 407 341

Interest expense and penalties included in
other income (expense) $ 12 $ 4 $ 36



In 2013 we recorded income tax benefits relatedvorable audit
resolutions in multiple jurisdictions. In 2011 wecorded an incon
tax benefit related to a favorable settlement vifte United State
Internal Revenue Service (IRS) regarding its pregoadjustment
our previously filed 2003 through 2007 income tax
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Deferred income tax assets and liabilities:

December 31

2013 2012

Deferred income tax assets:

Inventories $ 607 $ 62¢

Other accrued expenses 28¢ 212

Depreciation and amortization 46 41

State income taxes 53 54

Share-based compensation 101 11¢E

Net operating loss carryforwards 124 a0

Other 107 97
Total deferred income tax assets 1,32¢ 1,23:
Less valuation allowances (39 (33
Total deferred income tax assets after valuation -
allowances 1,287 1,19¢
Deferred income tax liabilities:

Depreciation and amortization (66€) (450)

Other (102) (57
Total deferred income tax liabilities (770 (507)
Net deferred income tax assets $ 517 $ 692
Reported as:

Current assets— Prepaid expenses and other

current assets $ 88C $ 811

Noncurrent assets—Other 34 63

Current liabilities—Accrued expenses and other
liabilities — —
Noncurrent liabilities—Other liabilities

Accrued interest and penalties reported as accrued
expenses and other liabilities $ 34

Net operating loss carryforwards totali$377 atDecember 31, 20:
are available to reduce future taxable earningsediin domestic ai
foreign subsidiaries. United States loss carryfodsaof $270expire
between 2013 and 2032 . International loss canwdeods of $107
expire beginning in 2013 however, some have no expiration.
these carryforwards, $5%e subject to a full valuation allowance.
also have a tax credit carryforward of $@8th a full valuatiol
allowance. These credits have no expiration; howewe do nc
anticipate generating income tax in excess of thedits in th
foreseeable future.

No provision has been made for United States fédemd stat
income taxes or international income taxes that reaylt from futur
remittances of the undistributed earnings of faresgbsidiaries th
are determined to be indefinitely reinvested ( 23,&tDecember 3:
2013). Determination of the amount of any unrecognizederre
income tax liability on these is not practicable.

NOTE 12 - RETIREMENT PLANS

The changes in the amounts recorded for unceragmnie tax
positions are as follows:

December 31

2013 2012
Balance at beginning of year $ 227 $ 24c¢
Increases related to current year income tax joositi 22 17
Increases related to prior year income tax position 56 3
Decreases related to prior year income tax position
Settlements and resolutions of income tax audi (37) (19
Statute of limitations expirations (64) (23)
Balance at end of year $ 204 $ 227
Reported as:
Current liabilities—Income taxes $ 10 $ 11
Noncurrent liabilities—Other liabilities 194 21¢
$ 204 $ 227

Our income tax expense could have been reduced & &nd$21¢
at December 31, 2013 and December 31, 201@spectively, he
these uncertain income tax positions been favoraddplved. It i
reasonably possible that the amount of unrecogniedbenefits wil
significantly change due to one or more of thedfgihg events in tr
next twelve months: expiring statutes, audit attiviax payment
competent authority proceedings related to tranpfering or fina
decisions in matters that are the subject of ceetgy in variou
taxing jurisdictions in which we operate, includimyentory transfe
pricing and cost sharing, product royalty and fgmeibrancl
arrangements. We are not able to reasonably estithatamount «
the future periods in which changes in unrecogniashenefits me
be resolved; however, we do not anticipate anyifsigmt change
within the next twelve months. Interest and pesaltincurre
associated with uncertain tax positions are inaduheother incom
(expense).

In the normal course of business, income tax aittb®rin variou
income tax jurisdictions both within the United ®& an
internationally conduct routine audits of our inamax returns file
in prior years. These audits are generally desigoedetermine
individual income tax authorities are in agreememith our
interpretations of complex income tax regulatioregarding th
allocation of income to the various income taxgdictions. Incom
tax years are open from 2010 through the curreat f@ the Unite
States federal jurisdiction; income tax years ofggrour other majc
jurisdictions range from 2003 through the curreziry

We provide certain employees with defined contidouplans. A portion of our retirement plan expensder the defined contribution plan
funded with Stryker common stock. The use of Stryg@mmon stock represents a nmash operating activity that is not reflected im

consolidated statements of cash flows.

Defined contribution retirement plan expense

2013
$ 132 $

2012
11z $

2011
10¢€




Defined contribution plan expense funded with Sérygommon stock 1€ 15 12
Stryker common stock held by defined contributitemp

Dollar amount 15C 104 91
Shares (in millions of shares) 2.C 1.¢ 1.8
Value as a percentage of total plan assets 9% 9% 9%
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Certain of our subsidiaries have both funded arfdnded defined benefit pension plans covering somadl of their employees. Substanti
all of the defined benefit pension plans have mtejg benefit obligations in excess of plan assets.

Obligations and Funded Status

Funded status

Fair value of plan assets

Benefit obligations

Funded status

Amounts recognized in the Consolidated Balance Shise
Current liabilities—accrued compensation

Noncurrent liabilities—other liabilities

Pre-tax amounts recognized in AOCI

Unrecognized net actuarial loss

Unrecognized prior service cost

December 31

2013 2012

$ 281 $ 254
45¢ 447

$ e $ (199
(1) 1)

(174) (192)

$ (119 $ (150)
12 12

$ (109 $ (13¢)

The estimated net actuarial loss for the definetefiepension plans to be reclassified from AOQbinet periodic benefit cost in the year
ended 12/31/2014 is ($4)We estimate that an immaterial amount of amartmaof prior service cost and transition amounttfee define
benefit pension plans will be reclassified from Alixito net periodic benefit cost in the year end2¢831/2014 .

Pension plans with an accumulated benefit obligaticexcess of plan assets had projected benédiifations, accumulated benefit obligati
and fair value of plan assets of $456 , $427 , $28ll , respectively, at December 31, 2013 and $48%17 and $254 respectively,

December 31, 2012.
Change in Benefit Obligations and Plan Assets

Change in projected benefit obligations:
Projected benefit obligations at beginning of year
Service cost
Interest cost
Foreign exchange impact
Employee contributions
Actuarial (gains) losses
Plan amendments
Benefits paid
Projected benefit obligations at end of year
Accumulated benefit obligations at end of year

Change in plan assets:
Fair value of plan assets at beginning of year
Actual return
Employer contributions
Employee contributions
Foreign exchange impact
Benefits paid
Fair value of plan assets at end of year
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December 31

2013 2012
$ 447 31€
30 21
13 13
2 2
6 6
(29 11C
(€ 1
(12 (20
$ 45¢ 447
427 417
December 31
2013 2012
254 21C
11 33
20 21
6 6
1 2
(1) (18
$ 281 254
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Components of Net Periodic Pension Cost

Net periodic benefit cost:
Service cost
Interest cost
Expected return on plan assets
Amortization of prior service cost and transition@unt
Recognized actuarial loss
Net periodic benefit cost
Other changes in plan assets and benefit obligatisnrecognized in OCI:
Net actuarial gain (loss)
Recognized net actuarial loss
Prior service cost and transition amount
Total recognized in OCI
Total recognized in net periodic benefit cost and Ol

Assumptions
Weighted-average rates used in the determinatioeigperiodic benefit cost:
Discount rate
Expected return on plan assets
Rate of compensation increase
Weighted-average discount rate used in the detatiomof the projected benefit
obligations

Discount rate

2013 2012 2011
(30 $ (2) $ (20)
(139 ) )
1C 9 1C
1 1 —
(8) (5) (2
(4C) (29) (25)
28 (87) (10)
8 5 2
(1) — 12
35 (82) 4
5G) $ (111 $ (22)
2.% 4.2% 4.2%
3.7% 4.2% 4.€%
3.0% 3.0% 1.5%
3.2% 2.$% 4.2%

The discount rates were selected using a hypotheimrtfolio of high quality bonds at December Battwould provide the necessary ¢

flows to match our projected benefit payments.

Expected return on plan assets

The expected return on plan assets is determinepplying the target allocation in each asset @ategf plan investments to the anticipe

return for each asset category based on hista@i@hprojected returns.

Investment strategy

The investment strategy for our defined benefitgo@m plans is to meet the liabilities of the plassthey fall due and to maximize the re
on invested assets within appropriate risk toleeand@ he weightedverage target and actual allocation of plan agsetssset category is

follows:

Target December 31
2013 2013 2012
Equity securities 31.8% 33.5% 31.2%
Debt securities 50.C 45t 47.¢
Other 18.2 21.C 20.€
100.(% 100.(% 100.(%
Valuation of Our Pension Plan Assets by Pricing Cagories
Total (Level 1) (Level 2) (Level 3)
2013 2012 2013 2012 2013 2012 2013 2012
Cash and cash equivalents $ 10 5 % 10 $ 5 $ — % — % — $ —
Equity securities 94 10C 94 10C = = = —
Corporate debt securities 12¢ 93 127 93 2 — — —
Other 49 56 18 22 8 11 22 23
Total $ 281 % 254 $ 24¢c ¢ 22C $ 10 $ 11 % 22 % 23




Our Level 3 pension plan assets (See Note 3 fexptanation of our fair value hierarchy) consistrarily of guaranteed investment contri
with insurance companies. The insurance contra@sagtee us principal repayment and a fixed ratetofn. Our valuation of Level 3 ass
is based on thirgharty actuarial valuations that are an estimatibthe surrender value of the guaranteed investroemtract between us a
the insurance company. The surrender value egbelsattuarial value of the notional investments dgidey the guaranteed investm
contract, using the actuarial assumptions as shatétk guaranteed investment contract.
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Rollforward of Level 3 Pension Plan Assets

2013 2012
Balance at January 1 $ 23 $ 17
Actual return on plan assets held at the repodatg — —
Purchases, sales, and settlements @ 6
Balance at December 31 $ 22 % 23

We expect to contribute $20 to our defined beritsion plans in 2014The estimated future benefit payments by yeaedbasn expecte
future service as appropriate are:

2014 2015 2016 2017 2018 2019-2023
Expected benefit payments $ 16 $ 15 $ 15 $ 15 % 15 % 81

NOTE 13 - SEGMENT AND GEOGRAPHIC DATA

We segregate our operations into three reportabEnbss segments: Reconstructive, MedSurg, andoMsimology and Spine. T
Reconstructive segment includes orthopaedic renatate (hip and knee) and trauma implant systesnaell as other related products.
MedSurg segment includes surgical equipment andicair navigation systems (Instruments); endosca@pid communications syste
(Endoscopy); patient handling and emergency medigaipment (Medical); and other related productse Neurotechnology and Sp
segment includes neurovascular products, spinalaimsystems and other related products. The Gthggory shown in the table bel
includes corporate and global operations admirtistracentral research and development initiatiiggrest expense, interest and marke
securities income and sharased compensation, which includes compensatiateceko both employee and director stock optiostyictec
stock unit and performance stock unit grants.

Our reportable segments are business units thett different products and services and are mansgparately because each business re«
different manufacturing, technology and marketitrgtegies. The accounting policies of the segmardsthe same as those described i
summary of significant accounting policies in Ndteto the Consolidated Financial Statements. We ureathe financial results of ¢
reportable segments using an internal performarezsare that excludes acquisition and integratiteied charges, restructuring and rel
charges, reserves for certain product recall ngtteserves for certain legal and regulatory mattrdonation to an educational institut
and certain income tax adjustments. Identifiabsetssare those assets used exclusively in thetapesaf each business segment or alloc
when used jointly. Corporate assets are principedish and cash equivalents, marketable securitgépr@perty, plant and equipment. Res¢
for our reportable segments are as follows:

Neurotechnology and

Reconstructive MedSurg Spine Other Total
2013 2012 2011 2013 2012 2011 2013 2012 2011 2013 2012 2011 2013 2012 2011
Net sales $4,00¢ $3,82¢ $3,71( $3,35¢ $3,26¢ $3,16( $1,65¢ $156¢ $1,431 $ — $ — $ — $9,021 $8,657 $8,301
Depreciation and amortization 272 271 267 84 8g 84 138 12z 11¢ 18 g 11 511  48¢ 481
Income taxes (credit) 347 344  37E 14¢ 177 16t 82 76 63 (115 (110 (106 467 487 497
Segment net earnings (loss) 97( 93€ 92€ 621 602 53t 28¢ 267 221 (25€) (24€) (234 1,61¢ 1,56( 1,44¢
Other (net of income taxes):
Less acquisition and integration-related
charges (72) (37 (142
Less restructuring charges (4€) (59) (60)
Less Rejuvenate and related charges (460) (139 _
Less regulatory and legal matters (63) (33) _
Less donation (15) _ _
Add income tax adjustments 4€ _ 99
Net earnings 1,00¢ 1,29¢ 1,34t
Total assets 6,67t 3,65¢ 3,75¢ 3,38: 2,99¢ 2,35¢ 3,147 2,60C 2,248 2,53¢ 3,95¢ 3,78t 1574! 13,20¢ 12,14¢

Capital spending 8¢ 87 11¢ 5¢ 51 56 1€ 53 27 31 19 24 19t 21C 22€¢
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The countries in which we have local revenue gdimgraperations have been combined into the folhgngeographic areas: the United St
(including Puerto Rico); Europe, Middle East, A&i(EMEA); Asia Pacific; and other foreign countrigghich include Canada and count
in the Latin American region. Sales are attribugatol a geographic area based upon the custsroetintry of domicile. Net property, pli
and equipment are based upon physical locationeéssets. Geographic information follows:

Net Property, Plant &

Net Sales Equipment
2013 2012 2011 2013 2012
United States $ 598 $ 5,65¢ $ 526¢ $ 50€ $ 478
Europe, Middle East, Africa 1,31¢ 1,26¢ 1,38 44¢ 41C
Asia Pacific 1,31¢ 1,33¢ 1,28t 122 58
Other foreign countries 40z 397 371 7 7
$ 9,021 $ 8,657 $ 8307 $ 1,081 $ 94¢
NOTE 14 - SUMMARY OF QUARTERLY DATA (UNAUDITED)
2013 Quarter Ended 2012 Quarter Ended
Mar. 31 June 30 Sept. 30 Dec. 31 Mar. 31 June 30 Sept. 30 Dec. 31
Net sales $ 219C $ 2212 $ 2151 $ 246¢ $ 2161 $ 2,106 $ 2,05 $ 2,33
Gross profit 1,477 1,48: 1,46¢ 1,61¢€ 1,452 1,43¢ 1,397 1,59:
Earnings before income taxes 37¢E 26¢ 137 431 46¢ 43t 444 35¢
Net earnings 304 21z 10¢ 38¢€ 35C 32t 35z 27C
Net earnings per share of common stoc}
Basic 0.8C 0.5¢ 0.27 1.0Z 0.9z 0.8t 0.9:2 0.71
Diluted 0.7¢ 0.5€ 0.27 1.01 0.91 0.8t 0.9z 0.71
Market price of common stock:
High 66.9: 70.0( 71.9¢ 75.5¢ 55.9( 57.1¢ 56.7¢ 56.7¢
Low 55.2¢ 63.3¢ 63.71 66.9: 50.41] 49.4: 50.0¢t 51.6(
Dividends declared per share of
common stock $ 026t $ 0268 $ 0268 $ 030: $ 02128 $ 0.212¢ $ 0.212¢ $ 0.26¢

The price quotations reported above were supphettid New York Stock Exchange.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH
ACCOUNTANTS ON ACCOUNTING AND

FINANCIAL DISCLOSURE.

Not applicable

ITEM 9A. CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedures— An
evaluation of the effectiveness of the Compangisclosure contrc
and procedures as of December 31, 2@H3 carried out under t
supervision and with the participation of the Compa managemer
including the President and Chief Executive Offieard the Vic
President and Chief Financial Officer (the CertityiOfficers). Base
on that evaluation, the Certifying Officers conadd that th
Company’s disclosure controls and procedures deetafe.

Changes in Internal Control Over Financial Reporting— There
was no change to our internal control over finan@gaorting durin
the quarter ended December 31, 2048t materially affected, or
reasonably likely to materially affect, our intekneontrol ove
financial reporting.

Management’s Report on Internal Control Over Financial
Reporting— The management of Stryker Corporation is respoe
for establishing and maintaining adequate interoahtrol ove
financial reporting, as such term is defined in liuge Act Rule
13a-15(f). Stryker Corporatiog'internal control system was desig
to provide reasonable assurance to the Companyisgeeent ar
Board of Directors regarding the preparation arndgeesentation ¢
published financial statements.

Stryker Corporatiors management assessed the effectiveness
internal control over financial reporting as of Bawer 31, 2013 1In
making this assessment, we used the criteria seh foy the
Committee of Sponsoring Organizations of the Trea
Commission ininternal Control-Integrated Framework . Based o
that assessment, management concluded that otmahtmntrol ove
financial reporting is effective.

The internal controls over financial reporting of acquired busine
are eligible for a one year exclusion as permitigdSecurities ar
Exchange Commission Staff interpretive guidance.coidingly
management's assessment of and conclusion on feativefness «
internal control over financial reporting did naiciude the intern
controls of Trauson Holdings Company Limited and IKAA Surgica
Corp., which are included in the December 31, 28&8solidate
financial statements of Stryker Corporation andsglibries. Asse
and shareholders' equity excluded from managemestessme
constitute 2.3% and (0.2%) of total assets andesivdders' equit
respectively, as of December 31, 2013 and 0.7% @2P0) o
revenues and net earnings, respectively, for the tyen ended.

Stryker Corporation’s independent registered pudticounting firm,
Ernst & Young LLP, has issued an attestation reporthe
effectiveness of our internal control over finahecegporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM ON INTERNAL CONTROL OVER
FINANCIAL REPORTING

THE BOARD OF DIRECTORS AND SHAREHOLDERS OF
STRYKER CORPORATION:

We have audited Stryker Corporation and subsidiariaterna
control over financial reporting as of December 2213, based o
criteria established in Internal Contiotegrated Framework isst
by the Committee of Sponsoring Organizations of freadwa
Commission (1992 framework) (the COSO criteria).ryiS
Corporation and subsidiaries’ management is redgensfor
maintaining effective internal control over finaalkcieporting, and f
its assessment of the effectiveness of internatrabover financie
reporting included in the accompanying ManagemeRgport o
Internal Control Over Financial Reporting. Our resgibility is tc
express an opinion on the Company's internal cbotrer financia
reporting based on our audit.

We conducted our audit in accordance with the stadsd of th
Public Company Accounting Oversight Board (Unita€t&s). Thos
standards require that we plan and perform the taladiobtair
reasonable assurance about whether effective aitewntrol ove
financial reporting was maintained in all mater@spects. Our aus
included obtaining an understanding of internaltadrover financie
reporting, assessing the risk that a material weskrexists, testil
and evaluating the design and operating effectisenaf interne
control based on the assessed risk, and performinth othe
procedures as we considered necessary in the ctanoes. W
believe that our audit provides a reasonable fasisur opinion.

A company's internal control over financial repogtiis a proce:
designed to provide reasonable assurance regatiténceliability o
financial reporting and the preparation of finahctatements fc
external purposes in accordance with generally @edeaccountin
principles. A company's internal control over ficah reporting
includes those policies and procedures that (1)}tajerto the
maintenance of records that, in reasonable detlirately and fair
reflect the transactions and dispositions of treesof the compar
(2) provide reasonable assurance that transactomsrecorded
necessary to permit preparation of financial statesin accordan
with generally accepted accounting principles, #mat receipts ar
expenditures of the company are being made onacaordance wi
authorizations of management and directors of tmpany; and (-
provide reasonable assurance regarding preventiobmely detectio
of unauthorized acquisition, use or dispositionh&f company's ass
that could have a material effect on the finansiatements.

Because of its inherent limitations, internal cohtover financie
reporting may not prevent or detect misstatemeiitsn, projection
of any evaluation of effectiveness to future pesiagle subject to tl
risk that controls may become inadequate becausehahges i
conditions, or that the degree of compliance wlte policies c
procedures may deteriorate.

As indicated in the accompanying ManagemeiReport on Intern
Control Over Financial Reporting, managemerassessment of ¢
conclusion on the effectiveness of internal




control over financial reporting did not includestimternal controls
Trauson Holdings Company Limited and MAKO Surgicabrp.
which are included in the December 31, 2013 codatdéd financie
statements of Stryker Corporation and subsidiasied constitute
2.3% and (0.2%) of total assets and shareholdgu#tye respectively
as of December 31, 2013 and 0.7% and (3.2%) ofntease and n
earnings, respectively, for the year then ended. @it of interne
control over financial reporting of Stryker Corptioa anc
subsidiaries also did not include an evaluatiothef internal contr

We also have audited, in accordance with the stasdaf the Publi
Company Accounting Oversight Board (United Statesie
consolidated balance sheets of Stryker Corporatiwhsubsidiaries
of December 31, 2013 and 201&nd the related consolida
statements of earnings and comprehensive incomaselsblder:
equity and cash flows for each of the three yearthé period ends
December 31, 2018f Stryker Corporation and subsidiaries, and
report dated February 13, 2014xpressed an unqualified opin
thereon.

over financial reporting of Trauson Holdings Comypdrnimited anc

MAKO Surgical Corp. /sl ERNST & YOUNG LLP

In our opinion, Stryker Corporation and subsidignieaintained, in &
material respects, effective internal control ofileancial reporting &
of December 31, 2013, based on the COSO criteria.

Grand Rapids, Michigan
February 13, 2014

ITEM 9B. OTHER INFORMATION.

As previously announced, effective as of the filwfgthis Annual Report on Form 1K- Tony M. McKinney resigned his position as Vv
President and Chief Accounting Officer to accepithar position with the Company. From and afterdh&e of this filing, William E. Beri
Jr., the Company's Vice President and Corporatetr@itar, will, as part of his regular duties andpensibilities, oversee the Compa
accounting policies and function and serve as thmiany's principal accounting officer.

PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE.

Information regarding our directors and certainpooate governance and other matters appearing timeleaptions "Information About the
Board of Directors and Corporate Governance MattéiPsoposal 1—Election of Directors," "Informatigkbout the Board of Directors and
Corporate Governance Matters— Board Committees—tACdimmittee” and "Additional Information—Section(ap Beneficial Ownership
Reporting Compliance" in the 2014 proxy statemsiih¢orporated herein by reference.

The names and ages of our executive officers damfary 31, 2014 , the positions they held ondat and the year they first became an
executive officer are:

First Became an

Name Age Position Executive Officer
Kevin A. Lobo 48 President and Chief Executive Officer 2011
Steven P. Benscoter 46  Vice President, HumanlRes® 2012
Scott P. Bruder, MD, PhD 51 Vice President, Chief Medical and Scientific Office 2013
Lonny J. Carpenter 52  Group President, Globalli€uand Operations 2008
David K. Floyd 53 Group President, Orthopaedics 2012
Curtis E. Hall 57 Chief Legal Officer 2004
William R. Jellison 56 Vice President and Chief Financial Officer 2013
Tony M. McKinney 44  Vice President, Chief Accoungt Officer 2008
Katherine A. Owen 43 Vice President, Strategy and Investor Relations 2007
Timothy J. Scannell 49  Group President, MedSudyMeurotechnology 2008
Ramesh Subrahmanian 52 Group President, International 2011

Each of our executive officers was elected by ooarfd of Directors to serve in the office indicatettil the first meeting of the Board
Directors following the annual meeting of shareleoddin 2014or until a successor is chosen and qualified oil big or her resignation

removal. Each of our executive officers has hetedhsition above or has served Stryker in variogs@tive or administrative capacities
at least five years, except for Mr. Lobo, Mr. Jadh, Dr. Bruder, Mr. Subrahmanian and Mr. FloydoPto joining Stryker in April 2011, M
Lobo held a variety of senior level leadership sdier the previous nine years at Johnson & Johnsast recently as Worldwide Presiden
Ethicon EndoSurgery. Prior to joining Stryker in April 2013, Miellison held a variety of senior level leadgustiles for the previous

years at Dentsply International, the world's latgeanufacturer of professional dental products,tmesently as Senior Vice President
Chief Financial Officer. Prior to joining Strykem January 2013, Dr. Bruder was Chief Science arathfi@ogy Officer for the previous fi
years with Becton, Dickinson and Company. Priojdioing Stryker in September 2011, Mr. Subrahmariiafd a variety of senior le\
leadership roles for the previous five years witarbk & Co. Inc., most recently as
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Senior Vice President & President, Asia Pacific Hnniealth. Prior to joining Stryker in November 20Mr. Floyd held a variety of sen
level leadership roles with DePuy (a division ohdson & Johnson), Abbott Spine, AxioMed Spine, €gnilse Orthopaedics and n
recently was Chief Executive Officer for OrthoWorx.

The Corporate Governance Guidelines adopted byoard of Directors, as well as the charters of ezdihe Audit Committee, the Finar
Committee, the Governance and Nominating Commaétedthe Compensation Committee and the Code of&tpplicable to the princif
executive officer, principal financial officer apdincipal accounting officer or controller or pensoperforming similar functions are availa
free of charge, under the "Investors—Corporate Gwmce" section of our website waivw.stryker.com . Print copies of such documents
available, free of charge, upon written request tethe Corporate Secretary of Stryker Corporatib2825 Airview Boulevard, Kalamaz:
Michigan 49002.

ITEM 11. EXECUTIVE COMPENSATION.

Information regarding the compensation of our managnt appearing under the captions "Compensati@tuBsion and Analysit
"Compensation Committee Report," "Executive Comp#ar" and "Compensation of Directors" in the 2@tdxy statement is incorpora
herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information under the caption "Stock Ownersliipthe 2014 proxy statement is incorporated hepgireference.

At December 31, 2013we had an equity compensation plan under whicdlolep are granted at a price not less than faiketaralue at th
date of grant and under which awards of restristegk units (RSUs) and performance stock units een made. Options and RSUs
also been awarded under a previous plan. Thes¢yempmpensation plans were previously submittedrtd approved by our sharehold
Additional information regarding our equity compatisn plans appear in Note 1 and Note 9 to the Qaaed Financial Statements
Item 8 of this report. At December 31, 20,18/e also had a stock performance incentive awaodram pursuant to which shares of
common stock have been and may be issued to cengitoyees with respect to performance. The sw@ttisese plans as december 3.
2013 follows:

Number of shares of common

Number of shares of common Weighted-average stock remaining available for
stock to be issued upon exercise price of future issuance under equity
exercise of outstanding options, outstanding options, compensation plans (excluding
Plan category warrants and rights warrants and rights shares reflected in the first column)
Equity compensation plans approved by
shareholders 18,940,837 $49.91 27,606,008

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

The information under the caption "Information Abthe Board of Directors and Corporate Governanegtdis—ndependent Directors" a
"Information About the Board of Directors and Corgte Governance MattersSertain Relationships and Related Party Transagtionthe
2014 proxy statement is incorporated herein byresiee.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

The information under the caption "Proposal 2—Radtfon of Appointment of Our Independent RegistidPeiblic Accounting Firm—
Relationship with Ernst & Young LLP" in the 2014opy statement is incorporated herein by reference.

43 Dollar amounts in millions except per share amountsr as otherwise specifie




PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.

(&) 1. Financial Statements
The following Consolidated Financial Statemearts set forth in Part II, Item 8 of this report.

Report of Independent Registered Public Accagniirm on Financial Statements 19
Consolidated Statements of Earnings for the ¥ Emded December 31, 2013, 2012 and 2011 20
Consolidated Statements of Comprehensive Indonmthe Years Ended December 31, 2013, 2012 andl 201 20
Consolidated Balance Sheets as of Decembel0O3B, &nd 2012 21
Consolidated Statements of Shareholders’ Edaityhe Years Ended December 31, 2013, 2012 andl 201 22
Consolidated Statements of Cash Flows for theryEnded December 31, 2013, 2012 and 2011 23
Notes to Consolidated Financial Statements 24

(@) 2. Financial Statement Schedules

The consolidated financial statement schedule @dkedl) of Stryker Corporation and its subsidiarfeas been submitted
as a separate section of this report followingsilgaature page. All other schedules for which miwi is made in the
applicable accounting regulation of the U.S. Sdimsriand Exchange Commission are not required uhdeaelated
instructions or are inapplicable and, thereforeghaeen omitted.

(&) 3. Exhibits
A list of exhibits required to be filed as parttbis report is set forth in the Exhibit Index, whicnmediately precedes such
exhibits, and is incorporated herein by reference.

(c) Financial Statement Schedules

44 Dollar amounts in millions except per share amountsr as otherwise specifie




SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regitthas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

STRYKER CORPORATION

Date: February 13, 2014 /s/ WILLIAM R. JELLISON
William R. Jellison, Vice President, Chief Finaridificer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bblptihe following persons on the date
indicated above on behalf of the registrant anithéncapacities indicated.

/sl KEVIN A. LOBO /s/ WILLIAM R. JELLISON
Kevin A. Lobo, President and Chief Executive Offi¢Erincipal William R. Jellison, Vice President, Chief Finarldifficer
Executive Officer) (Principal Financial Officer)

/sl TONY M. MCKINNEY

Tony M. McKinney, Vice President, Chief Accounti@dficer
(Principal Accounting Officer)

/s/ WILLIAM U. PARFET /s/ RONDA E. STRYKER
William U. Parfet—Director, Non-Executive Chairman Ronda E. Stryker—Director

/s/ ROCH DOLIVEUX /s/ SRIKANT M. DATAR

Roch Doliveux—Director Srikant M. Datar, Ph.DDirector
/s/ LOUISE L. FRANCESCONI /s/ ALLAN C. GOLSTON
Louise L. Francesconi—Director Allan C. GolsteDirector

/s/ ANDREW K. SILVERNAIL /sl HOWARD E. COX, JR.
Andrew K. Silvernail —Director Howard E. Cok,.—Director

/sl HOWARD L. LANCE
Howard L. Lance —Director
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SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS
STRYKER CORPORATION AND SUBSIDIARIES

Column A Column B Column C Column D Column E Column F
Additions Deductions
Balance at Charged to Balance
Beginning Costs & at End
Description of Period Expenses Describe (a) Describe (b) of Period
DEDUCTED FROM ASSET ACCOUNTS
Allowance for Doubtful Accounts:
Year ended December 31, 2013 $ 58 $ 21 % 11 $ 4 $ 72
Year ended December 31, 2012 $ 56 $ 10 % $ — $ 58
Year ended December 31, 2011 $ 57 $ 9 % $ 1 3 56

(&) Uncollectible amounts written off, net of recovet
(b) Effect of changes in foreign exchange re
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Exhibit 3—
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(i)
Exhibit 4—

(i)

(i)
(iii)

(iv)

v)

(vi)

(vii)

Exhibit 10—
(D*

(ii)*
(iiiy*
(iv)*

(V)* 1

(vi)*

(vii)*

47

FORM 10-K—ITEM 15(a) 3. and ITEM 15(c)
STRYKER CORPORATION AND SUBSIDIARIES
EXHIBIT INDEX

Articles of Incorporation and By-Laws
Restated Articles of Incorporation

By-Laws — Incorporated by reference to Exhibit 3(@ our Form 8-K dated October 28, 2008 (Commisside No.
000-09165).

Instruments defining the rights of security holdémsluding indentures—We agree to furnish to tleen@hission upon
request a copy of each instrument pursuant to wbitty-term debt of Stryker Corporation and its stidsies not
exceeding 10% of the total assets of Stryker Cearpmr and its consolidated subsidiaries is autleoriz

Credit Agreement, dated as of August 22, 2012, an®iryker Corporation and certain subsidiarieslesgnated
borrowers; the lenders party thereto; and JPMo€fzase Bank, N.A., as administrative agent—Inconecray
reference to Exhibit 4.1 to our Form 8-K dated Astgi7, 2012 (Commission File No. 000-09165).

Indenture, dated January 15, 2010, between Stagvoration and U.S. Bank National Association.—elporated by
reference to Exhibit 4.1 to our Form 8-K dated Zapu 5, 2010 (Commission File No. 000-09165).

First Supplemental Indenture (including the forn261.5 note), dated January 15, 2010, between StGbiporation
and U.S. Bank National Association.—Incorporateddfgrence to Exhibit 4.2 to our Form 8-K datedu#ay 15, 2010
(Commission File No. 000-09165).

Second Supplemental Indenture (including the fofi2020 note), dated January 15, 2010, between &ti@krporation
and U.S. Bank National Association.—Incorporateddfgrence to Exhibit 4.3 to our Form 8-K datedu#ay 15, 2010
(Commission File No. 000-09165).

Third Supplemental Indenture (including the form26f.6 note), dated September 16, 2011, betweehebtry
Corporation and U.S. Bank National Association —elporated by reference to Exhibit 4.2 to our Fori 8ated
September 16, 2011 (Commission File No. 000-09165).

Fourth Supplemental Indenture (including the fofl2@18 note) dated March 25, 2013, between Str¢k@poration
and U.S. Bank National Association. - Incorpordtgdeference to Exhibit 4.2 to our Form 8-K datedrth 25, 2013
(Commission File No. 000-09165).

Fifth Supplemental Indenture (including the form2643 note) dated March 25, 2013, between Strykep&@ation and

U.S. Bank National Association. - Incorporated éference to Exhibit 4.3 to our Form 8-K dated Ma2&h2013
(Commission File No. 000-09165).

Material contracts

2011 Long-Term Incentive Plan (as amended effectidg 26, 2011)—Incorporated by reference to Esttdfi) to
Amendment No. 1 to our Registration Statement amF8-8, File No. 333-179142 (Commission File NoO-@®165).

2006 Long-Term Incentive Plan (as amended effediaferuary 8, 2011)—Incorporated by reference toiliikhO(i) to
our Form 10-K for the year ended December 31, Z&Hinmission File No. 000-09165).

Form of grant notice and terms and conditiomsfock options granted in 2014 under the 2011 Ebegn Incentive
Plan.

Form of grant notice and terms and conditiomsdstricted stock units granted in 2014 under2®&l Long-Term
Incentive Plan.

Form of grant notice and terms and conditiomp&formance stock units granted in 2014 undef@1el Long-
Term Incentive Plan.

Form of grant notice and terms and conditions focls options and restricted stock units grante2idh4 under the 201
Long-Term Incentive Plan to non-employee directors.

Form of grant notice and terms and conditiomssfock options granted in 2013 under the 2006 Ebegn Incentive
Plan—Incorporated by reference to Exhibit 10(iiptar Form 10-K for the year ended December 31, Z&HMmission
File No. 000-09165).




(viiiy*

(ix)*

)

(xi)*

(xii)*

(xiii)*

(xiv)*

(xv)*

(xvi)*

(xvii)*
(xviiy*
(xiX)
(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

Exhibit 11—
@)

Exhibit 21—

O

Exhibit 23—

Form of grant notice and terms and conditions éstricted stock units granted in 2013 under the62Gihg-Term
Incentive Plan—Incorporated by reference to ExHiBifii) to our Form 10-K for the year ended Decenfig 2012.
(Commission File No. 000-09165).

Form of grant notice and terms and conditions ffgrmance stock units granted in 2013 under tHe 2@ng-
Term Incentive Plan—Incorporated by reference thikik 10(ii) to our Form 10-K for the year endeddeenber 31,
2012 (Commission File No. 000-09165).

Form of grant notice and terms and conditions foclks options granted in 2012 under the 2006 Longxlcentive
Plan—Incorporated by reference to Exhibit 10(ipto Form 10-Q for the quarter ended March 31, 2@d#Anmission
File No. 000-09165).

Form of grant notice and terms and conditions éstricted stock units granted in 2012 under the62Gihg-Term
Incentive Plan—Incorporated by reference to ExHiBifii) to our Form 10-Q for the quarter ended MeBd, 2012
(Commission File No. 000-09165).

Form of grant notice and terms and conditions ffggmance stock units granted in 2012 under tHd 2®ng-Term
Incentive Plan—Incorporated by reference to ExHiBifiii) to our Form 10-Q for the quarter ended btaB1, 2012
(Commission File No. 000-09165).

Form of grant notice and terms and conditions focls options granted in 2011 under the 2006 LongrTcentive
Plan—Incorporated by reference to Exhibit 10(iiptar Form 10-K for the year ended December 31, Z&nmission
File No. 000-09165).

Form of grant notice and terms and conditions éstricted stock units granted in 2011 under the62Gihg-Term
Incentive Plan—Incorporated by reference to ExHiBifiii)) to our Form 10-K for the year ended Decem®l1, 2010
(Commission File No. 000-09165).

Form of grant notice and terms and conditions Efgrmance stock units granted in 2011 under tl2@®ng-Term
Incentive Plan—Incorporated by reference to ExHiBifiv) to our Form 10-K for the year ended Decengife 2010
(Commission File No. 000-09165).

Form of terms and conditions for restricted stonksugranted in 2010 under the 2006 Long-Term ItieerPlan.—
Incorporated by reference to Exhibit 10(iii) to dtorm 10-K for the year ended December 31, 2009n{@ission File
N0.000-09165).

Supplemental Savings and Retirement Plan (as ardexftictive January 1, 1995)—Incorporated by refeeeto
Exhibit 10(iii) to our Form 10-K for the year endBeécember 31, 1994 (Commission File No.000-09165).

Stryker Corporation Executive Bonus Plan—Incorpedldty reference to Exhibit 10.1 to our Form 8-KediaEebruary
21, 2007 (Commission File No. 000-09165).

Form of Indemnification Agreement for Directors—tmporated by reference to Exhibit 10 (xiv) to owrfa 10-K for
the year ended December 31, 2008 (Commission FleéOB0-09165).

Form of Indemnification Agreement for Certain O#fis—Incorporated by reference to Exhibit 10 (xvdtw Form 10-
K for the year ended December 31, 2008 (CommidsienNo. 000-09165).

Resignation Agreement and General Release dateddigi21, 2012 by and between Stryker Corporatiuh3tephen
P. MacMillan— Incorporated by reference to Exhitiit1 to our Form 8-K dated February 24, 2012 (Cossion File
No. 000-09165).

Letter Agreement dated September 28, 2012 betwirgkes Corporation and Kevin A. Lobo— Incorporatey
reference to Exhibit 10.1 to our Form 8-K dateddbet 3, 2012 (Commission File No. 000-09165).

Letter Agreement dated October 1, 2012 betweerk&ti@orporation and Dean H. Bergyteorporated by reference
Exhibit 10.2 to our Form 8-K dated October 3, 2QC2mmission File No. 000-09165).

Transition Services and Separation Agreement dagexf October 1, 2012 between Stryker Corporatimh@urt R.
Hartman— Incorporated by reference to Exhibit 10.dur Amendment No. 1 to Form 8-K dated October2012
(Commission File No. 000-09165).

Agreement and Plan of Merger, dated September®3,by and among Stryker Corporation, Lauderdadegdr
Corporation and MAKO Surgical Corp. — Incorporatsdreference to Exhibit 2.1 of our Current Repartrmrm 8-K
filed with the SEC on September 27, 2013 (Commissite No. 000-09165).

Letter Agreement between Stryker Corporation antiiatfi Jellison — Incorporated by reference to Exhil®).1 of our
Current Report on Form 8-K filed with the SEC onrihf1, 2013 (Commission File No. 000-09165).

Statement re: computation of per share earnings
Consolidated Statement of Earnings in Item ghisf report.

Subsidiaries of the registrant
List of Subsidiaries.

Consent of experts and counsel



@t Consent of Independent Registered Public Acéogriirm.

Exhibit 31— Rule 13a-14(a) Certifications
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@t Certification by Principal Executive Officer 8fryker Corporation.
(i) T Certification by Principal Financial Officer 8tryker Corporation.

Exhibit 32— 18 U.S.C. Section 1350 Certifications
@t Certification by Principal Executive Officer 8fryker Corporation.
(i) T Certification by Principal Financial Officer 8tryker Corporation.

Exhibit 99— Additional exhibits

(@i)* 2008 Employee Stock Purchase Plan as amended ouafeli0, 2009—Incorporated by reference to ExI8Bi(i) to
our Form 10-K for the year ended December 31, Za@aBnmission File No. 000-09165).

Exhibit 101— XBRL (Extensible Business Reporting Languagegiiments
101.INS XBRL Instance Document
101.SC+ XBRL Schema Document
101.CAL XBRL Calculation Linkbase Document
101.DEF XBRL Definition Linkbase Document
101.LAB XBRL Label Linkbase Document
101.PRE XBRL Presentation Linkbase Document

* compensation arrangement

T furnished with this Form 10-K
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EXHIBIT 10(iii)

PERSONAL and CONFIDENTIAL
February 12, 2014

FirstName Last Name

Dear First Name:

| am pleased to inform you that you are one oflecsgroup of individuals receiving a stock optemard in 2014. We use these
awards to reward performers who we believe wilkeg contributors to our growth well into the futufiehe total Award Date
Value of your award is approximately $x,xxx.

You have been awarded a nonstatutory stock optiorxx shares of Stryker Corporation Common Stdck jarice of $xx.xx per
share. Except as otherwise provided in the Terrd<Camditions, this option will become exercisald8@per year beginning on
February 12, 2015 and will expire on February TIR4

You will be required to “Accept” the award online via the UBS One Source website located at
www.ubs.com/onesource/SYKetween March 4 and March 31 The detailed terms of the option are set fortth@énTerms an
Conditions and any applicable country addendumtl@gbrovisions of the Company's 2011 Long-Term miige Plan. Those
documents, together with the related Prospectesawailable on the UBS One Source website and lyould read them before
accepting the award.

There also are additional educational materialthertJBS One Source website in the Library sectimtuding Stock Option
Brochure, Stock Option Frequently Asked Questiors Stock Option Tax Questions & Answers.

We value everything you do to contribute to ourcgss. This is why we’ve identified PEOPLE as on8toyker’'s values and
why we’re continuing to invest in you. Thank you felping us deliver great results for our compéaioek forward to a bright
future together.

Sincerely,

/sl KEVIN A. LOBO
Kevin A. Lobo, President and Chief Executive Offi¢@rincipal Executive Officer)




STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO NONSTATUTORY STOCK OPTIONS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

1. The Options to purchase Shares of Strykep@ation (the “Company”yranted to you during 2014 are subjec
these Terms and Conditions Relating to Nonstatustogk Options Granted Pursuant to the 2011 Lbexgn Incentive Plan,
amended (the “Terms and Conditions”) and all oftdrens and conditions of the Stryker Corporatiot20ongTerm Incentiv:
Plan (the “2011 Plan”\hich is incorporated herein by reference. In thsecof a conflict between these Terms and Cond
and the terms of the 2011 Plan, the provisions®f011 Plan will govern. Capitalized terms usethioti defined herein have i
meaning provided therefor in the 2011 Plan. Foppses of these Terms and Conditions, “Employegans the Company or ¢
Subsidiary that employs you on the applicable date.

2. Upon the termination of your employment wytbur Employer, your right to exercise the Optiohalsbe only a
follows:

(@) If your employment is terminated by Retiremnéas such term is defined in the 2011 Plan oerdahec
under local law), you or your estate (in the ev@nyour death after your termination by Retiremesitall have the right, at a
time on or prior to the 10 anniversary of the grant date, to exercise theddptiwith respect to all or any part of the Sh
subject thereto, regardless of whether the righpuochase Shares had vested on or before the flateuo termination b
Retirement.

(b) If your employment is terminateddaason of Disability (as such term is defined i@ 2011 Plan or determined un
local law) or death, you, your legal representativeyour estate shall have the right, for a pewbdne year following suc
termination, to exercise the Options with respedilt or any part of the Shares subject thereandiess of whether the right
purchase such Shares had vested on or beforetthefdgour termination by Disability or death.

(c) If you cease to be an Employee for any neagtber than those provided in (a) or (b) abovey goyou
estate (in the event of your death after such teatitin) may, within the thirty (3QJay period following such terminatic
exercise the Options with respect to only such remuf Shares as to which the right of exercise vested on or before t
Termination Date. If you are a resident of or ergptbin the United States, “Termination Dagall mean the effective date
termination of your employment with your EmployHryou are resident or employed outside of the &bhiStates, Terminatior
Date” shall mean the earliest of (i) the date on whicliceoof termination is provided to you, (ii) thestaday of your activ
service with your Employer or (iii) the last day amich you are an Employee of your Employer, asmeined in each ca
without including any required advance notice parand irrespective of the status of the terminatimaler local labor
employment laws.

(d) Notwithstanding the foregoing, the Optiomsls not be exercisable in whole or in part (i)eafthe 10"
anniversary of the grant date or (ii) except asvigied in Section 3(c) hereof or in the event ofrteration of employmei
because of Disability, Retirement or death, unkas shall have continued in the employ of the Camypar one of it
Subsidiaries for one (1) year following the datgnt of the Options.

(e) Notwithstanding the foregoing, if you areyitlle for Retirement but cease to be an Employeeafny othe
reason before you retire, your right to exercise @ptions shall be determined as if your employntased by reason
Retirement.

() If you are both an Employee and a Directoe, provisions of this Section 2 shall not applyillsuch time a
you are neither an Employee nor a Direc




(g) If you are resident or employed in a courttrgit is a member of the European Union, the goérthe
Options and these Terms and Conditions are intetdecomply with the age discrimination provisions tbe EU Eque
Treatment Framework Directive, as implemented lotal law (the “Age Discrimination Rules”Y.o the extent that a court
tribunal of competent jurisdiction determines thay provision of these Terms and Conditions is lidvar unenforceable,
whole or in part, under the Age Discrimination Rylthe Company, in its sole discretion, shall hfneepower and authority
revise or strike such provision to the minimum exteecessary to make it valid and enforceableaduh extent permitted und
local law.

3. The number of Shares subject to the Optimastlae price to be paid therefor shall be subjecdjustment and t
term and exercise dates hereof may be acceleratiedl@vs:

(@) In the event that the Shares, as presentigtituted, shall be changed into or exchangedafdifferen
number or kind of shares of stock or other seagitf the Company or of another corporation (whellyereason of merge
consolidation, recapitalization, reclassificatisplit-up, combination of shares, or otherwise) or ifilaenber of such Shares sl
be increased through the payment of a stock diddera dividend on the Shares of rights or warrémsurchase securities of
Company shall be made, then there shall be sutestifor or added to each Share theretofore sutpette Options the numk
and kind of shares of stock or other securities imhich each outstanding Share shall be so chamgefy which each su
Share shall be exchanged, or to which each sucte Shall be entitled. The Options shall also bergmately amended as
price and other terms as may be necessary to tréfflecforegoing events. In the event there shalaime other change in t
number or kind of the outstanding Shares, or of stogk or other securities into which such Commaocks shall have ber
exchanged, then if the Committee shall, in its stideretion, determine that such change equitaddyires an adjustment in-
Options, such adjustment shall be made in accoedaith such determination.

(b) Fractional Shares resulting from any adjesttrin the Options may be settled in cash or ottsenas th
Committee shall determine. Notice of any adjustmeilitbe given to you and such adjustment (whettienot such notice
given) shall be effective and binding for all puspe hereof.

(c) The Committee shall have the power to ami&edOptions to permit the exercise of the Opticarsd(tc
terminate any unexercised Options) prior to thedi¥eness of (i) any disposition of substantialy of the assets of t
Company or your Employer, (ii) the shutdown, digommance of operations or dissolution of the Conypanyour Employer, ¢
(i) the merger or consolidation of the Companyour Employer with or into any other unrelatedpzation.

4. To exercise the Options, you must complet d¢hiine exercise procedures as established through, Wi
outsourced stock plan administration vendor, at wvas.com/onesource/SY#t by telephone at +1 860 727 1515 (or such
direct dial-in number that may be established ftone to time).As part of such procedures, you shall be requivespecify th
number of Shares that you elect to purchase andateeon which such purchase is to be made, andhallbe required to ma
full payment of the Exercise Price. An Option shalt be deemed to have been exercised (i.e., thecis® date shall not
deemed to have occurred) until the notice of suaraise and payment in full of the Exercise Prioe grovided. The exerci
date will be defined by the New York Stock Excha§¥ SE) trading hours. If an exercise is compleaéidr the market close
on a weekend, the exercise will be dated the radbiviing trading day.

The Exercise Price may be paid in such mannerea€tmmittee may specify from time to time in itéesdiscretion an
as established through UBS, including (but nottkahito) the two following methods: (i) by a net mige arrangement pursu
to which the Company will reduce the number of 8hassued upon exercise by the largest whole nuwfb8hares with ¢
aggregate Fair Market Value on the date of purchafficient to cover the aggregate Exercise Pricgilocash payment. In cas
where you utilize the net exercise arrangementtaedrair Market Value of the number of whole Shavekheld is greater th:
the aggregate Exercise Price, the Company shaléraatash payment to you equal to the differencgas as administrative
practicable.




5. Regardless of any action the Company andiar ¥mployer take with respect to any or all incotave (including
U.S. federal, state and local taxes and/or non-td&s), social insurance, payroll tax, paymentocount or other tarelatec
withholding (“Tax-Related Items”), you acknowledipat the ultimate liability for all TaRelated Items legally due by you is .
remains your responsibility and that the Company your Employer (i) make no representations or tia#tengs regarding tt
treatment of any TaRelated Items in connection with any aspect of@pé&ons, including the grant of the Options, thetireg o
the Options, the exercise of the Options, the sylEsgt sale of any Shares acquired pursuant to ptiert3 and the receipt of ¢
dividends and (ii) do not commit to structure tkems of the grant or any aspect of the Optionstiuce or eliminate yo
liability for Tax-Related Items.

Prior to the delivery of Shares upon exercise airy@ptions, if your country of residence (and/ouyaountry o
employment, if different) requires withholding obX-Related Items, the Company shall withhold a swdfitinumber of who
Shares otherwise issuable upon exercise of theo@pthat have an aggregate Fair Market Value serfiico pay the minimu
Tax-Related Items required to be withheld with respgecthe Shares. In cases where the Fair Market Valiuee number «
whole Shares withheld is greater than the minimwar-Related Items required to be withheld, the Compslrgll make a ca
payment to you equal to the difference as soordasrastratively practicable. The cash equivalenthaf Shares withheld will |
used to settle the obligation to withhold the TadelRed Items. Alternatively, your Employer may vaidhd the minimum Tax-
Related Items required to be withheld with resped¢he Shares in cash from your regular salaryangéages, or other amou
payable to you. In the event the withholding reeuients are not satisfied through the withholdingbéres or through yc
regular salary and/or wages or any other amountalgp@ to you by your Employer, no Shares will bgued to you (or yoi
estate) upon exercise of the Options unless antlaatisfactory arrangements (as determined byBibard of Directors) ha
been made by you with respect to the payment ofTaxyRelated Items that the Company or your Employeerdanes, in it
sole discretion, must be withheld or collected wehlpect to such Options. By accepting these Ontipou expressly consent
the withholding of Shares and/or withholding frowuy regular salary and/or wages or other amountalpea to you as provid
for hereunder. All other TaRelated Items related to the Options and any Shdglgered in payment thereof are your :
responsibility.

6. The Options are intended to be exempt fraarrélguirements of Code Section 409A. The 2011 &tahthese Terr
and Conditions shall be administered and interdrgt@ manner consistent with this intent. If thenfpany determines that th:
Terms and Conditions are subject to Code Secti@A4hd that it has failed to comply with the regunents of that Section, 1
Company may, at the Companysole discretion and without your consent, améedd Terms and Conditions to cause the
comply with Code Section 409A or be exempt from €8ection 409A.

7. If you were required to sign the “Stryker @dantiality, Intellectual Property, Non-Competitioand Non-
Solicitation Agreementbr a similar agreement in order to receive the @nystior have previously signed such an agreemel
you breach any n-competition, nonsolicitation or nondisclosure psxen or provision as to ownership of inventions tearec
therein at any time while employed by the Companya subsidiary or during the owear period following termination
employment, any unexercised portion of the Optiimsl be rescinded and you shall return to the Gomll Shares that we
acquired upon exercise of the Options that you mtedisposed of and the Company shall repay yoanaount for each su
Share equal to the lesser of the Exercise PridheoFair Market Value of a Share at such time. Haurtyou shall pay to ti
Company an amount equal to the profit realized day {jf any) on all Shares that were acquired uparase of the Options tt
you have disposed of. For purposes of the precexbntence, the profit shall be the positive diffierebetween the Fair Mar|
Value of the Shares at the time of disposition dnedExercise Price.

8. The Options shall be transferable only by wilthe laws of descent and distribution and shalkexercisable duril
your lifetime only by you. If you shall purport tnake any transfer of the Options, except as afmtetdee Options and all righ
thereunder shall terminate immediately.

9. If you are resident or employed outside ef thnited States, you agree, as a condition of taet@f the Options,
repatriate all payments attributable to the Shanelor cash acquired under the 2011 Plan (includingnot limited to, dividenc
and any proceeds derived from the sale of the Slaguired pursuant to the Options)




in accordance with local foreign exchange rules mgllations in your country of residence (and ¢gunf employment,

different). In addition, you also agree to take ang all actions, and consent to any and all astiaken by the Company anc
Subsidiaries, as may be required to allow the Coy@and its Subsidiaries to comply with local lawsles and regulations
your country of residence (and country of employténdifferent). Finally, you agree to take anydaall actions as may

required to comply with your personal legal and &dbligations under local laws, rules and regulati@am your country ¢
residence (and country of employment, if different)

10. The Options shall not be exercisable in whwlin part, and the Company shall not be obldyatdssue any Shal
subject to the Options, if such exercise and saleldy in the opinion of counsel for the Companylaie the Securities Act
1933 or any other U.S. federal, state or k8- statute having similar requirements as it tmayn effect at the time. The Optic
are subject to the further requirement that, éat time the Board of Directors shall determiné&srdiscretion that the listing
gualification of the Shares subject to the Optionder any securities exchange requirements or udenpplicable law, or ti
consent or approval of any governmental regulabmgy, is necessary or desirable as a conditiorr @ gonnection with tr
issuance of Shares pursuant to the Options, them@piay not be exercised in whole or in part umgch listing, qualificatio
consent or approval shall have been effected @imdd free of any conditions not acceptable tdBibard of Directors.

11. The grant of the Options shall not confesrugou any right to continue in the employ of y&mployer nor limit i
any way the right of your Employer to terminate yemployment at any time. You shall have no rigitsa shareholder of 1
Company with respect to any Shares issuable ugpaxércise of the Options until the date of issaarfsuch Shares.

12. You acknowledge and agree that the 2011 Rlagiscretionary in nature and may be amendedcetiaa o
terminated by the Company, in its sole discretairany time. The grant of the Options under thel2@tan is a onéime benefi
and does not create any contractual or other tmeceive a grant of stock options or benefitdien of stock options in tt
future. Future grants, if any, will be at the sdiscretion of the Company, including, but not lieditto, the form and timing
any grant, the number of Shares subject to thet,gitas vesting provisions and the exercise priagy Amendment, modificatit
or termination of the 2011 Plan shall not congtitatchange or impairment of the terms and conditadryour employment wi
your Employer

13. Your participation in the 2011 Plan is vaany. The value of the Options and any other awgrdsted under t
2011 Plan is an extraordinary item of compensatiotside the scope of your employment (and your eympént contract,
any). Any grant under the 2011 Plan, including ginant of the Options, is not part of normal or estpd compensation f{
purposes of calculating any severance, resignatamtundancy, end of service payments, bonuses;dengce awards, pensit
or retirement benefits or similar payments.

14. These Terms and Conditions shall bind anckito the benefit of the Company, its successmtsagsigns and y
and your estate in the event of your death.

15. The Options are Nonstatutory Stock Optiarg shall not be treated as Incentive Stock Options.

16. The Company and your Employer hereby notdy of the following in relation to your personaitd and th
collection, processing and transfer of such dateelation to the grant of the Options and your ipgration in the 2011 Pl
pursuant to applicable personal data protectios.|8ue collection, processing and transfer of ymrsonal data is necessary
the Companys administration of the 2011 Plan and your paritign in the 2011 Plan, and your denial and/or aiija to the
collection, processing and transfer of persona day affect your ability to participate in the 2@lan. As such, you voluntar
acknowledge, consent and agree (where required ampgdicable law) to the collection, use, procegsind transfer of persol
data as described herein.

The Company and your Employer hold certain persoriaimation about you, including (but not limitéa) your name
home address and telephone number, date of bittialssecurity number or other employee identifamatnumber, salar
nationality, job title, any Shares or directorshidd in the Company, details of all Options or atiyer entittiement to Shai
awarded, canceled, purchased, vested, unvestedstarding in your favor for the purpose




of managing and administering the 2011 Plan (“Datéhe Data maye provided by you or collected, where lawful, frémrd
parties, and the Company and your Employer wilcpss the Data for the exclusive purpose of impleimgnadministering ar
managing your participation in the 2011 Plan. Th&drocessing will take place through electromd aonelectronic mear
according to logics and procedures strictly coteglao the purposes for which the Data is colleeted with confidentiality ar
security provisions as set forth by applicable land regulations in your country of residence. Qptessing operations will
performed minimizing the use of personal and idieation data when such operations are unnecedsarthe processir
purposes sought. The Data will be accessible withen Companys organization only by those persons requiring ssde
purposes of the implementation, administration @peration of the 2011 Plan and for your particigraiin the 2011 Plan.

The Company and your Employer will transfer Datanasessary for the purpose of implementation, adtnation an
management of your participation in the 2011 P#nd the Company and your Employer may each futthesfer Data to at
third parties assisting the Company in the impleation, administration and management of the 20aft.A hese recipients m
be located in the European Economic Area, the dritates or elsewhere throughout the world. Yoetheauthorize (whe
required under applicable law) the recipients teiee, possess, use, retain and transfer the Dagdectronic or other form, f
purposes of implementing, administering and margagiour participation in the 2011 Plan, includingy aequisite transfer
such Data as may be required for the administratfdhe 2011 Plan and/or the subsequent holdirfghaires on your behalf t
broker or other third party with whom you may elexteposit any Shares acquired pursuant to thé PGin.

You may, at any time, exercise your rights provideder applicable personal data protection lawschvimay includ
the right to (a) obtain confirmation as to the &tise of the Data, (b) verify the content, origimdaccuracy of the Data,
request the integration, update, amendment, deletioblockage (for breach of applicable laws)he Data, and (d) oppose,
legal reasons, the collection, processing or teansf the Data that is not necessary or requiradtte implementatio
administration and/or operation of the 2011 Plagh your participation in the 2011 Plan. You may seekxercise these rights
contacting your local HR manager.

17. The grant of the Options is not intended¢oa public offering of securities in your countiy residence (ar
country of employment, if different). The Compargsmot submitted any registration statement, petapeor other filing wit
the local securities authorities (unless otherwgsgiired under local lawNo employee of the Company is permitted to advi
you on whether you should purchase Shares under th2011 Plan or provide you with any legal, tax or fiancial advice
with respect to the grant of your Options. Investmat in Shares involves a degree of risk. Before deting to purchase
Shares pursuant to the Options, you should carefyll consider all risk factors and tax considerationsrelevant to the
acquisition of Shares under the 2011 Plan or the slosition of them. Further, you should carefully reiew all of the
materials related to the Options and the 2011 Plarand you should consult with your personal legal,ax and financial
advisors for professional advice in relation to youpersonal circumstances.

18. All questions concerning the constructioalidity and interpretation of the Options and tif@&L2 Plan shall k
governed and construed according to the laws oftidiie of Michigan, without regard to the applicatbf the conflicts of law
provisions thereof. Any disputes regarding the @ptior the 2011 Plan shall be brought only in theesor federal courts of t
state of Michigan.

19. The Company may, in its sole discretion,ide¢o deliver any documents related to the Optimnsther awarc
granted to you under the 2011 Plan by electroniamseYou hereby consent to receive such documsgrekebtronic delivery ar
agree to participate in the 2011 Plan through atinenor electronic system established and maintbinethe Company or a th
party designated by the Company.

20. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Candtshall not affe
the validity or enforceability of any other prowsiof the 2011 Plan or these Terms and Conditions.

21. If you are resident outside of the Unitedt&, you acknowledge and agree that it is youresspintent that the
Terms and Conditions, the 2011 Plan and all otbeuchents, notices and legal proceedings entered




into, given or instituted pursuant to the Optiomsdsawn up in English. If you have received thesers and Conditions, t
2011 Plan or any other documents related to théo@ptranslated into a language other than Englisth the meaning of t
translated version is different than the Englistsian, the English version will control.

22. Notwithstanding any provisions of these Teand Conditions to the contrary, the Options dhalsubject to ar
special terms and conditions for your country afidence (and country of employment, if differerd) forth in an addendum
these Terms and Conditions (an “Addenduniirther, if you transfer your residence and/or @wplent to another coun
reflected in an Addendum to these Terms and Camditat the time of transfer, the special termsamdlitions for such count
will apply to you to the extent the Company deterasi, in its sole discretion, that the applicatibswch terms and conditions
necessary or advisable in order to comply withlltaa or to facilitate the operation and administa of the award and the 2C
Plan (or the Company may establish alternative ¢eamd conditions as may be necessary or advisaldedommodate yo
transfer). In all circumstances, any applicable é&mitlm shall constitute part of these Terms and ifions.

23. The Company reserves the right to imposeratquirements on the Options, any Shares acqpiresbiant to tr
Options and your participation in the 2011 Plarthte extent the Company determines, in its solereli®n, that such oth
requirements are necessary or advisable in ordeortgply with local law or to facilitate the operatiand administration of t
award and the 2011 Plan. Such requirements maydac(but are not limited to) requiring you to signy agreements
undertakings that may be necessary to accomplisfotiegoing.

24. By accepting the grant of Options, you acknowledgéhat you have read these Terms and Conditions, tl
Addendum to these Terms and Conditions (as applicéd) and the 2011 Plan, and specifically accept araree to the
provisions therein.

* k x * %

STRYKER CORPORATION

ADDENDUM TO
TERMS AND CONDITIONS
RELATING TO NONSTATUTORY STOCK OPTIONS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

In addition to the terms of the 2011 Plan and teemE and Conditions, the Options are subject tdal@wing additional term
and conditions (the “Addendum”All capitalized terms as contained in this Addendsimll have the same meaning as set
in the 2011 Plan and the Terms and Conditions.uantgo Section 22 of the Terms and Conditiongoif transfer your resider
and/or employment to another country reflectednrddendum at the time of transfer, the speciahseand conditions for su
country will apply to you to the extent the Compaistermines, in its sole discretion, that the aapion of such terms a
conditions is necessary or advisable in order toptp with local law or to facilitate the operatiand administration of the aw:
and the 2011 Plan (or the Company may establigrnaltive terms and conditions as may be necessagdwsable t
accommodate your transfer).

ARGENTINA

1. _Net Exercise OnlyNotwithstanding anything in Section 4 or Secttoaf the Terms and Conditions to the conti
if you are a local national of Argentina, you maieeeise the Options only by means of net exercisgngement pursuant
which the Company will reduce the number of Shasesed upon exercise by the largest whole humbeshaires with ¢
aggregate Fair Market Value on the date of purchaffecient to cover the aggregate Exercise Primbany Tax-Related Iltems.




BELGIUM

Name: Number of Shares:

Date of Grant: Exerdsee:

1. _Acceptance of Optiondn order for the Options to be subject to taxat the time of grant, you must affirmativ
accept the Options in writing within 60 days of iti@e of grant specified above by signing below eatdrning this origin:
executed Addendum to:

Stock Plan Administration Department
2825 Airview Blvd.
Kalamazoo, Michigan 49002 (U.S.A)

| hereby accept the (number) Options gdatd me by the Company on the date of grant.d atknowledge tha
have been encouraged to discuss the acceptartoe Options and the applicable tax treatment withancial and/or tax advis(
and that my decision to accept the Options is nraéidl knowledge.

Employee Signature:

Employee Printed Name:

Date of Acceptance:

If you fail to affirmatively accept the Options writing within 60 days of the date of grant, thetiops will not be subject
taxation at the time of grant but instead will bdjsct to taxation on the date you exercise théa@gt(or such other treatmen
may apply under Belgian tax law at the time of eisa).

2. _Payment of Exercise Price Limited to Casiniant. Notwithstanding anything to the contrary in Sewté of the
Terms and Conditions, you shall be permitted to {h@yExercise Price only by means of a cash payiaemt the net exerci
method shall not be permitted).

3. _Undertaking for Qualifying Optiondf you are accepting the Options in writing witt60 days of the date of gr.
and wish to have the Options subject to a lowenatin for Belgium tax purposes pursuant to thizlard3, 86 of the Belgi¢
law of 26 March 1999, you may agree and undertak@) not exercise the Options before the end eftllird calendar ye
following the calendar year in which the date argrfalls, and (b) not transfer the Options unasr éircumstances (except ug
on rights your heir might have in the Options ugonr death). If you wish to make this undertakipgy must sign below ai
return this executed Addendum to the address l=bede.

Employee Signature:

Employee Printed Name:

CANADA

1. No Exercise by Using Previously Owned Sharé¢otwithstanding anything in Section 4 of the Term@nc
Conditions to the contrary, if you are residen€sinada, you shall not be permitted to use prewemshed Shares for exercis
the Options.

2. _Use of English Languagédf you are a resident of Quebec, by accepting yoption, you acknowledge and ac
that it is your wish that the Terms and Conditiahss Addendum, as well as all other documentscestand legal proceedir
entered into, given or instituted pursuant to yOption, either directly or indirectly, be drawn upEnglish.




Langue anglaise. En acceptant l'allocation de votre Option, vous&connaissez et acceptez avoir souhaité que le Tesre
Conditions, le présent avenant, ainsi que tous awgs documents exécutés, avis donnés et procéduredigiaires intentées
relatifs, directement ou indirectement, a I'allocaion de votre Option, soient rédigés en anglais.

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS OF THE 2011
PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM. P LEASE SIGN AND RETURN THIS ADDENDUM
VIA EMAIL NO LATER THAN APRIL 30, 2014 TO STOCKPLAN ADMINISTRATION@STRYKER.COM

Employee Signature Employee N@rented)

Date
CHILE

1. _Private PlacementThe following provision shall replace the firsta sentences of Section 16 of the Terms
Conditions:

In accordance with Circular 99 of 2001, from Chiles Superintendence of Securities, the grant of theg@ions hereunder is
not intended to be a public offering of securitiesn Chile but instead is intended to be a private gicement. As a privat
placement, the Company has not submitted any registtion statement, prospectus or other filings withthe local securitie:
authorities, and the 2011 Plan is not subject to #ansupervision of the local securities authorities.

DENMARK

1.  Treatment of Options upon Termination of Eagment . Notwithstanding any provisions in the Terms
Conditions to the contrary, the treatment of thdi@s upon your termination of employment shallgaerned by the Act ¢
Stock Options in Employment Relations.

FINLAND

1. _Withholding of TaxRelated Items Notwithstanding anything in Section 5 of the Terand Conditions to tl
contrary, if you are a local national of FinlandyyaTaxRelated Items shall be withheld only in cash froouryregula
salary/wages or other amounts payable to you ih,aassuch other withholding methods as may be pununder the 20:
Plan and allowed under local law.

FRANCE

1. _Use of English LanguageBy accepting your Option, you acknowledge aneg@ghat it is your wish that the Awi
Certificate, this Addendum, as well as all othecutoents, notices and legal proceedings enteredgiven or instituted pursue
to your Option, either directly or indirectly, beasvn up in English.

Langue anglaise. En acceptant I'allocation de votre Option, vous regnnaissez et acceptez avoir souhaité que le Termed
Conditions, le présent avenant, ainsi que tous awgs documents exécutés, avis donnés et procéduregigiaires intentées
relatifs, directement ou indirectement, a 'allocaion de votre Option, soient rédigés en anglais

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND &REE TO THE TERMS AND CONDITIONS C
THE 2011 PLAN, YOUR AWARD CERTIFICATE AND THIS ADDEDUM.




PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2014 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Employee N@ented)

Date
HONG KONG

1. _Lapse of Restrictiondf, for any reason, Shares are issued to youinvghx (6) months of the grant date, you a
that you will not sell or otherwise dispose of @ugh Shares prior to the six-month anniversarhefgrant date.

MEXICO

1. _Commercial RelationshipYou expressly recognize that your participationthe 2011 Plan and the Company’

grant of the Options does not constitute an empéytmelationship between you and the Company. Yaue tbeen granted t
Options as a consequence of the commercial retdtiproetween the Company and the Subsidiary in dtettiat employs yo
and the Compang’ Subsidiary in Mexico is your sole employer. Basadthe foregoing, (a) you expressly recognize 20&]
Plan and the benefits you may derive from yourigiggtion in the 2011 Plan does not establish agiyts between you and |
Companys Subsidiary in Mexico that employs you, (b) th@2®lan and the benefits you may derive from yautigpation ir
the 2011 Plan are not part of the employment cmmditand/or benefits provided by the Compan$ubsidiary in Mexico th
employs you, and (c) any modifications or amendsienthe 2011 Plan by the Company, or a terminatiotne 2011 Plan t
the Company, shall not constitute a change or impait of the terms and conditions of your employtmneith the Companyg
Subsidiary in Mexico that employs you.

2. _Extraordinary Iltem of Compensatiolou expressly recognize and acknowledge that pauticipation in the 20
Plan is a result of the discretionary and unildtelecision of the Company, as well as your free sollintary decision f
participate in the 2011 Plan in accord with themerand conditions of the 2011 Plan, the Terms aoddffions, and th
Addendum. As such, you acknowledge and agree tleaCbmpany may, in its sole discretion, amend andif&zontinue yolt
participation in the 2011 Plan at any time and withany liability. The value of the Options is artraordinary item ¢
compensation outside the scope of your employmentract, if any. The Options are not part of yoegular or expecte
compensation for purposes of calculating any seneraresignation, redundancy, end of service patgneonuses, longervice
awards, pension or retirement benefits, or anylampiayments, which are the exclusive obligatiohthe Companys Subsidiar
in Mexico that employs you.

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS OF THE 2011
PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2014 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Employee Nérranted)

Date




NETHERLANDS

1. _Waiver of Termination RightsAs a condition to the grant of the Options, yaudby waive any and all rights
compensation or damages as a result of the tenaomnat your employment with the Company and the Exygr for any reasc
whatsoever, insofar as those rights result or reaylt from (a) the loss or diminution in value otk rights or entitlements unt
the 2011 Plan, or (b) you ceasing to have right®eyror ceasing to be entitled to any awards utide2011 Plan as a resul
such termination.

SINGAPORE

1. _Qualifying Person Exemptiohe following provision shall replace Sectiondfthe Terms and Conditions:

The grant of the Options under the 2011 Plan is¢heiade pursuant to the “Qualifying Person” exeangtunder section 273(1)
() of the Securities and Futures Act (Chapter 28®11 Ed.) (“SFA”).The 2011 Plan has not been lodged or registerea
prospectus with the Monetary Authority of Singapofeu should note that, as a result, the Optiorssabject to section 257
the SFA and you will not be able to make (a) aryseqguent sale of the Shares in Singapore or (i)oéiler of such subseque
sale of the Shares subject to the Options in Sioigainless such sale or offer is made pursuahetexemptions under Part x
Division (1) Subdivision (4) (other than sectior02®f the SFA (Chapter 289, 2011 Ed.).

SOUTH AFRICA

1. _Withholding Taxes The following provision supplements Section 3l Terms and Conditions: By accepting
Option, you agree to notify your Employer in SoAthica of the amount of any gain realized upon eis# of the Option. If yc
fail to advise the Company of the gain realizedrupgercise of the Option, you may be liable foine.fYou will be responsib
for paying any difference between the actual takility and the amount withheld.

2. _Exchange Control ObligationsYou are solely responsible for complying with bgable exchange conti
regulations and rulings (the “Exchange Control Ragens”) in South Africa. As the Exchange Control Regulaiaiang
frequently and without notice, you should conswaltitylegal advisor prior to the acquisition or saleShares under the 2011 F
to ensure compliance with current Exchange Comegulations. Neither the Company nor any of itssBliaries will be liabl
for any fines or penalties resulting from your diaél to comply with applicable laws.

SPAIN

1. _Acknowledgement of Discretionary Nature loé 2011 Plan; No Vested Rightdn accepting the Options, y
acknowledge that you consent to participation 82011 Plan and have received a copy of the 20d41i. Rlou understand tf
the Company has unilaterally, gratuitously andsnsole discretion granted Options under the 204d #® individuals who me
be employees of the Company or its Subsidiariesutjirout the world. The decision is a limited demigihat is entered into up
the express assumption and condition that any gndlhtnot economically or otherwise bind the Compaor any of it
Subsidiaries on an ongoing basis. Consequentlyupoerstand that the Options are granted on tharggsn and condition th
the Options and the Shares acquired upon exertibe @ptions shall not become a part of any emplayt contract (either wi
the Company or any of its Subsidiaries) and shail be considered a mandatory benefit, salary for @urposes (includir
severance compensation) or any other right whatsoév addition, you understand that this grant kawt be made to you t
for the assumptions and conditions referenced ab®kas, you acknowledge and freely accept that Ishany or all of th
assumptions be mistaken or should any of the dondihot be met for any reason, the Options sleafildl and void.




You understand and agree that, as a conditioneofjthnt of the Options, any unvested Options abefdate you cease acl
employment and any vested portion of the Optiortsemercised within the postrmination exercise period set out in the Te
and Conditions will be forfeited without entitlemén the underlying Shares or to any amount of nmuiécation in the event «
the termination of employment by reason of, butlmoited to, (i) material modification of the terro§ employment under Artic
41 of the Workers’ Statute or (ii) relocation undeticle 40 of the WorkersStatute. You acknowledge that you have reac
specifically accept the conditions referred toha Terms and Conditions regarding the impact efmihation of employment
your Options

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS OF THE 2011
PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2014 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Employee N@ented)

Date
SWEDEN
1. _Exercise by Cash Payment OnlyNotwithstanding anything in Section 5 of the Terend Conditions to tl

contrary, if you are a local national of Swedeny ynay exercise the Options only by means of a pasiment or such otk
methods as may be permitted under the 2011 Plaallvded under local law.

2. Withholding of TayRelated Items Notwithstanding anything in Section 5 of the Terand Conditions to tl
contrary, if you are a local national of Swedeny drax-Related Items shall be withheld only in cash fropuryregula
salary/wages or other amounts payable to you ih,aassuch other withholding methods as may be panunder the 20:
Plan and allowed under local law.

UNITED KINGDOM

1. _No Exercise by Using Existing Shardsotwithstanding anything in Section 5 of the Terand Conditions to tl
contrary, if you are resident in the United Kingdoyou shall not be permitted to use existing Shéwegxercising the Optiol
and paying the Exercise Price.

2. _Income Tax and Social Insurance Contributdithholding. The following provision shall replace Section Sl
Terms and Conditions:

Regardless of any action the Company or the Empl@kes with respect to any or all income tax, janyand secondary Clas
National Insurance contributions, payroll tax ohet tax-related withholding attributable to or payable mnoection with ¢
pursuant to the grant or exercise of the Optiors the acquisition of Shares, or the release ogas®nt of the Options f
consideration, or the receipt of any other benef@onnection with the Options (“Tax-Related Itelpgbu acknowledge that t
ultimate liability for all TaxRelated Items legally due by you is and remainsr yesponsibility. Furthermore, the Comp
and/or the Employer (a) make no representationsidertakings regarding the treatment of any Related Items in connecti
with any aspect of the Options, including the gianéxercise of the Options and the acquisitioBludres, the subsequent sal
any Shares acquired upon exercise and the redefistyodividends; and (b) do not commit to structtire terms of the grant
any aspect of the Options to reduce or eliminate Yiability for Tax-Related Items.

As a condition of the issuance of Shares upon &eaf the Options, the Company and/or the Emplskeil be




entitled to withhold and you agree to pay, or makequate arrangements satisfactory to the Compaahprathe Employer -
satisfy, all obligations of the Company and/or #maployer to account to HM Revenue & Customs (“HMR®&r any Tax-
Related Items. In this regard, you authorize then@any and/or the Employer to withhold all applieaflaxRelated Iterr
legally payable by you from any wages or other casmpensation paid to you by the Company and/or Ehwloyer
Alternatively, or in addition, if permissible undiexcal law, you authorize the Company and/or thepbyer, at its discretion a
pursuant to such procedures as it may specify ftiora to time, to satisfy the obligations with regido all TaxRelated Itemr
legally payable by you by one of the following: () electing to have the Company withhold from 8f&res to be issued ug
exercise of the Options a sufficient number of wh8hares having an aggregate Fair Market Value viloalld satisfy th
withholding amount, provided, however, that in nem may the whole number of Shares withheld inddse of this clause
exceed the applicable statutory minimum withholdrates (if any); or (b) in cash. If the obligatitor Tax-Related Items
satisfied by withholding a number of Shares as rilesd herein, you are deemed to have been isseefliftmumber of Shar
subject to the Options, notwithstanding that a neindf the Shares are held back solely for the med paying the TaRelatel
Items due as a result of any aspect of the Options.

If, by the date on which the event giving risehe TaxRelated Items occurs (the "Chargeable Event"), e relocated to
jurisdiction other than the jurisdiction in whicloy were living in at the date of grant, you ackrenige that the Company anc
the Employer may be required to withhold or accdanirax-Related Items in more than one jurisdittio

You also agree that the Company and its Subsidianiay determine the amount of TRelated Items to be withheld ¢
accounted for by reference to the maximum applecabtes, without prejudice to any right which yoaynhave to recover a
overpayment from the relevant tax authorities.

You shall pay to the Company or the Employer anypamh of TaxRelated Items that the Company or the Employer bs
required to account to HMRC with respect to therGaable Event that cannot be satisfied by the mpengously described.
payment or withholding is not made within 90 dayshe Chargeable Event or such other period asmsgjunder U.K. law (tr
"Due Date"), you agree that the amount of any uactdd TaxRelated Items shall (assuming you are not a direstexecutiv
officer of the Company (within the meaning of Sentil3(k) of the U.S. Securities and Exchange Ac1@84, as amende
constitute a loan owed by you to the Employer,aiife on the Due Date. You agree that the loan lvgHr interest at the then-
current HMRC Official Rate and it will be immedigtalue and repayable, and the Company and/or thaldy@r may recover

at any time thereafter by any of the means refewweabove. If any of the foregoing methods of adlen are not allowed unc
applicable laws or if you fail to comply with yowbligations in connection with the Td&elated Items as described in
section, the Company may refuse to deliver the &hacquired under the 2011 Plan.

3. _Exclusion of Claim You acknowledge and agree that you will have mitlement to compensation or damage
consequence of the termination of your employmeitih the Company and the Subsidiary that employs fgsuany reasc
whatsoever and whether or not in breach of contiasbfar as such entitlement arises or may aris® fyour ceasing to ha
rights under or to be entitled to exercise the @tias a result of such termination, or from thes lor diminution in value of tl
Options. Upon the grant of the Options, you shaltlbemed irrevocably to have waived any such emtéht.

* k k k%



EXHIBIT 10(iv)

PERSONAL and CONFIDENTIAL
February 12, 2014

First Name Last Name

Dear First Name:

| am pleased to inform you that you are one oflecsgroup of individuals receiving a restrictedcit units (RSUs) award in
2014. We use these awards to reward performersaghaelieve will be key contributors to our growtkliinto the future. The
total Award Date Value of your award is approxinhatx,xxx.

You have been awarded xxx RSUs with respect to Cam8tock of Stryker Corporation. Except as othezvpovided in the
Terms and Conditions, one-third of these RSUsweiit on March 210of each of the three years beginkiarch 21, 2015.

You will be required to “Accept” the award online via the UBS One Source website located at
www.ubs.com/onesource/SYHKetween March 4 and March 31 The detailed terms of the RSUs are set forthénTierms and
Conditions and any applicable country addendumtla@gbrovisions of the Company's 2011 Long-Term mitige Plan. Those
documents, together with the related Prospectesawailable on the UBS One Source website and lyould read them before
accepting the awards.

There also are additional educational materialthertJBS One Source website in the Library sectimtuiding RSUs Brochures,
RSUs Frequently Asked Questions and RSUs Tax Qumssé Answers.

We value everything you do to contribute to ourcgss. This is why we’ve identified PEOPLE as on8toyker’'s values and
why we’re continuing to invest in you. Thank you felping us deliver great results for our compéaioek forward to a bright
future together.

Sincerely,

/sl KEVIN A. LOBO
Kevin A. Lobo, President and Chief Executive Offi¢@rincipal Executive Officer)




STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO RESTRICTED STOCK UNITS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

1. The Restricted Stock Units (“RSUs”) with respto Common Stock of Stryker Corporation (the ripany’)
granted to you during 2014 are subject to thesen3e@nd Conditions Relating to Restricted Stock $)Gitanted Pursuant to
2011 Long-Term Incentive Plan, as amended (therfiteand Conditions”and all of the terms and conditions of the Str
Corporation 2011 Long-Term Incentive Plan (the “RB®lan”),which is incorporated herein by reference. In thgecof a conflic
between these Terms and Conditions and the terntseo2011 Plan, the provisions of the 2011 Plah gdglvern. Capitalize
terms used but not defined herein have the meapiogided therefor in the 2011 Plan. For purposeshete Terms ai
Conditions, “Employer” means the Company or anysiiiary that employs you on the applicable date.

2. Your right to receive the Shares issuablsymmt to the RSUs upon vesting shall be only deviist

(@) If you cease to be an Employee by meaddDisability (as such term is defined in the 2(lan or determined unc
local law) or death, you or your estate will becoimky vested in your RSUs, and you, your legalresgntative or your esti
will receive all of the underlying Shares as sos@mdministratively practicable following your termation by Disability or death.

(b) If you cease to be an Employee for any neadber than those provided in (a) above, you arr @state (i
the event of your death after such termination)l slgase vesting in your RSUs effective as of ybeirmination Date. If you a
a resident of or employed in the United States,rifiieation Date”shall mean the effective date of termination of r
employment with your Employer. If you are residenemployed outside of the United States, “TermamabDate”shall mean tr
earliest of (i) the date on which notice of terntioa is provided to you, (ii) the last day of yastive service with your Employ
or (iii) the last day on which you are an Employégiour Employer, as determined in each case withmuding any require
advance notice period and irrespective of the statthe termination under local labor or employtriaws.

(c) If you are resident and/or employed in antoputhat is a member of the European Union, tlagof the
RSUs and these Terms and Conditions are intendedniply with the age discrimination provisions bétEU Equal Treatme
Framework Directive, as implemented into local l@he “Age Discrimination Rules”)To the extent that a court or tribuna
competent jurisdiction determines that any provisod the Terms and Conditions are invalid or unesdgable, in whole or
part, under the Age Discrimination Rules, the Conypan its sole discretion, shall have the powed anthority to revise
strike such provision to the minimum extent necgssa make it valid and enforceable to the fullet permitted under loc
law.

(d) Notwithstanding the foregoing, the Compargymn its sole discretion, settle your RSUs in fibren of: (i)
a cash payment to the extent settlement in Shajess prohibited under local law, (2) would requyreu or the Company
obtain the approval of any governmental and/or leggry body in your country of residence (and coprtf employment,
different) or (3) is administratively burdensome(igr Shares, but require you to immediately satits Shares (in which case,
Company shall have the authority to issue sald@suictsons in relation to such Shares on your béhalf

3. The number of Shares subject to the RSUd bleabubject to adjustment and the vesting datesohenay b
accelerated as follows:

(@) Inthe event that the Shares, as preseatigtituted, shall be changed into or exchanged for




a different number or kind of shares of stock dreotsecurities of the Company or of another cotmrgwhether by reason
merger, consolidation, recapitalization, reclasatibn, splitup, combination of shares, or otherwise) or if thenber of suc
Shares shall be increased through the paymenstiick dividend or a dividend on the Shares of sgihtwarrants to purche
securities of the Company shall be made, then e be substituted for or added to each Sharethfore subject to the RS
the number and kind of shares of stock or otheursigzs into which each outstanding Share shals®wehanged, or for whi
each such Share shall be exchanged, or to whidh azh Share shall be entitled. The other ternth@fRSUs shall also
appropriately amended as may be necessary to tréffiedoregoing events. In the event there shalatog other change in t
number or kind of the outstanding Shares, or of ftogk or other securities into which such Shahedl fiave been exchang
then if the Committee shall, in its sole discretidatermine that such change equitably requiresdgrstment in the RSUs, st
adjustment shall be made in accordance with suthrdaation.

(b) Fractional Shares resulting from any adjesttmin the RSUs may be settled in cash or otherass¢h
Committee shall determine. Notice of any adjustmeilitbe given to you and such adjustment (whethienot such notice
given) shall be effective and binding for all puspe hereof.

(c) The Committee shall have the power to antbrdRSUs to permit the immediate vesting of the RE&n(
to terminate any unvested RSUs) and the distributiothe underlying Shares prior to the effectivsmef (i) any disposition
substantially all of the assets of the CompanyauryEmployer, (ii) the shutdown, discontinuanceopérations or dissolution
the Company or your Employer, or (iii) the mergerconsolidation of the Company or your Employerhaatr into any othe
unrelated corporation.

4. If you are resident or employed outside @f thhited States, you agree, as a condition of thatgf the RSUs,
repatriate all payments attributable to the Shanelor cash acquired under the 2011 Plan (includingnot limited to, dividenc
and any proceeds derived from the sale of the Sharguired pursuant to the RSUSs) in accordance ladidd foreign exchang
rules and regulations in your country of resideta®d country of employment, if different). In addit, you also agree to te
any and all actions, and consent to any and dbractaken by the Company and its Subsidiariemasbe required to allow t
Company and its Subsidiaries to comply with lo@kd, rules and regulations in your country of resa® (and country
employment, if different). Finally, you agree t&éaany and all actions as may be required to convjity your personal legal a
tax obligations under local laws, rules and regoitest in your country of residence (and countrympéooyment, if different).

5. Regardless of any action the Company andiar ¥mployer take with respect to any or all incotave (including
U.S. federal, state and local taxes or non-U.Sedpxsocial insurance, payroll tax, payment on actor other taxelatec
withholding (“Tax-Related Items”), you acknowledipat the ultimate liability for all TaRelated Items legally due by you is .
remains your responsibility and that the Company your Employer (i) make no representations or tia#tengs regarding tt
treatment of any TaRelated Items in connection with any aspect olRB&Js, including the grant of the RSUs, the vestihtie
RSUs, the subsequent sale of any Shares acquiredgmt to the RSUs and the receipt of any dividemds$ividend equivalen
and (ii) do not commit to structure the terms a trant or any aspect of the RSUs to reduce oiiredii@ your liability for Tax-
Related Items.

Prior to the delivery of Shares upon the vestingyofir RSUs, if your country of residence (and/oe tountry ¢
employment, if different) requires withholding obX-Related Items, the Company shall withhold a swdfitinumber of who
Shares otherwise issuable upon the vesting of 8ldsRhat have an aggregate Fair Market Value sefffico pay the minimu
Tax-Related Items required to be withheld with respgecthe Shares. In cases where the Fair Market Valiuee number «
whole Shares withheld is greater than the minimwar-Related Items required to be withheld, the Compslrall make a ca
payment to you equal to the difference as soordasnastratively practicable. The cash equivalentnaf Shares withheld will |
used to settle the obligation to withhold the TadelRed Items. Alternatively, your Employer may vaidhd the minimum Tax-
Related Items required to be withheld with resgecthe Shares in cash from your regular salary andages or any oth
amounts payable to you. In the event the withhgldiequirements are not satisfied through the wittihg of Shares by tt
Company or through your regular salary and/or wagesther amounts payable to you by your Employer,Shares will t
issued to you (or your estate) upon vesting ofRB&Js unless and until satisfactory arrangementdg¢essmined by the Board
Directors) have




been made by you with respect to the payment ofTaxyRelated Items that the Company or your Employeerdaines, in it
sole discretion, must be withheld or collected wighpect to such RSUs. By accepting this grantl& you expressly cons
to the withholding of Shares and/or withholdingnfroyour regular salary and/or wages or other amopatsble to you
provided for hereunder. All other Td&elated Items related to the RSUs and any Shate®m@el in payment thereof are yi
sole responsibility.

6. The RSUs are intended to be exempt fromehgeairements of Code Section 409A. The 2011 Plantlaesk Tern
and Conditions shall be administered and interdrgte manner consistent with this intent. If thenpany determines that th:
Terms and Conditions are subject to Code Secti@A4d that it has failed to comply with the regunents of that Section, 1
Company may, at the Companysole discretion and without your consent, améedd Terms and Conditions to cause the
comply with Code Section 409A or be exempt from €8ection 409A.

7. If you were required to sign the “Stryker @dantiality, Intellectual Property, Non-Competitioand Non-
Solicitation Agreementbdr a similar agreement in order to receive the R&Usave previously signed such an agreement au
breach any nomempetition, nonsolicitation or nondisclosure pswn or provision as to ownership of inventions teamec
therein at any time while employed by the Company &Gubsidiary, or during the oryear period following termination
employment, any unvested RSUs shall be rescindddyan shall return to the Company all Shares thetewacquired upc
vesting of the RSUs that you have not disposedatther, you shall pay to the Company an amounéaleiquthe profit realize
by you (if any) on all Shares that were acquiredrupesting of the RSUs that you have disposed of. gurposes of tt
preceding sentence, the profit shall be the Faikbtavalue of the Shares at the time of disposition

8. The RSUs shall be transferable only by wiltree laws of descent and distribution. If you sparport to make ar
transfer of the RSUs, except as aforesaid, the RBdsll rights thereunder shall terminate immestiyat

9. The RSUs shall not be vested in whole oraint,and the Company shall not be obligated toeisgy Shares subj
to the RSUs, if such issuance would, in the opiiboounsel for the Company, violate the Securifies of 1933 or any oth
U.S. federal, state or nduh-S. statute having similar requirements as it foayn effect at the time. The RSUs are subjech¢
further requirement that, if at any time the BoafdDirectors shall determine in its discretion ttfeg listing or qualification of tf
Shares subject to the RSUs under any securitidsaege requirements or under any applicable laheconsent or approval
any governmental regulatory body, is necessangsirable as a condition of or in connection with igsuance of shares purst
to the RSUs, the RSUs may not be vested in whoile part unless such listing, qualification, corntsenapproval shall have be
effected or obtained free of any conditions noeatable to the Board of Directors.

10. The grant of the RSUs shall not confer upam any right to continue in the employ of your Bayer nor limit ir
any way the right of your Employer to terminate yemployment at any time. You shall have no rigigsa shareholder of 1
Company with respect to any Shares issuable uponesting of the RSUs until the date of issuancgioh Shares.

11. You acknowledge and agree that the 2011 Plafisizretionary in nature and may be amended, dadgebd
terminated by the Company, in its sole discretatrnany time. The grant of the RSUs under the 20&af B a ondime benefi
and does not create any contractual or other tmhéceive a grant of RSUs or any other award utfieer2011 Plan or otk
benefits in lieu thereof in the future. Future dsaif any, will be at the sole discretion of ther@pany, including, but not limite
to, the form and timing of any grant, the numberSbires subject to the grant, and the vesting gons. Any amendmei
modification or termination of the 2011 Plan shait constitute a change or impairment of the teamd conditions of yol
employment with your Employer.

12. Your participation in the 2011 Plan is vdany. The value of the RSUs and any other awardsatgd under tf
2011 Plan is an extraordinary item of compensatiotside the scope of your employment (and your eympént contract,
any). Any grant under the 2011 Plan, includingdhent of the RSUs, is not part of normal or expgc@mpensation for purpos
of calculating any severance, resignation, reducylaend of service payments,




bonuses, long-service awards, pension, or retirebmrefits or similar payments.

13. These Terms and Conditions shall bind anceito the benefit of the Company, its successaisagsigns and y:
and your estate in the event of your death.

14. The Company and your Employer hereby notdy of the following in relation to your personatd and th
collection, processing and transfer of such dateelation to the grant of the RSUs and your paéition in the 2011 Pl
pursuant to applicable personal data protectios.|awe collection, processing and transfer of ymrsonal data is hecessary
the Companys administration of the 2011 Plan and your parditgn in the 2011 Plan, and your denial and/or ciga to the
collection, processing and transfer of persona dady affect your ability to participate in the 20Rlan. As such, you voluntar
acknowledge, consent and agree (where required apgdicable law) to the collection, use, procegand transfer of persol
data as described herein.

The Company and your Employer hold certain persifiatmation about you, including (but not limitéa) your name
home address and telephone number, date of bothalssecurity number or other employee identifmatnumber, salar
nationality, job title, any Shares or directorshipdd in the Company, details of all RSUs or anlyeotentitlement to Shai
awarded, canceled, purchased, vested, unvestegtsiarnding in your favor for the purpose of manggamd administering tl
2011 Plan (“Data”). The Data mdpe provided by you or collected, where lawful, frtimrd parties, and the Company and \
Employer will process the Data for the exclusivepmse of implementing, administering and managiogryparticipation in th
2011 Plan. The data processing will take placeutinoelectronic and noalectronic means according to logics and proce:
strictly correlated to the purposes for which thetdis collected and with confidentiality and séguprovisions as set forth |
applicable laws and regulations in your countryasidence. Data processing operations will be paéd minimizing the use
personal and identification data when such operatiare unnecessary for the processing purposestsotte Data will b
accessible within the Compamy'organization only by those persons requiring s&der purposes of the implementat
administration and operation of the 2011 Plan ang/éur participation in the 2011 Plan.

The Company and your Employer will transfer Datanasessary for the purpose of implementation, adtnation an
management of your participation in the 2011 P#nd the Company and your Employer may each fuitthesfer Data to at
third parties assisting the Company in the impleieatgon, administration and management of the 20&f.A hese recipients m
be located in the European Economic Area, the dritiates or elsewhere throughout the world. Yoetheauthorize (whe
required under applicable law) the recipients teiee, possess, use, retain and transfer the Dagdectronic or other form, f
purposes of implementing, administering and margagiour participation in the 2011 Plan, includingy aequisite transfer
such Data as may be required for the administratfadhe 2011 Plan and/or the subsequent holdirghafres on your behalf t
broker or other third party with whom you may elexteposit any Shares acquired pursuant to thé PGin.

You may, at any time, exercise your rights provideder applicable personal data protection lawschvimay includ
the right to (a) obtain confirmation as to the &tise of the Data, (b) verify the content, origimdaccuracy of the Data,
request the integration, update, amendment, deletidlockage (for breach of applicable laws) @& ata and (d) oppose,
legal reasons, the collection, processing or teansf the Data that is not necessary or requiradtlie implementatio
administration and/or operation of the 2011 Plagh your participation in the 2011 Plan. You may seekxercise these rights
contacting your local HR manager.

15. The grant of the RSUs is not intended ta Ipeiblic offering of securities in your countryresidence (and coun
of employment, if different). The Company has nabrsitted any registration statement, prospectusttoer filing with the loce
securities authorities (unless otherwise requinedeu local law)No employee of the Company is permitted to adviseoy on
whether you should acquire Shares under the 2011 & or provide you with any legal, tax or financialadvice with respec
to the grant of the RSUs. The acquisition of Shareavolves certain risks, and you should carefully @nsider all risk factors
and tax considerations relevant to the acquisitioof Shares under the 2011 Plan and the dispositiorf them. Further, you
should carefully review all of the materials relatel to the RSUs and the 2011 Plan, and you should st with your
personal legal, tax and financial advisors for profssional advice in relation to your personal circurstances.




16. All questions concerning the constructioalidity and interpretation of the RSUs and the 2@an shall b
governed and construed according to the laws oftiwe of Michigan, without regard to the applicatof the conflicts of law
provisions thereof. Any disputes regarding the R8Uthe 2011 Plan shall be brought only in theestatfederal courts of t
state of Michigan.

17. The Company may, in its sole discretion,idke¢o deliver any documents related to the RSUstber awarc
granted to you under the 2011 Plan by electronianseYou hereby consent to receive such documgreakebtronic delivery ar
agree to participate in the 2011 Plan through alinenor electronic system established and maintainethe Company or a th
party designated by the Company.

18. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Candtshall not affe
the validity or enforceability of any other prowisi of the 2011 Plan or these Terms and Conditions.

19. If you are resident outside of the Unitedt&t, you acknowledge and agree that it is youresspintent that the
Terms and Conditions, the 2011 Plan and all otlimuchents, notices and legal proceedings entered gnten or institute
pursuant to the RSUs be drawn up in English. If hawe received these Terms and Conditions, the E0dri or any othi
documents related to the RSUs translated into gukage other than English and the meaning of tmslaed version is differe
than the English version, the English version wdglhtrol.

20. Notwithstanding any provisions of these Terind Conditions to the contrary, the RSUs shakuddgect to an
special terms and conditions for your country alidence (and country of employment, if differerd) rth in an addendum
these Terms and Conditions (an “Addendunirther, if you transfer your residence and/or ewplent to another coun
reflected in an Addendum to these Terms and Camditat the time of transfer, the special termsamdlitions for such count
will apply to you to the extent the Company deterasi, in its sole discretion, that the applicatibsuch terms and conditions
necessary or advisable in order to comply withlltaa or to facilitate the operation and adminigta of the award and the 2C
Plan (or the Company may establish alternative 4eamd conditions as may be necessary or advisaldedommodate yo
transfer). In all circumstances, any applicable éwmitbm shall constitute part of these Terms and i@ions.

21. The Company reserves the right to impokeratequirements on the RSUs, any Shares acquinedignt to th
RSUs and your participation in the 2011 Plan to ¢ltent the Company determines, in its sole digsrethat such oth
requirements are necessary or advisable in ordeortgply with local law or to facilitate the operatiand administration of t
award and the 2011 Plan. Such requirements maudac({but are not limited to) requiring you to signy agreements

undertakings that may be necessary to accomplsfotiegoing.

22. By accepting the grant of the RSUs, you acknowledgkat you have read these Terms and Conditions, tl
Addendum to these Terms and Conditions (as applicéd) and the 2011 Plan, and specifically accept araree to the
provisions therein.

* k x * %

STRYKER CORPORATION

ADDENDUM TO
TERMS AND CONDITIONS
RELATING TO RESTRICTED STOCK UNITS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

In addition to the terms of the 2011 Plan and teenis and Conditions, the RSUs are subject to tl@ximg additional




terms and conditions (the “AddendumB)ll capitalized terms as contained in this Addendsmall have the same meaning a:
forth in the 2011 Plan and the Terms and Conditi®hwssuant to Section 20 of the Terms and Conditidnyou transfer yot
residence and/or employment to another countrgetdtl in an Addendum at the time of transfer, pgezisl terms and conditio
for such country will apply to you to the extenét@ompany determines, in its sole discretion, tiatapplication of such ten
and conditions is necessary or advisable in oml@omply with local law or to facilitate the opecast and administration of tl
award and the 2011 Plan (or the Company may eskablternative terms and conditions as may be sape®r advisable
accommodate your transfer).

AUSTRALIA

1. _RSUs Conditioned on Satisfaction of Reqguiafbligations. If you are (a) a director of a Subsidiary incagtec
in Australia, or (b) a person who is a managenheve} executive of a Subsidiary incorporated in t#aig|a and who also is
director of a Subsidiary incorporated outside df tustralia, the grant of the RSUs is conditiongaru satisfaction of tt
shareholder approval provisions of section 200BhefCorporations Act 2001 (Cth) in Australia.

CANADA

1. Settlement in SharesNotwithstanding anything to the contrary in theris and Conditions or the 2011 Plan
RSUs shall be settled only in Shares (and may eseftled in cash).

2. _Use of English Languagelf you are a resident of Quebec, by acceptingr J@SUs, you acknowledge and ag
that it is your wish that the Terms and Conditiahés Addendum, as well as all other documentscaestand legal proceedir
entered into, given or instituted pursuant to yie&s, either directly or indirectly, be drawn ugEnglish.

Langue anglaise. En acceptant l'allocation de vos RSUs, vous reconisaez et acceptez avoir souhaité que le Terme:
Conditions, le présent avenant, ainsi que tous awds documents exécutés, avis donnés et procéduregigiaires intentées
relatifs, directement ou indirectement, a I'allocaion de vos RSUs, soient rédigés en anglais

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS OF THE 2011
PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2014 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Employee Nérranted)

Date

CHILE

1. _Private Placement he following provision shall replace Sectiondf4he Terms and Conditions:

In accordance with Circular 99 of 2001, from Chiles Superintendence of Securities, the grant of the$Us hereunder i
not intended to be a public offering of securitiesn Chile but instead is intended to be a private gicement. As a privat
placement, the Company has not submitted any registtion statement, prospectus or other filings withthe local securitie:
authorities, and the 2011 Plan is not subject to thsupervision of the local securities authorities.




CHINA

1. _RSUs Conditioned on Satisfaction of Reguiatobligations. If you are a PRC national, the grant of the R®
conditioned upon the Company securing all necesappyovals from the PRC State Administration ofefigm Exchange -
permit the operation of the 2011 Plan and the gipgtion of PRC nationals employed by the Emplowsrdetermined by t
Company in its sole discretion.

2. _Sale of SharesNotwithstanding anything to the contrary in tH&L.2 Plan, upon any termination of employn
with the Employer, you shall be required to sell @thares acquired under the 2011 Plan within sumb period as may |
established by the PRC State Administration of igor&xchange.

FINLAND

1. _Withholding of TaxRelated Items Notwithstanding anything in Section 5 of the Terand Conditions to tl
contrary, if you are a local national of FinlandyyaTaxRelated Items shall be withheld only in cash froouryregula
salary/wages or other amounts payable to you ih,aassuch other withholding methods as may be fununder the 20:
Plan and allowed under local law.

FRANCE

1. _Use of English LanguageBy accepting your RSUs, you acknowledge andeatirat it is your wish that the Ter
and Conditions, this Addendum, as well as all oth@zuments, notices and legal proceedings entated given or institute
pursuant to your RSUs, either directly or indingce drawn up in English.

Langue anglaise. En acceptant l'allocation de vos RSUs, vous recoaissez et acceptez avoir souhaité que le Terme:
Conditions, le présent avenant, ainsi que tous awds documents exécutés, avis donnés et procéduregigiaires intentées
relatifs, directement ou indirectement, a l'allocaion de vos RSUs, soient rédigés en anglais

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS OF THE 2011
PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2014 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Employee N@rented)

Date
HONG KONG

1. IMPORTANT NOTICE WARNING: The contents of the Terms and Conditjahe Addendum, the 2011 Plan,
all other materials pertaining to the RSUs andier2011 Plan have not been reviewed by any regulatdghority in Hong Kon¢
You are hereby advised to exercise caution iniogldb the offer thereunder. If you have any dowtliteut any of the contents
the aforesaid materials, you should obtain indepengrofessional advice.

2. Nature of the PlanThe Company specifically intends that the 20XdnRVill not be treated as an




occupational retirement scheme for purposes ofQtbeupational Retirement Schemes Ordinance (“ORSWW)the extent ar
court, tribunal or legal/regulatory body in Hong ri{p determines that the 2011 Plan constitutes anpational retireme
scheme for the purposes of ORSO, the grant of 8ldsshall be null and void.

MEXICO

1. _Commercial RelationshipYou expressly recognize that your participationthe 2011 Plan and the Company’
grant of the RSUs does not constitute an employmadationship between you and the Company. You hmaen granted tl
RSUs as a consequence of the commercial relatjph&tiween the Company and the Subsidiary in Metiabemploys you, ai
the Companys Subsidiary in Mexico is your sole employer. Basadhe foregoing, (a) you expressly recognize2bl Pla
and the benefits you may derive from your partitgpain the 2011 Plan does not establish any rigpetisveen you and t
Companys Subsidiary in Mexico that employs you, (b) thd 2®lan and the benefits you may derive from yautigipation ir
the 2011 Plan are not part of the employment camditand/or benefits provided by the Compan$ubsidiary in Mexico th
employs you, and (c) any modifications or amendsefithe 2011 Plan by the Company, or a terminatiotihe 2011 Plan |
the Company, shall not constitute a change or imait of the terms and conditions of your employtneith the Company
Subsidiary in Mexico that employs you.

2. _Extraordinary Item of CompensatiodMou expressly recognize and acknowledge that padticipation in the 20
Plan is a result of the discretionary and unildtelecision of the Company, as well as your free aollintary decision f
participate in the 2011 Plan in accord with themerand conditions of the 2011 Plan, the Terms aoddifions, and th
Addendum. As such, you acknowledge and agree tieaCbmpany may, in its sole discretion, amend amdi&rontinue yot
participation in the 2011 Plan at any time and withany liability. The value of the RSUs is an awidinary item ¢
compensation outside the scope of your employmentract, if any. The RSUs are not part of your tegwr expecte
compensation for purposes of calculating any seneraresignation, redundancy, end of service patgneonuses, longervice
awards, pension or retirement benefits, or anylaimpayments, which are the exclusive obligatiohthe Companys Subsidiar
in Mexico that employs you.

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS OF THE 2011
PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2014 TO
STOCKPLANADMINISTRATION@STRYKER.COM

Employee Signature Employee Nérranted)

Date
NETHERLANDS

1. Waiver of Termination RightsAs a condition to the grant of the RSUs, you bhgreaive any and all rights
compensation or damages as a result of the teriminat your employment with the Company and the Exygr for any reasc
whatsoever, insofar as those rights result or reaylt from (a) the loss or diminution in value otk rights or entitlements unt
the 2011 Plan, or (b) you ceasing to have rightietynor ceasing to be entitled to any awards utfee2011 Plan as a resul
such termination.

SINGAPORE

1. _Qualifying Person Exemptiohe following provision shall replace SectiondfShe Terms and




Conditions:

The grant of the RSUs under the 2011 Plan is beiade pursuant to the “Qualifying Person” exemptioner section 273(1)
of the Securities and Futures Act (Chapter 289,128d.) (“SFA”). The 2011 Plan has not been lodged or registerea
prospectus with the Monetary Authority of Singapofeu should note that, as a result, the RSUsw@#rgest to section 257 of t
SFA and you will not be able to make (a) any subsagsale of the Shares in Singapore or (ii) afgraff such subsequent <
of the Shares subject to the RSUs in Singaporessansuch sale or offer is made pursuant to the gti@ms under Part Xl
Division (1) Subdivision (4) (other than sectior02®f the SFA (Chapter 289, 2011 Ed.).

SOUTH AFRICA

1. Withholding Taxes The following provision supplements Section 3h# Terms and Conditions: By accepting
RSUs, you agree to notify your Employer in Southidsf of the amount of any gain realized upon vestihthe RSUs. If you fe
to advise your Employer of the gain realized upesting of the RSUs, you may be liable for a fineuMvill be responsible fi
paying any difference between the actual tax lighéind the amount withheld.

2. _Exchange Control ObligationsYou are solely responsible for complying with bgable exchange conti
regulations and rulings (the “Exchange Control Ratijpns”) in South Africa. As the Exchange Control Regulaiahang
frequently and without notice, you should consultitylegal advisor prior to the acquisition or safeshares under the 2011 F
to ensure compliance with current Exchange Comegulations. Neither the Company nor any of itssBliaries will be liabl
for any fines or penalties resulting from your diaé to comply with applicable laws.

SPAIN

1. _Acknowledgement of Discretionary Nature bé 2011 Plan; No Vested Rightdn accepting the RSUs, y
acknowledge that you consent to participation @ 2011 Plan and have received a copy of the 20d414. Rlou understand tt
the Company has unilaterally, gratuitously andsrsple discretion granted RSUs under the 2011 telardividuals who may t
employees of the Company or its Subsidiaries thiougthe world. The decision is a limited decistbat is entered into up
the express assumption and condition that any gnélhtnot economically or otherwise bind the Compaor any of it
Subsidiaries on an ongoing basis. Consequently uyolerstand that the RSUs are granted on the asisangmd condition th.
the RSUs and the Shares acquired upon vestingedR8Us shall not become a part of any employmemtract (either with th
Company or any of its Subsidiaries) and shall motdnsidered a mandatory benefit, salary for ampgses (including severar
compensation) or any other right whatsoever. Intioid you understand that this grant would notniiede to you but for ti
assumptions and conditions referenced above. Housacknowledge and freely accept that should arall @f the assumptiol
be mistaken or should any of the conditions nanle¢ for any reason, the RSUs shall be null and.void

You understand and agree that, as a condition efgthnt of the RSUs, any unvested RSUs as of ttee yaal cease acti
employment will be forfeited without entitlementttte underlying Shares or to any amount of indeicatibn in the event of ti
termination of employment by reason of, but noftéa to, (i) material modification of the termserhployment under Article «
of the Workers’ Statute or (ii) relocation undertiéle 40 of the WorkersStatute. You acknowledge that you have reac
specifically accept the conditions referred tohia Terms and Conditions regarding the impact efmihation of employment
your RSUs

BY SIGNING BELOW, YOU ACKNOWLEDGE, UNDERSTAND AND A GREE TO THE PROVISIONS OF THE 2011
PLAN, THE TERMS AND CONDITIONS AND THIS ADDENDUM.

PLEASE SIGN AND RETURN THIS ADDENDUM VIA EMAIL NO L ATER THAN APRIL 30, 2014 TO
STOCKPLANADMINISTRATION@STRYKER.COM




Employee Signature Employee Nérranted)

Date
UNITED KINGDOM

1. _Income Tax and Social Insurance Contributdithholding. The following provision shall replace SectionfStte
Terms and Conditions:

Regardless of any action the Company or the Emplakes with respect to any or all income tax, jariynand secondary Clas
National Insurance contributions, payroll tax ohegt tax-related withholding attributable to or payable mnoection with ¢
pursuant to the grant or vesting of the RSUs amd abquisition of Shares, or the release or assighmithe RSUs fc
consideration, or the receipt of any other benefitonnection with the RSUs (“Tax-Related Itemg9u acknowledge that t
ultimate liability for all TaxRelated Items legally due by you is and remainsr yesponsibility. Furthermore, the Comp
and/or the Employer (a) make no representationsdertakings regarding the treatment of any Related Items in connecti
with any aspect of the RSUs, including the grantesting of the RSUs and the acquisition of Shatessubsequent sale of
Shares acquired upon vesting and the receipt ofdangiends or dividenaquivalents; and (b) do not commit to structure
terms of the grant or any aspect of the RSUs toaedr eliminate your liability for Tax-Relatedts.

As a condition of the issuance of Shares uponngsti the RSUs, the Company and/or the Employdt Baaentitled to withhol
and you agree to pay, or make adequate arrangessgtactory to the Company and/or the Employesatiisfy, all obligatior
of the Company and/or the Employer to account to Réenue & Customs (“HMRC”) for any T&elated Items. In this rega
you authorize the Company and/or the Employer tisfgahe obligations with regard to all T-Related Items legally payable
you by the Company withholding from the Shares @¢ddsued upon vesting of the RSUs a sufficient rema whole Shart
having an aggregate Fair Market Value that woutifyathe withholding amount, provided, howeverttin no event may tl
whole number of Shares withheld in the case of ¢tasise exceed the applicable statutory minimurhhvaiding rates (if any
You shall be deemed to have been issued the futben of Shares subject to the RSUs, notwithstanthaga number of ti
Shares are held back solely for the purpose ofhggayie Tax-Related Items due as a result of angcagih the RSUs.

If, by the date on which the event giving rise e TaxRelated Items occurs (the "Chargeable Event"), yate relocated to
jurisdiction other than the jurisdiction in whicly were living in at the Date of Grant, you acknedge that the Company anc
the Employer may be required to withhold or accdaniTax-Related Items in more than one jurisdittio

You also agree that the Company and the Employer dedermine the amount of Tddelated Items to be withheld
accounted for by reference to the maximum appleabtes, without prejudice to any right which yoaynhave to recover a
overpayment from the relevant tax authorities.

You shall pay to the Company or the Employer anypam of TaxRelated Items that the Company or the Employer bs
required to account to HMRC with respect to therGbable Event that cannot be satisfied by the mpemsously described.
payment or withholding is not made within 90 dafshe Chargeable Event or such other period asnedjunder U.K. law (tr
"Due Date"), you agree that the amount of any dactdd TaxRelated Items shall (assuming you are not a diremtexecutiv
officer of the Company (within the meaning of Sentil3(k) of the U.S. Securities and Exchange Ac1@84, as amende
constitute a loan owed by you to the Employer,aif¥e on the Due Date. You agree that the loan lvalr interest at the then-
current HMRC Official Rate and it will be immedibtelue and repayable, and the Company and/or theldyer may recover

at any time thereafter by any of the means refaiwweabove. If any of the foregoing methods of adlen are not allowed unc
applicable laws or if you fail to comply with yowbligations in connection with the Tdelated Items as described in
section, the Company may refuse to deliver the &hacquired under the 2011 Plan.




2. _Exclusion of Claim You acknowledge and agree that you will have miitlement to compensation or damage
consequence of the termination of your employmeitih the Company and the Subsidiary that employs fgsuany reasc
whatsoever and whether or not in breach of contrasbfar as such entitlement arises or may ars® fyour ceasing to ha
rights under or to be entitled to vest in the R&ld=sa result of such termination, or from the lossliminution in value of th
RSUs. Upon the grant of the RSUs, you shall be éeemevocably to have waived any such entitiement.

* k kx k%



EXHIBIT 10(v)

PERSONAL and CONFIDENTIAL
February 12, 2014

First Name Last Name

Dear First Name:

| am pleased to inform you that as an XLT membeu, will be receiving performance stock units (PSalsard in 2014. We use
these awards to reward performers who we belieltdekey contributors to our growth well into theure. The total Award
Date Value (ADV) of your awards is approximately®x.

You have been awarded x,xxx PSUs. The number osRtially earned will be dependent upon Stryliarancial
performance during the three-year period endingebder 31, 2016, with the number with respect to 8%e PSUs being
based on our Adjusted EPS Growth and the remabi&g of the PSUs being based on Sales Growth PdecBainking. In orde
to earn any of the PSUs, you must be continuousiyl@yed with Stryker through the vesting date ofrtha21, 2017 except as
otherwise provided in the Terms and Conditions.

You will be required to “Accept” the award online via the UBS One Source website located at
www.ubs.com/onesource/SYKetween March 4 and March 31 The detailed terms of the PSUs are set forthérajpplicable
Terms and Conditions and any applicable countreaddm and the provisions of the Company’s 2011 Lbegn Incentive
Plan. Those documents, together with the relatedf@ctuses, are available on the UBS One Sourcgitereimd you should read
them before accepting the awards.

Thank you for your strong performance and | lookviard to your future contributions toward positiogiStryker for long-term
success.

Sincerely,

/sl KEVIN A. LOBO
Kevin A. Lobo, President and Chief Executive Offi¢@rincipal Executive Officer)




STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO PERFORMANCE STOCK UNITS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

1. The Performance Stock Units with respectaon@on Stock of Stryker Corporation (the “Comparngfanted to yo
during 2014 (the “PSUs”") are subject to the termd eonditions set forth herein (the “Terms and Gims”) and all of th
terms and conditions of the Stryker Corporation 2Qbng-Term Incentive Plan, as amended (the “20Eh"F, which is
incorporated herein by reference. In the caseoafidlict between these Terms and Conditions andetims of the 2011 Plan, i
provisions of the 2011 Plan will govern. CapitafizZerms used but not defined herein have the mganiovided therefor in tt
2011 Plan. For purposes of these Terms and Condltitstryker” or “Employer’'means the Company or any Subsidiary
employs you on the applicable date.

2.  Vesting Except as provided in Section 6, the vestingafryPSUs is dependent upon your remaining contigiy
employed with Stryker through March 21, 2017 (tWesting Date”) as well as upon the Companynancial performance duri
the three-year period ending December 31, 2016“Reeformance Period”)Specifically, the vesting of 50% of the PSUs
“EPS PSUs")s dependent upon Adjusted EPS Growth as set ifoidection 3, and the vesting of the remaining 50%e PSU
(the “Sales Growth PSUs") is dependent upon thesSalowth Percentile Ranking as set forth in Sectio

3. _Adjusted EPS Growth

(@) If you have remained in the continuous emplent of Stryker through the Vesting Date, you shatom:
vested in the percentage of the EPS PSUs deternhbiageld on the ComparsyAdjusted EPS Growth using the table be
applying straight line interpolation rounded to thearest whole number of EPS PSUs for Adjusted GRSvth between 50
and 100% or between 100% and 200%.

< Minimum Minimum Target Maximum
Adjusted EPS Growth |Less than 7.0% 7.0% 9.0% 11% or more
Vested Percent of EP 0% 50% 100% 200%
PSUs

Any EPS PSUs that do not become vested in accoedaitic the foregoing shall be forfeited.

(b) As soon as administratively practicabledaiing the Vesting Date (but in no event later tBetember 3:
2017), the Company shall issue you the Shares yimtgthe vested EPS PSUs.

(c) For purposes of this Agreement:

() “Adjusted EPS” for a calendar year shall mehe Companyg diluted net earnings per share
such year as determined under U.S. generally amtegptcounting principles (“GAAP”put subject to suc
adjustments, if any, for noBAAP financial measures that are reflected in ametiation to the GAAP financi
statements included in the Company’s Annual RepartForm 10K filed with the Securities and Exchal
Commission.




(i) “Adjusted EPS Growth’shall mean the sum of the Annual Percentage Chianddjusted EPS fc
the three (3) calendar years in the PerformandedPdivided by three (3).

(i)  “Annual Percentage Change in Adjusted ER8"a calendar year shall mean the amount by v
the Adjusted EPS for such calendar year has inedeas decreased relative to the immediately preg
calendar year, expressed as a positive or negagireentage (depending on whether Adjusted EPSasedec
decreased) of the Adjusted EPS for such precedilandar year.

(d) Notwithstanding anything to the contrary dier the Committee shall have discretion to makeh
adjustments to the foregoing metrics as it deemsagpiate to reflect the impact of corporate tratisas, accounting or tax le
changes or extraordinary, unusual, nonrecurringfoequent items; provided, however, that in noecaball such adjustme
have the net aggregate effect of increasing AdjuseS Growth.

4. _Sales Growth Percentile Ranking

(@) If you have remained in the continuous emplent of Stryker through the Vesting Date, you shatom:
vested in the percentage of the Sales Growth P@kasdoupon the CompasySales Growth Percentile Ranking, as detern
using the table below, applying straight line iptdation rounded to the nearest whole number oésS&rowth PSUs for Sa
Growth Percentile Ranking between 50% and 100%etwden 100% and 200%.

Sales Growth
Percentile Ranking 85™ and Above |60" 33" Below 33"

Vested Percent of Sale
Growth PSUs

200% 100% 50% 0%

Any Sales Growth PSUs that do not become vestetdordance with the foregoing shall be forfeite] & the Companyg
Average Sales Growth in the Performance Periodjigleto or less than zero, all of the Sales Grom@ts shall be forfeitt
(irrespective of the Sales Growth Percentile Ragkin

(b) As soon as administratively practicabledaiing the Vesting Date (but in no event later tBetember 3:
2017), the Company shall issue you the Shares iymitethe vested Sales Growth PSUs.

(c) For purposes of this Agreement:

(i) “Average Sales Growthshall mean, for the Company and each company ilCtmparison Grou
the sum of the Sales Growth for each Reportingodernding within the Performance Period dividedtge;

(i) “Comparison Group” shall mean:

= Abbott Laboratorie

= ArthroCare Corporatic

= CRBardInc

= Baxter International In

= Becton, Dickinson and C

= Biomet, Inc

= Boston Scientific Corporatic
= CareFusion Corporatit

= Conmed Corporatic

= Covidien plc

= General Electric (Healthcal
= Hill-Rom Holdings, Inc

» Integra LifeSciences Holding Corporat
= Intuitive Surgical, Inc

= Johnson & Johnsi






= Medtronic, Inc

= Nuvasive, Inc

= Smith & Nephew pl

= St. Jude Medical In

= Thermo Fisher Scientific, Ir

= Zimmer Holdings, Inc
For purposes of the foregoing, any company for Wisales Growth cannot be calculated for threedntiua
Reporting Periods ending within the Performancédéeshall be excluded.

(i) “Net Sales”shall mean, for the Company and each company i€tmparison Group, net sales
the applicable Reporting Period as determined undl&. generally accepted accounting principles at
reported in an Annual Report on Form 10-K or a @arir Report on Form 1@ (or the comparable reports fi
by foreign issuers) filed with the Securities anatliange Commission.

(iv) “Reporting Period’shall mean a calendar year in the case of the Coyrgnad each company in-
Comparison Group that reports on a calendar yesis band in the case of any other company in thap@oisol
Group, the four fiscal quarters that include th& féscal quarter ending prior to December 31 fdvioh sucl
company has filed an Annual Report on Form 10-KadQuarterly Report on Form 1D-(or the comparak
reports filed by foreign issuers) with the Secastand Exchange Commission prior to the followiegriary 28

(v) “Sales Growth’for a Reporting Period shall mean the amount byclviNet Sales has increasel
decreased relative to the immediately precedingoRieyy Period, expressed as a positive or neggtreentag
(depending on whether Net Sales increased or dmmipaf the Net Sales for such preceding RepoR&ripd.

(vi) “Sales Growth Percentile Ranking” shall mahe percentile ranking of the Compasmyverag
Sales Growth relative to the Average Sales Growthefich company in the Comparison Group, roundete
whole nearest percentile. For this purpose, thegogite ranking shall be calculated as 1 - (Rapk¥otal of the
Comparison Group plus the Company-1). For exanifplee Company ranked %out of 22 companies includi
itself, the percentile rank would be calculated ag5-1)/(22-1) or 1 - (4/21) or 1-.1905 or the*§iercentile.

5. Dividend Equivalentsin connection with your Award, you shall be dgtitto receive all of the cash dividends
which the record date occurs during the period betwthe commencement of the Performance Periothandesting Date wit
respect to each Share underlying your PSUs (“Divid&quivalents”).Dividend Equivalents shall be converted into t
equivalent number of PSUs based on the Fair Markéie of a Share on the Vesting Date. Such PSU Istaubject to tr
terms and conditions applicable to the PSUs to lwthe Dividend Equivalents relate, including, withdimitation, the vestin
forfeiture, and payment form and timing provisi@mosntained herein.

6. In the event you cease to remain in the naotis employment of the Company or a Subsidiargherentire peric
commencing on the Date of Grant and ending on pipdicable Vesting Date, your right to receive thefs issuable pursuan
the PSUs shall be only as follows:

(&) If you cease to be an Employee poothe Vesting Date by reason of Disability (aststerm is defined in the 20
Plan or required under a foreign law that is afiie to you because you are a foreign nationak@reaployed outside t
United States, or both, at that time) or death, goyour estate will become immediately vested pr@arata portion (determint
by dividing (a) the number of days during the Perfance Period in which you were an Employee byhe)total number of da
during the Performance Period) of your PSUs bageh uhe Companyg’ Adjusted EPS Growth and Sales Growth Perc
Ranking. Adjusted EPS Growth shall be determinegacitordance with Section 3, except that only calegdar 2014 and, if y«
remain an Employee through December 31, 2015, dateyear 2015, shall be taken into account, andgbtbat the denomina
in determining Adjusted EPS Growth shall be onef(ify calendar year 2014 is taken into accountyvor(if both 2014 and 20:
are taken into account). The Sales Growth PereeR@nking shall be determined in accordance wittlii@e4, except that tl
only Reporting Periods taken into account shallipReporting Periods ending after December 31 32&id before




January 1, 2015, and (ii) if you cease to be anlgyeg after December 31, 2015, Reporting Periodingrafter December &
2014 and before January 1, 2016, and except tkeatidhominator in determining Average Sales Grovathll e one (if th
preceding clause (ii) does not apply) or two (& fireceding clause (ii) does apply). You, your llegaresentative or your est
will receive all of the underlying Shares attriduigato the vested PSUs as soon as administratpralsticable following (and
no event more than ninety (90) days after the lait€ecember 31, 2014 or the date you cease to ligmployee.

(b) If you cease to be an Employee for any neadber than those provided in (a) above and yausminatior
Date is prior to the Vesting Date, you shall imnagelly forfeit all PSUs granted hereunder effectiseof your Termination Da
If you are a resident of or employed in the Unifdtes, “Termination Dateshall mean the effective date of termination ofr
employment with your Employer. If you are residenemployed outside of the United States, “TermamabDate”shall mean tr
earliest of (i) the date on which notice of terntio@a is provided to you, (ii) the last day of yoactive service with yol
Employer, or (iii) the last day on which you areEmployee of your Employer, as determined in easdeavithout including ai
required advance notice period and irrespectite@ftatus of the termination under local labogrmployment laws.

(c) If you are resident and/or employed in antputhat is a member of the European Union, tla@igof th
PSUs and these Terms and Conditions are intendeahtply with the age discrimination provisions b&tEU Equal Treatme
Framework Directive, as implemented into local lghe “Age Discrimination Rules”)To the extent that a court or tribuna
competent jurisdiction determines that any provisid the Terms and Conditions are invalid or unerdable, in whole or
part, under the Age Discrimination Rules, the Conypan its sole discretion, shall have the powed anthority to revise
strike such provision to the minimum extent necgssa make it valid and enforceable to the fulleattpermitted under loc
law.

7. Notwithstanding the foregoing, the Companyymia its sole discretion, settle the PSUs (and &nyidenc
Equivalents) in the form of: (i) a cash paymenthe extent settlement in Shares (1) is prohibiteden local law, (2) wou
require you or the Company and/or your Employeolitain the approval of any governmental and/or leggty body in you
country of residence (and country of employmentifferent), or (3) is administratively burdensonee;(ii) Shares, but requi
you to immediately sell such Shares (in which cése Company shall have the authority to issuessakgructions in relation
such Shares on your behalf).

8. The number of Shares subject to the PSUd4 bbabubject to adjustment and the vesting datesohenay b
accelerated as follows:

(@) In the event that the Shares, as presentigtituted, shall be changed into or exchangedafdifferen
number or kind of shares of stock or other seagitf the Company or of another corporation (wtreblyereason of merge
consolidation, recapitalization, reclassificatisplit-up, combination of shares, or otherwise) or ifilaenber of such Shares sl
be increased through the payment of a stock diddera dividend on the Shares of rights or warrémsurchase securities of
Company shall be made, then there shall be sutestifor or added to each Share theretofore sutgebe PSUs the number ¢
kind of shares of stock or other securities intdolwteach outstanding Share shall be so changddy evhich each such She
shall be exchanged, or to which each such Shai heantitled. The other terms of the PSUs shilb de appropriate
amended as may be necessary to reflect the forggoents. In the event there shall be any othengthén the number or kind
the outstanding Shares, or of any stock or otheurgées into which such Shares shall have beerhanged, then if tf
Committee shall, in its sole discretion, determntimet such change equitably requires an adjustmethiei PSUs, such adjustm
shall be made in accordance with such determination

(b) Fractional Shares resulting from any adjestinin the PSUs may be settled in cash or otheragséh
Committee shall determine. Notice of any adjustmeilitbe given to you and such adjustment (whettienot such notice
given) shall be effective and binding for all puspe hereof.

(c) The Committee shall have the power to antbadPSUs to permit the immediate vesting of the $&idd t
terminate any unvested PSUs) and the distributidheounderlying Shares prior to the effectiveness




of (i) any disposition of substantially all of tlessets of the Company or your Employer, (ii) thetdtwn, discontinuance
operations or dissolution of the Company or youmpkyer, or (iii) the merger or consolidation of tBempany or your Employ
with or into any other unrelated corporation.

9. If you are resident or employed outside @f thnited States, you agree, as a condition of thatgf the PSUSs,
repatriate all payments attributable to the Shaneor cash acquired under the 2011 Plan (inclydingnot limited to, dividenc
and any proceeds derived from the sale of the Sharguired pursuant to the PSUSs) in accordanceladtd foreign exchang
rules and regulations in your country of resideta®d country of employment, if different). In addit, you also agree to te
any and all actions, and consent to any and athractaken by the Company and its Subsidiariesyasbe required to allow t
Company and its Subsidiaries to comply with lo@kd, rules and regulations in your country of resa® (and country
employment, if different). Finally, you agree t&éaany and all actions as may be required to convjity your personal legal a
tax obligations under local laws, rules and regoitet in your country of residence (and countryraptoyment, if different).

10. Regardless of any action the Company ana/or Employer take with respect to any income faxlgding U.S
federal, state and local taxes or non-U.S. taxseg)al insurance, payroll tax, payment on accoutloer taxrelated withholdin
(“Tax-Related Items”), you acknowledge that thenudtte liability for all TaxRelated Items legally due by you is and renr
your responsibility and that the Company and yompByer (i) make no representations or undertaknegsrding the treatme
of any TaxRelated Items in connection with any aspect ofRB&Js, including the grant of the PSUs, the vesiirthe PSUs, tt
subsequent sale of any Shares acquired pursuém SUs and the receipt of any dividends or dividequivalents and (ii)
not commit to structure the terms of the grantmy aspect of the PSUs to reduce or eliminate yiatility for Tax-Relate«
Items.

Prior to the delivery of Shares upon the vestingyofir PSUs, if your country of residence (and/ce tlountry ¢
employment, if different) requires withholding oaX¥-Related Items, the Company shall withhold a sudficinumber of who
Shares otherwise issuable upon the vesting of $id¢sRhat have an aggregate Fair Market Value s$efffido pay the minimu
Tax-Related Items required to be withheld with respgecthe Shares. In cases where the Fair Market Valiuee number «
whole Shares withheld is greater than the minimwar-Related Items required to be withheld, the Compsirall make a ca
payment to you equal to the difference as soordasrastratively practicable. The cash equivalenthaf Shares withheld will |
used to settle the obligation to withhold the Tadeled Items. Alternatively, your Employer may vaithd the minimum Tax-
Related Items required to be withheld with respecthe Shares in cash from your regular salary anghages, or any ot
amounts payable to you. In the event the withhgldiequirements are not satisfied through the wittihg of Shares by tt
Company or through your regular salary and/or wagesther amounts payable to you by your Employer.Shares will t
issued to you (or your estate) upon vesting offB&Js unless and until satisfactory arrangementdg@smined by the Board
Directors) have been made by you with respect ¢opliyment of any TakRelated Items that the Company or your Empl
determines, in its sole discretion, must be wittifel collected with respect to such PSUs. By a@egphis grant of PSUs, y:
expressly consent to the withholding of Shares andithholding from your regular salary and/or wager other amour
payable to you as provided for hereunder. All offi@x-Related Items related to the PSUs and any Shaliesrge in paymet
thereof are your sole responsibility.

11. The PSUs are intended to be exempt fromefy@irements of Code Section 409A. The 2011 Plahtlagse Tern
and Conditions shall be administered and interdrgt@ manner consistent with this intent. If thenpany determines that th:
Terms and Conditions are subject to Code Secti@A4hd that it has failed to comply with the regunents of that Section, 1
Company may, at the Compasysole discretion and without your consent, améedd Terms and Conditions to cause the
comply with Code Section 409A or be exempt from €8ection 409A.

12. If you were required to sign the “Stryker nidentiality, Intellectual Property, Non-Competii and Non-
Solicitation Agreementdr a similar agreement in order to receive the P&Usve previously signed such an agreement aun
breach any nomempetition, nonsolicitation or nondisclosure psdwn or provision as to ownership of inventions teamec
therein at any time while employed by the Company c&ubsidiary, or during the ogear period following termination
employment, any unvested PSUs shall be rescindgg@nshall return to the Company




all Shares that were acquired upon vesting of Bg$that you have not disposed of. Further, yoll phg to the Company
amount equal to the profit realized by you (if ammy) all Shares that were acquired upon vestinghefRSUs that you ha
disposed of. For purposes of the preceding senteheeprofit shall be the Fair Market Value of tBeares at the time
disposition.

13. The PSUs shall be transferable only by avillhe laws of descent and distribution. If youlkparport to make ar
transfer of the PSUs, except as aforesaid, the R8sl rights thereunder shall terminate immedyat

14. The PSUs shall not be vested in whole @ain, and the Company shall not be obligated teeisgy Shares subj
to the PSUs, if such issuance would, in the opirmbonounsel for the Company, violate the Securifies of 1933 or any oth
U.S. federal, state or ndn:S. statute having similar requirements as it to@yn effect at the time. The PSUs are subjechd
further requirement that, if at any time the Boaf®irectors shall determine in its discretion thia listing or qualification of tt
Shares subject to the PSUs under any securitidmpge requirements or under any applicable lawherconsent or approval
any governmental regulatory body, is necessaryesirable as a condition of or in connection witlke thsuance of Shal
pursuant to the PSUs, the PSUs may not be vestetate or in part unless such listing, qualificaticonsent or approval sF
have been effected or obtained free of any conitrat acceptable to the Board of Directors.

15. The grant of the PSUs shall not confer upamun any right to continue in the employ of your Bayer nor limit ir
any way the right of your Employer to terminate yemployment at any time. You shall have no rigitsa shareholder of 1
Company with respect to any Shares issuable upouesting of the PSUs until the date of issuancioh Shares.

16. You acknowledge and agree that the 201fh Rladiscretionary in nature and may be amended¢edied o
terminated by the Company, in its sole discretatnany time. The grant of the PSUs under the 2044 B a ondime benefi
and does not create any contractual or other tmheceive a grant of PSUs or any other award utftee2011 Plan or otk
benefits in lieu thereof in the future. Future dsaif any, will be at the sole discretion of therpany, including, but not limit
to, the form and timing of any grant, the numberSbfares subject to the grant and the vesting pomds Any amendmet
modification or termination of the 2011 Plan shait constitute a change or impairment of the teamd conditions of yol
employment with your Employer.

17. Your patrticipation in the 2011 Plan is vdany. The value of the PSUs and any other awardstgd under tt
2011 Plan is an extraordinary item of compensatiotside the scope of your employment (and your eympént contract,
any). Any grant under the 2011 Plan, includingghant of the PSUs, is not part of normal or expgcmpensation for purpos
of calculating any severance, resignation, reducylaend of service payments, bonuses, Isesce awards, pension,
retirement benefits or similar payments.

18. These Terms and Conditions shall bind anceito the benefit of the Company, its successatsagsigns and y:
and your estate in the event of your death.

19. The Company and your Employer hereby notdy of the following in relation to your personatd and th
collection, processing and transfer of such dataelation to the grant of the PSUs and your pauditon in the 2011 Pl
pursuant to applicable personal data protectios.|8ue collection, processing and transfer of ymrsonal data is necessary
the Companys administration of the 2011 Plan and your parditign in the 2011 Plan, and your denial and/or ciga to the
collection, processing and transfer of persona day affect your ability to participate in the 2@lan. As such, you voluntar
acknowledge, consent and agree (where required ampgdicable law) to the collection, use, processind transfer of persol
data as described herein.

The Company and your Employer hold certain persoriaimation about you, including (but not limitéa) your name
home address and telephone number, date of bothalssecurity number or other employee identifmatnumber, salar
nationality, job title, any Shares or directorshipdd in the Company, details of all PSUs or artyeptentitiement to Shat
awarded, canceled, purchased, vested, unvestegtsiamnding in your favor for the purpose of manggamd administering tl
2011 Plan (“Data”). The Data may be provided by gogollected, where lawful,




from third parties, and the Company and your Emglowill process the Data for the exclusive purpo$émplementing
administering and managing your participation ie 8011 Plan. The data processing will take placeutih electronic and non-
electronic means according to logics and procedstrésly correlated to the purposes for which bBea is collected and wi
confidentiality and security provisions as set Holdy applicable laws and regulations in your courdf residence. Da
processing operations will be performed minimizithg use of personal and identification data whech soperations a
unnecessary for the processing purposes soughtDatewill be accessible within the Compangrganization only by tho
persons requiring access for purposes of the imgiation, administration and operation of the 2@®1an and for yot
participation in the 2011 Plan.

The Company and your Employer will transfer Datanasessary for the purpose of implementation, adtnation an
management of your participation in the 2011 P#nd the Company and your Employer may each futthesfer Data to at
third parties assisting the Company in the impleation, administration and management of the 20aft.A hese recipients m
be located in the European Economic Area, the dritates or elsewhere throughout the world. Yoetheauthorize (whe
required under applicable law) the recipients teiee, possess, use, retain and transfer the Dagdectronic or other form, f
purposes of implementing, administering and margagiour participation in the 2011 Plan, includingy aequisite transfer
such Data as may be required for the administratfdhe 2011 Plan and/or the subsequent holdirfghaires on your behalf t
broker or other third party with whom you may elexteposit any Shares acquired pursuant to thé PGin.

You may, at any time, exercise your rights provideder applicable personal data protection lawschvimay includ
the right to (a) obtain confirmation as to the &tise of the Data, (b) verify the content, origimdaccuracy of the Data,
request the integration, update, amendment, deletidlockage (for breach of applicable laws) & hata and (d) oppose,
legal reasons, the collection, processing or teansf the Data that is not necessary or requiradtte implementatio
administration and/or operation of the 2011 Plagh your participation in the 2011 Plan. You may seekxercise these rights
contacting your local HR manager.

20. The grant of the PSUs is not intended ta beblic offering of securities in your countryresidence (and coun
of employment, if different). The Company has ndimsitted any registration statement, prospectustioer filings with the loci
securities authorities (unless otherwise requinedeu local law)No employee of the Company is permitted to adviseoy on
whether you should acquire Shares under the 2011 & or provide you with any legal, tax or financialadvice with respec
to the grant of the PSUs. The acquisition of Shardéavolves certain risks, and you should carefully @nsider all risk factors
and tax considerations relevant to the acquisitiorof Shares under the 2011 Plan or the disposition afiem. Further, you
should carefully review all of the materials relatel to the PSUs and the 2011 Plan, and you should st with your
personal legal, tax and financial advisors for profssional advice in relation to your personal circurstances.

21. All questions concerning the constructioalidity and interpretation of the PSUs and the 2®1an shall b
governed and construed according to the laws ostidiee of Michigan, without regard to the applicatof the conflicts of law
provisions thereof. Any disputes regarding the PStthe 2011 Plan shall be brought only in theestatfederal courts of t
state of Michigan.

22. The Company may, in its sole discretion,idke¢o deliver any documents related to the PSUstloer awarc
granted to you under the 2011 Plan by electroniamseYou hereby consent to receive such documsgrekebtronic delivery ar
agree to participate in the 2011 Plan through alinenor electronic system established and maintainethe Company or a th
party designated by the Company.

23. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Cantshall not affe
the validity or enforceability of any other prowsiof the 2011 Plan or these Terms and Conditions.

24. If you are resident outside of the Unitedt&t, you acknowledge and agree that it is youresgpintent that the
Terms and Conditions, the 2011 Plan and all otliemuchents, notices and legal proceedings entered d@ien or institute
pursuant to the PSUs be drawn up in English. Iflyave received these Terms and Conditions,




the 2011 Plan or any other documents related td8ids translated into a language other than Englishthe meaning of t
translated version is different than the Englistsian, the English version will control.

25. Notwithstanding any provisions of these Tem@nd Conditions to the contrary, the PSUs shakuigect to an
special terms and conditions for your country alidence (and country of employment, if differerd) orth in an addendum
these Terms and Conditions (an “Addendunirther, if you transfer your residence and/or @wplent to another coun
reflected in an Addendum to these Terms and Camditat the time of transfer, the special termsamdlitions for such count
will apply to you to the extent the Company deteresi, in its sole discretion, that the applicatibsuch terms and conditions
necessary or advisable in order to comply withlltsa or to facilitate the operation and adminigsta of the award and the 2C
Plan (or the Company may establish alternative 4eamd conditions as may be necessary or advisaldedommodate yo
transfer). In all circumstances, any applicable éwmitbim shall constitute part of these Terms and i@ions.

26. The Company reserves the right to imposerathquirements on the PSUs, any Shares acquirsdignt to th
PSUs and your participation in the 2011 Plan to eéktent the Company determines, in its sole digmrethat such oth
requirements are necessary or advisable in ordeortgply with local law or to facilitate the operatiand administration of t
award and the 2011 Plan. Such requirements maydac(but are not limited to) requiring you to signy agreements
undertakings that may be necessary to accomplsfotiegoing.

27. By accepting the grant of the PSUs, you acknowleddbat you have read these Terms and Conditions, tl
Addendum to these Terms and Conditions (as applicdd) and the 2011 Plan, and specifically accept arafjree to the
provisions therein.

* k k k%

STRYKER CORPORATION

ADDENDUM TO
TERMS AND CONDITIONS
RELATING TO PERFORMANCE STOCK UNITS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

In addition to the terms of the 2011 Plan and teens and Conditions, the PSUs are subject to fleviog additional terms ar
conditions (the “Addendum™All capitalized terms as contained in this Addendsimall have the same meaning as set forth i
2011 Plan and the Terms and Conditions. PursuaBettion 25 of the Terms and Conditions, if yownsfar your residen:
and/or employment to another country reflectednmddendum at the time of transfer, the speciahseand conditions for su
country will apply to you to the extent the Compaistermines, in its sole discretion, that the aapilon of such terms a
conditions is necessary or advisable in order toptp with local law or to facilitate the operatiand administration of the aw:
and the 2011 Plan (or the Company may establigrnaltive terms and conditions as may be necessagdvisable t
accommodate your transfer).

SINGAPORE

1. _Qualifying Person Exemption The following provision shall replace Section 20 the Terms ar

Conditions:

The grant of the PSUs under the 2011 Plan is he&de pursuant to the “Qualifying Person” exemptionder section 273(1)
of the Securities and Futures Act (Chapter 289,128d.) (“SFA”). The 2011 Plan has not been lodged or registerea
prospectus with the Monetary Authority of Singapdfeu should note that, as a result, the PSUsubjest to section 257 of t
SFA and you will not be able to make (a) any subsagsale of the Shares in Singapore or (ii) afgraff such subsequent <
of the Shares subject to the PSUs in Singaporessrduch sale or offer is made pursuant to the gtieams under Part Xl
Division (1) Subdivision (4) (other than sectior02®f the SFA (Chapter 289, 2011 Ed.).



Exhibit 10vi
PERSONAL and CONFIDENTIAL
February 12, 2014

First Name Last Name

Dear First Name:

This confirms that you have been awarded a nonstgtatock option for x,xxx shares of Stryker Cag@on Common Stock a
price of $xx.xx per share. Except as otherwise igiexV’in the enclosed Terms and Conditions, thigoptill become exercisak
20% per year beginning on February 12, 2015 anldewire on February 11, 2024.

In addition to the nonstatutory option grant, yavé been awarded x,xxx RSUs with respect to Comatock of Stryker
Corporation. Except as otherwise provided in thdased Terms and Conditions, these RSUs will vedtlarch 21, 2015.

The total Award Date Value (ADV) of your awardsjgproximately $x,xxx; 50% of the ADV is awardedstock options and tt
other 50% in RSUs.

You can view these awards online atww.ubs.com/onesource/SYlstarting on March 4 . The detailed terms of the option
and RSUs by which you will be bound are set fantthie Terms and Conditions and any applicable egpattdendum and the
provisions of the Company’s 2011 Long-Term Inceafilan.

There are additional education materials on the B8 Source website in the library section, whigdilide a Stock Option and
RSUs brochures, Stock Option and RSUs Frequenttgd\Questions, and Stock Option and RSUs Tax Quness& Answers.

Thank you for your partnership and your contribagidoward positioning Stryker for long-term success

Sincerely,

/sl KEVIN A. LOBO
Kevin A. Lobo, President and Chief Executive Offi¢@rincipal Executive Officer)




STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO NONSTATUTORY STOCK OPTIONS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

NON-EMPLOYEE DIRECTORS

1. The Options to purchase Shares of Strykep@ation (the “Company”yranted to you during 2014 are subjec
these Terms and Conditions Relating to Nonstatustogk Options Granted Pursuant to the 2011 Lbeign Incentive Plan (il
“Terms and Conditions”) and all of the terms anahditons of the Stryker Corporation 2011 Lomgrm Incentive Plan,
amended (the “2011 Plan™yhich is incorporated herein by reference. In tlhsecof a conflict between these Terms
Conditions and the terms of the 2011 Plan, theipimvs of the 2011 Plan will govern. Capitalizedns used but not defin
herein have the meaning provided therefor in tHELZ®lan.

2. Upon the termination of your service as a&Btior your right to exercise the Options shall bly as follows:

(@) If your service as a Director is terminated Retirement (as such term is defined in the 2Bln o
determined under local law), you or your estatahl{@mevent of your death after termination by Retient) shall have the right.
any time on or prior to the 1fanniversary of the grant date, to exercise theddptivith respect to all or any part of the Sh
subject thereto, regardless of whether the rigputehase Shares had vested on or before the fdgberoRetirement.

(b) If your service as a Director isnémated by reason of Disability (as such term ifingel in the 2011 Plan
determined under local law) or death, you, youalegpresentative or your estate shall have thw,rfgr a period of one ye
following such termination, to exercise the Optiamsh respect to all or any part of the Shares ettbjhereto, regardless
whether the right to purchase such Shares haddvester before the date of your termination by Dikiy or death.

(c) If you cease to be a Director for any reasther than those provided in (a) or (b) above, goyour estal
(in the event of your death after such terminatima)y, within the thirty (30tay period following such termination, exercise
Options with respect to only such number of Shaeso which the right of exercise had vested obefore the Terminatic
Date, which shall be the last day of your activeise as a Director.

(d) Notwithstanding the foregoing, the Optiomls not be exercisable in whole or in part (i)eafthe 10"
anniversary of the grant date or (ii) except avigied in Section 3(c) hereof or in the event ofrteration of service as a Direc
because of Disability, Retirement or death, unigss shall have continued to serve as a Directoofa (1) year following tt
date of grant of the Options.

(e) Notwithstanding the foregoing, if you arégidle for Retirement but cease to be a Directordny othe
reason before you retire, your right to exercige@ptions shall be determined as if your servica Bgector ceased by reasoi
Retirement.

() If you are resident in a country that isnember of the European Union, the grant of the adgtiand these Ter:
and Conditions are intended to comply with the digerimination provisions of the EU Equal TreatmEramework Directive,
implemented into local law (the “Age Discriminatidtules”). To the extent that a court or tribunal of competentdictior
determines that any provision of these Terms andd@ions is invalid or unenforceable, in whole arpart, under the A
Discrimination Rules, the Company, in its sole ckson, shall have the power and authority to rews strike such provision
the minimum extent necessary to make it valid arfdreeable to the full extent permitted under Ideal.




3. The number of Shares subject to the Optioistlae price to be paid therefor shall be subje@djustment and t
term and exercise dates hereof may be acceleratiedl@vs:

(&) In the event that the Shares, as presentigtituted, shall be changed into or exchangedafdifferen
number or kind of shares of stock or other seagitf the Company or of another corporation (whellyereason of merge
consolidation, recapitalization, reclassificatisplit-up, combination of shares, or otherwise) or iftlaenber of such Shares sl
be increased through the payment of a stock dididera dividend on the Shares of rights or warrtmgsurchase securities of
Company shall be made, then there shall be sutestifor or added to each Share theretofore sutpette Options the numt
and kind of shares of stock or other securities which each outstanding Share shall be so chamgefdy which each sut
Share shall be exchanged, or to which each sucte Shall be entitled. The Options shall also bergmpately amended as
price and other terms as may be necessary to tréfflecforegoing events. In the event there shalame other change in t
number or kind of the outstanding Shares, or of stogk or other securities into which such CommuuwclS shall have bel
exchanged, then if the Board of Directors shalitdrsole discretion, determine that such changéadaly requires an adjustmi
in the Options, such adjustment shall be madegordance with such determination.

(b) Fractional Shares resulting from any adjesttrin the Options may be settled in cash or otisenas th
Board of Directors shall determine. Notice of adjuatment will be given to you and such adjustnfetether or not such noti
is given) shall be effective and binding for alfposes hereof.

(c) The Board of Directors shall have the poteeemend the Options to permit the exercise ofdpgons (an
to terminate any unexercised Options) prior to eéffectiveness of (i) any disposition of substaftialll of the assets of tl
Company, (ii) the shutdown, discontinuance of op@na or dissolution of the Company, or (iii) theerger or consolidation
the Company with or into any other unrelated caaion.

4. To exercise the Options, you must compledecttercise procedures as established through iB®utsourced sto
plan administration vendor, at www.ubs.com/onesei8¥K or by telephone at +1 860 727 1515 (or such otivecddialin
number that may be established from time to timAs)part of such procedures, you shall be requicespecify the number
Shares that you elect to purchase and the dateharhwuch purchase is to be made, and you shalkdpgired to make fu
payment of the Exercise Price. An Option shallb®tdeemed to have been exercised (i.e., the exatate shall not be deen
to have occurred) until the notice of such exeraisg payment in full of the Exercise Price are ftesl. The exercise date will
defined by the New York Stock Exchange (NYSE) tngdhours. If an exercise is completed after theketaclose or on
weekend, the exercise will be dated the next fahgwrading day.

The Exercise Price may be paid in such manner @8tard of Directors may specify from time to tinmeits sole
discretion and as established through UBS, inctudiout not limited to) the two following methods) py a net exercis
arrangement pursuant to which the Company will cedine number of Shares issued upon exercise Hartpest whole numb
of Shares with an aggregate Fair Market Value erdtite of purchase sufficient to cover the aggecgaercise Price, or (ii) ca
payment. In cases where you utilize the net exerarsangement and the Fair Market Value of the munalb whole Share
withheld is greater than the aggregate ExerciseePthe Company shall make a cash payment to yoal ég the difference
soon as administratively practicable.

5. Regardless of any action the Company tak#s iespect to any or all income tax (including U&leral, state a
local taxes and/or non-U.S. taxes), social insweapayroll tax, payment on account or other taateel withholding (“Tax-
Related Items”), you acknowledge that the ultimability for all Tax-Related Items legally due by you is and remaing
responsibility and that the Company (i) makes narasentations or undertakings regarding the tredtrokany TaxRelate:
Items in connection with any aspect of the Optiagnsluding the grant of the Options, the vestinghaf Options, the exercise
the Options, the subsequent sale of any Sharesredquursuant to the Options and the receipt ofdimyglends and (ii) does r
commit to structure the terms of the grant or aspeat of the Options to reduce or eliminate yaalility for Tax-Related Items.




Prior to the delivery of Shares upon exercise afry@ptions, if your country of residence requirdathholding of Tax-
Related Items, the Company shall withhold a sudfitinumber of whole Shares otherwise issuable epercise of the Optio
that have an aggregate Fair Market Value suffidemay the minimum TaRelated Items required to be withheld with respa
the Shares. In cases where the Fair Market Valuiaeihumber of whole Shares withheld is greaten i@ minimum Tax-
Related Items required to be withheld, the Compsingll make a cash payment to you equal to therdiff®2 as soon
administratively practicable. The cash equivaldrthe Shares withheld will be used to settle thigation to withhold the Tax-
Related Items. Alternatively, the Company may watldhthe minimum TaxRelated Items required to be withheld with respe
the Shares in cash from your directors fees orrah®munts payable to you. In the event the withingldequirements are r
satisfied through the withholding of Shares or tigio your directors fees or any other amounts paytbjou, no Shares will
issued to you (or your estate) upon exercise oOpeons unless and until satisfactory arrangemiean® been made by you w
respect to the payment of any TRefated Items that the Company determines, irolesdiscretion, must be withheld or collec
with respect to such Options. By accepting thes¢ioB®, you expressly consent to the withholdingStfares and/or tl
withholding from your directors fees or other amtsupayable to you as provided for hereunder. AlleotTaxRelated Iterr
related to the Options and any Shares deliver@dyment thereof are your sole responsibility.

6. The Options are intended to be exempt fraardlguirements of Code Section 409A. The 2011 &thaithese Terr
and Conditions shall be administered and interdrgt@ manner consistent with this intent. If thenpany determines that th:
Terms and Conditions are subject to Code Secti@A4d that it has failed to comply with the regunents of that Section, 1
Company may, at the Company'’s sole discretion veititbut your consent,




amend these Terms and Conditions to cause theoniplg with Code Section 409A or be exempt from C8detion 409A.

7. The Options shall be transferable only by wilthe laws of descent and distribution and sbalexercisable duril
your lifetime only by you. If you shall purport toake any transfer of the Options, except as afmhetse Options and all righ
thereunder shall terminate immediately.

8. If you are resident outside of the Unitedt€&tayou agree, as a condition of the grant ofQpgons, to repatriate
payments attributable to the Shares and/or cashiradqunder the 2011 Plan (including, but not laditto, dividends and a
proceeds derived from the sale of the Shares amtjpursuant to the Options) in accordance withl ltm@ign exchange rul
and regulations in your country of residence. Iditéoh, you also agree to take any and all actiamsl consent to any and
actions taken by the Company and its Subsidiaagsnay be required to allow the Company and itsilidyies to comply wit
local laws, rules and regulations in your countiyesidence. Finally, you agree to take any analbns as may be requirec
comply with your personal legal and tax obligatiamsler local laws, rules and regulations in youmntry of residence.

9. The Options shall not be exercisable in wioolen part, and the Company shall not be obligatedsue any Shar
subject to the Options, if such exercise and saleldy in the opinion of counsel for the Companylaie the Securities Act
1933 or any other U.S. federal, state or k8- statute having similar requirements as it tmayn effect at the time. The Optic
are subject to the further requirement that, érat time the Board of Directors shall determindtsrdiscretion that the listing
gualification of the Shares subject to the Optionder any securities exchange requirements or udenpplicable law, or ti
consent or approval of any governmental regulabmgy, is necessary or desirable as a conditiorr @ gonnection with tr
issuance of Shares pursuant to the Options, thei@pmay not be exercised in whole or in part wRsch listing, qualificatio
consent or approval shall have been effected @imdd free of any conditions not acceptable tdBibard of Directors.

10. The grant of the Options shall not confesrugou any right to serve as a Director nor limiainy way the right «
the Company to terminate your service as a Direatt@ny time. You shall have no rights as a shddehof the Company wi
respect to any Shares issuable upon the exercthe @ptions until the date of issuance of suchré&ha

11. You acknowledge and agree that the 2011 Rlagiscretionary in nature and may be amendedcetiaa o
terminated by the Company, in its sole discretairany time. The grant of the Options under thel2@tan is a onéime benefi
and does not create any contractual or other tigheceive a grant of stock options or benefitéien of stock options in tt
future. Future grants, if any, will be at the sdiscretion of the Company, including, but not lieditto, the form and timing
any grant, the number of Shares subject to thet,gitas vesting provisions and the exercise priagy Amendment, modificatit
or termination of the 2011 Plan shall not congtitatchange or impairment of the terms and conditiminyour service as
Director of the Company.

12. Your participation in the 2011 Plan is vdany.

13. These Terms and Conditions shall bind anckito the benefit of the Company, its successmiisaasigns and y
and your estate in the event of your death.

14. The Company hereby notifies you of the felftg in relation to your personal data and theemibn, processir
and transfer of such data in relation to the gadnthe Options and your participation in the 201anPpursuant to applical
personal data protection laws. The collection, @ssing and transfer of your personal data is nagedsr the Companyg’
administration of the 2011 Plan and your partiégratin the 2011 Plan, and your denial and/or olgpecto the collectior
processing and transfer of personal data may affeat ability to participate in the 2011 Plan. Asck, you voluntaril
acknowledge, consent and agree (where required ampgdicable law) to the collection, use, processind transfer of persol
data as described herein.




The Company holds certain personal information &ou, including (but not limited to) your name,rhe address ai
telephone number, date of birth, social securitynper or other identification number, nationalithyaShares or directorsh
held in the Company, details of all Options or atlyer entitlement to Shares awarded, canceledhpsed, vested, unveste(
outstanding in your favor for the purpose of manggand administering the 2011 Plan (“Data”). TheaDaaybe provided b
you or collected, where lawful, from third partiempd the Company will process the Data for the wsteé purpose
implementing, administering and managing your pgodtion in the 2011 Plan. The data processing talle place throug
electronic and norlectronic means according to logics and procedstrgsly correlated to the purposes for which Beta it
collected and with confidentiality and security yislons as set forth by applicable laws and regaratin your country ¢
residence. Data processing operations will be ped minimizing the use of personal and identifmatdata when su
operations are unnecessary for the processing pespgought. The Data will be accessible withinGoenpanys organizatio
only by those persons requiring access for purpoSéee implementation, administration and operatd the 2011 Plan and !
your patrticipation in the 2011 Ple

The Company will transfer Data as necessary foptirpose of implementation, administration and ngan@ent of yot
participation in the 2011 Plan, and the Company fieather transfer Data to any third parties assisthe Company in tl
implementation, administration and management ef2011 Plan. These recipients may be located irEthhepean Economr
Area, the United States or elsewhere throughoutwbed. You hereby authorize (where required unaeplicable law) th
recipients to receive, possess, use, retain amdfénathe Data, in electronic or other form, forgmses of implementin
administering and managing your participation ia 2011 Plan, including any requisite transfer ahsData as may be requi
for the administration of the 2011 Plan and/orgbbsequent holding of Shares on your behalf takdoror other third party wi
whom you may elect to deposit any Shares acquuesbpnt to the 2011 Plan.

You may, at any time, exercise your rights provideder applicable personal data protection lawschvimay includ
the right to (a) obtain confirmation as to the &tise of the Data, (b) verify the content, origimdaccuracy of the Data,
request the integration, update, amendment, deledioblockage (for breach of applicable laws)h# Data and (d) oppose,
legal reasons, the collection, processing or teansf the Data that is not necessary or requiradtlie implementatio
administration and/or operation of the 2011 Plagh your participation in the 2011 Plan. You may seekxercise these rights
contacting the Company's HR department.

15. The grant of the Options is not intended toabpublic offering of securities in your country kdsidence. T
Company has not submitted any registration statenpenspectus or other filing with the local setisg authorities (unle
otherwise required under local lawllo employee of the Company is permitted to adviseoy on whether you shouli
purchase Shares under the 2011 Plan or provide yowith any legal, tax or financial advice with respetto the grant of
your Options. Investment in Shares involves a degeeof risk. Before deciding to purchase Shares pursit to the Options
you should carefully consider all risk factors andtax considerations relevant to the acquisition of Igares under the 201
Plan and the disposition of them. Further, you shold carefully review all of the materials related tothe Options and the
2011 Plan, and you should consult with your persomdegal, tax and financial advisors for professionkbadvice in relation tc
your personal circumstances.

16. All questions concerning the constructioalidity and interpretation of the Options and thH#. P Plan shall &
governed and construed according to the laws ostidiee of Michigan, without regard to the applicatof the conflicts of law
provisions thereof. Any disputes regarding the @ior the 2011 Plan shall be brought only in th&esor federal courts of t
state of Michigan.

17. The Company may, in its sole discretion,idke¢o deliver any documents related to the Optionsther awarc
granted to you under the 2011 Plan by electroniamseYou hereby consent to receive such documsgrekebtronic delivery ar
agree to participate in the 2011 Plan through alinenor electronic system established and maintainethe Company or a th
party designated by the Company.

18. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Candtshall not affe
the validity or enforceability of any other prowisiof the 2011 Plan or these Terms and Conditions.




19. If you are resident outside of the Unitedt&, you acknowledge and agree that it is youresspintent that the
Terms and Conditions, the 2011 Plan and all otlreunchents, notices and legal proceedings entered gnten or institute
pursuant to the Options be drawn up in Englistyoli have received these Terms and Conditions, ®@é Plan or any oth
documents related to the Options translated inenguage other than English and, if the meanintheftranslated version
different than the English version, the Englishsi@n will control.

20. Notwithstanding any provisions of these Teramd Conditions to the contrary, if your countfyresidence |
Belgium, the Options shall be subject to the speeians and conditions in the addendum to thesen$eand Conditions (.
“Addendum”). Further, if you transfer your residence to a coutitat at the time of transfer has special ternts@nditions fo
option grants, those special terms and conditioifisapply to you to the extent the Company detemsinin its sole discretic
that the application of such terms and conditienedcessary or advisable in order to comply wittalldaw or to facilitate tt
operation and administration of the award and ®&l2Plan (or the Company may establish alterndaéuwas and conditions
may be necessary or advisable to accommodate ramsfer). In all circumstances, any applicable Adtilen shall constitute pi
of these Terms and Conditions.




STRYKER CORPORATION

TERMS AND CONDITIONS
RELATING TO RESTRICTED STOCK UNITS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

NON-EMPLOYEE DIRECTORS

1. The Restricted Stock Units (“RSUs”) with respto Common Stock of Stryker Corporation (the ripany’)
granted to you during 2014 are subject to theseng@nd Conditions Relating to Restricted Stock &J@itanted Pursuant to -
2011 Long-Term Incentive Plan (the “Terms and Ctionis”) and all of the terms and conditions of the Stry®erporation 201
Long-Term Incentive Plan, as amended (the “201h"Plavhich is incorporated herein by reference. In theecof a conflic
between these Terms and Conditions and the terntseo2011 Plan, the provisions of the 2011 Plah galvern. Capitalize
terms used but not defined herein have the megmmgded therefor in the 2011 Plan.

2. Your right to receive the Shares issuablsymmt to the RSUs upon vesting shall be only deviist

(&) If you cease to be a Director by reasbbisability (as such term is defined in the 20Alan or determined under lo
law) or death, you or your estate will become fulgsted in your RSUs, and you, your legal repredmet or your estate w
receive all of the underlying Shares as soon asrastnatively practicable following your terminatidy Disability or death.

(b) If you cease to be a Director for any reasther than those provided in (a) above, you orr ystiate (in th
event of your death after such termination) shedlse vesting in your RSUs effective as of your Tieation Date, which shall |
the last day of your active service as a Director.

(c) If you are resident in a country that is amfver of the European Union, the grant of the R&ub thes
Terms and Conditions are intended to comply with éige discrimination provisions of the EU Equalafineent Framewo
Directive, as implemented into local law (the “ABéscrimination Rules”).To the extent that a court or tribunal of compe
jurisdiction determines that any provision of therfis and Conditions are invalid or unenforcealleyhiole or in part, under t
Age Discrimination Rules, the Company, in its sdiecretion, shall have the power and authority dgige or strike suc
provision to the minimum extent necessary to makalid and enforceable to the full extent perndittander local law.

(d) Notwithstanding the foregoing, the Compargymn its sole discretion, settle your RSUs in fibren of: (i)
a cash payment to the extent settlement in Shajyes prohibited under local law,(2) would requyeu or the Company to obt:
the approval of any governmental and/or regulabaryy in your country of residence or (3) is adntiaiively burdensome or (
Shares, but require you to immediately sell suchr&h (in which case, the Company shall have thieosdtit to issue sali
instructions in relation to such Shares on yourlfigh

3. The number of Shares subject to the RSUd bleabubject to adjustment and the vesting datesohenay b
accelerated as follows:

(@) In the event that the Shares, as presentigtituted, shall be changed into or exchangedafdifferen
number or kind of shares of stock or other seagitf the Company or of another corporation (whellyereason of merge
consolidation, recapitalization, reclassificatisplit-up, combination of shares, or otherwise) or ifilaenber of such Shares sl
be increased through the payment of a stock diddera dividend on the Shares of rights or warrémsurchase securities of
Company shall be made, then there shall be sutestifor or added to each Share theretofore sutgebie RSUs the number ¢
kind of shares of stock or other securities intdowteach outstanding Share shall be so changddy evhich each such She
shall be exchanged, or to which each such




Share shall be entitled. The other terms of the KShhll also be appropriately amended as may bessaxy to reflect ti
foregoing events. In the event there shall be dhgrachange in the number or kind of the outstap&hares, or of any stock
other securities into which such Shares shall Haen exchanged, then if the Board of Directorslshaiits sole discretiol
determine that such change equitably requires mstatent in the RSUs, such adjustment shall be nmadecordance with su
determination.

(b) Fractional Shares resulting from any adjesttmin the RSUs may be settled in cash or otherassé¢h
Board of Directors shall determine. Notice of adjuatment will be given to you and such adjustnfetether or not such noti
is given) shall be effective and binding for alkposes hereof.

(c) The Board of Directors shall have the poweeamend the RSUs to permit the immediate vestinthe
RSUs (and to terminate any unvested RSUs) andigiiébdtion of the underlying Shares prior to tHéeetiveness of (i) ar
disposition of substantially all of the assetshad Company, (ii) the shutdown, discontinuance arafions or dissolution of t
Company, or (iii) the merger or consolidation of hiompany with or into any other unrelated corporat

4. If you are resident outside of the Unitedt&ayou agree, as a condition of the grant ofRB&s, to repatriate :
payments attributable to the Shares and/or cashiradqunder the 2011 Plan (including, but not ledito, dividends and a
proceeds derived from the sale of the Shares adjpursuant to the RSUs) in accordance with lam&ign exchange rules
regulations in your country of residence. In additiyou also agree to take any and all actions,candent to any and all actic
taken by the Company and its Subsidiaries, as maeguired to allow the Company and its Subsidsateecomply with loci
laws, rules and regulations in your country of desce. Finally, you agree to take any and all astias may be required
comply with your personal legal and tax obligatiomsler local laws, rules and regulations in yowmtoy of residence.

5. Regardless of any action the Company tak#s ne@spect to any or all income tax (including Ueleral, state ai
local taxes or non-U.S. taxes), social insuranegrqgll tax, payment on account or other tax-relatéthholding (“TaxRelate«
Iltems”), you acknowledge that the ultimate lialilifor all TaxRelated Items legally due by you is and remainsr
responsibility and that the Company (i) make noesentations or undertakings regarding the tredtofeamy TaxRelated Item
in connection with any aspect of the RSUs, inclgdime grant of the RSUs, the vesting of the RShis subsequent sale of
Shares acquired pursuant to the RSUs and the texdeapy dividends or dividend equivalents anddi) not commit to structu
the terms of the grant or any aspect of the RSWsdoce or eliminate your liability for Tax-Relatddms.

Prior to the delivery of Shares upon the vestingafr RSUs, if your country of residence requirgthholding of Tax-
Related Items, the Company shall withhold a swdfitinumber of whole Shares otherwise issuable thporesting of the RSI
that have an aggregate Fair Market Value suffidemay the minimum TaRelated Items required to be withheld with respa
the Shares. In cases where the Fair Market Valuiaehumber of whole Shares withheld is greaten i@ minimum Tax-
Related Items required to be withheld, the Compsingll make a cash payment to you equal to therdiff®2 as soon
administratively practicable. The cash equivaldrthe Shares withheld will be used to settle thigation to withhold the Tax-
Related Items. Alternatively, the Company may watldhthe minimum TaxRelated Items required to be withheld with respe
the Shares in cash from your directors fees oratimgr amounts payable to you. In the event thehwitting requirements are 1
satisfied through the withholding of Shares by @@npany or through your directors fees or otherwarspayable to you,
Shares will be issued to you (or your estate) westing of the RSUs unless and until satisfactorgrajements have been m
by you with respect to the payment of any Redated Items that the Company determines, indls discretion, must |
withheld or collected with respect to such RSUs.d8gepting this grant of RSUs, you expressly cantethe withholding ¢
Shares and/or withholding from your directors feether amounts payable to you as provided foeungdter. All other Tax-
Related Items related to the RSUs and any Shalesme in payment thereof are your sole respolitsibi

6. The RSUs are intended to be exempt fromehairements of Code Section 409A. The 2011 Plantlaese Tern
and Conditions shall be administered and interdrgt@ manner consistent with this intent. If thenfpany determines that th
Terms and Conditions are subject to Code Secti@h4Md that it has failed to comply




with the requirements of that Section, the Compaay, at the Company’sole discretion, and without your consent, antbask
Terms and Conditions to cause them to comply wigeCSection 409A or be exempt from Code Sectio®409

7. The RSUs shall be transferable only by wilttee laws of descent and distribution. If you sparport to make ar
transfer of the RSUs, except as aforesaid, the RBdsll rights thereunder shall terminate immestiyat

8. The RSUs shall not be vested in whole orairt,and the Company shall not be obligated toeisgy Shares subj
to the RSUs, if such issuance would, in the opiiboounsel for the Company, violate the Securifies of 1933 or any oth
U.S. federal, state or ndu-S. statute having similar requirements as it foayn effect at the time. The RSUs are subjech¢
further requirement that, if at any time the BoafdDirectors shall determine in its discretion ttfeg listing or qualification of tf
Shares subject to the RSUs under any securitidsaege requirements or under any applicable laherconsent or approval
any governmental regulatory body, is necessangsirable as a condition of or in connection with igsuance of shares purst
to the RSUs, the RSUs may not be vested in whoile part unless such listing, qualification, cortsenapproval shall have be
effected or obtained free of any conditions noeatable to the Board of Directors.

9. The grant of the RSUs shall not confer upon gny right to serve as a Director of the Compamylimit in any wa’
the right of the Company to terminate your senasea Director at any time. You shall have no rigigsa shareholder of 1
Company with respect to any Shares issuable uppudsting of the RSUs until the date of issuancgioh Shares.

10. You acknowledge and agree that the 201f Rlaliscretionary in nature and may be amendedcetied, o
terminated by the Company, in its sole discretaimany time. The grant of the RSUs under the 20af B a ondime benefi
and does not create any contractual or other tmhéceive a grant of RSUs or any other award utfieer2011 Plan or otk
benefits in lieu thereof in the future. Future dsaif any, will be at the sole discretion of ther@pany, including, but not limite
to, the form and timing of any grant, the numberSbfares subject to the grant, and the vesting giong. Any amendmel
modification or termination of the 2011 Plan shait constitute a change or impairment of the teamd conditions of yol
service as a Director of the Company.

11. Your participation in the 2011 Plan is vdany.

12. These Terms and Conditions shall bind anckito the benefit of the Company, its successmiisaasigns and y
and your estate in the event of your death.

13. The Company hereby notifies you of the fallg in relation to your personal data and theealbn, processir
and transfer of such data in relation to the gnthe RSUs and your participation in the 2011 Rpaimsuant to applicak
personal data protection laws. The collection, @ssing and transfer of your personal data is nagedsr the Companyg’
administration of the 2011 Plan and your partiégratin the 2011 Plan, and your denial and/or olpecto the collectior
processing and transfer of personal data may affeat ability to participate in the 2011 Plan. Asck, you voluntaril
acknowledge, consent and agree (where required ampgdicable law) to the collection, use, procegsind transfer of persol
data as described herein.

The Company holds certain personal information &lyou, including (but not limited to) your name,rhe address ai
telephone number, date of birth, social securitgnbber or other identification number, nationalitpyaShares or directorsh
held in the Company, details of all RSUs or anyeotintitlement to Shares awarded, canceled, pwdhagsted, unvested
outstanding in your favor for the purpose of manggind administering the 2011 Plan (“Data”). TheaDaaybe provided b
you or collected, where lawful, from third partiempd the Company will process the Data for the wesieé purpose
implementing, administering and managing your pgudtion in the 2011 Plan. The data processing talle place throug
electronic and nomelectronic means according to logics and procedstrésly correlated to the purposes for which Dea i
collected and with confidentiality and security yiglons as set forth by applicable laws and regurigtin your country ¢
residence. Data processing operations will be pmd minimizing the use of personal and identifaatdata when sui
operations are unnecessary for




the processing purposes sought. The Data will bessible within the Compars/organization only by those persons requ
access for purposes of the implementation, admétish and operation of the 2011 Plan and for ymanticipation in the 201
Plan.

The Company will transfer Data as necessary foptirpose of implementation, administration and ngangent of yot
participation in the 2011 Plan, and the Company fieather transfer Data to any third parties assisthe Company in tl
implementation, administration and management ef20811 Plan. These recipients may be located irEthepean Econonr
Area, the United States or elsewhere throughoutwtbdd. You hereby authorize (where required unaplicable law) th
recipients to receive, possess, use, retain amdfenathe Data, in electronic or other form, forgmses of implementin
administering and managing your participation i@ #11 Plan, including any requisite transfer ahsData as may be requi
for the administration of the 2011 Plan and/orgbbsequent holding of Shares on your behalf takdoror other third party wi
whom you may elect to deposit any Shares acquuesbpnt to the 2011 Plan.

You may, at any time, exercise your rights provideder applicable personal data protection lawschvimay includ
the right to (a) obtain confirmation as to the &tise of the Data, (b) verify the content, origimdaccuracy of the Data,
request the integration, update, amendment, deletidlockage (for breach of applicable laws) & hata and (d) oppose,
legal reasons, the collection, processing or teansf the Data that is not necessary or requiradtte implementatio
administration and/or operation of the 2011 Plagh your participation in the 2011 Plan. You may see&xercise these rights
contacting the Company's HR department.

14. The grant of the RSUs is not intended toabpublic offering of securities in your country mdsidence. TF
Company has not submitted any registration statenpeaspectus or other filing with the local setiag authorities (unle
otherwise required under local lawjo employee of the Company is permitted to adviseoy on whether you should acquir
Shares under the 2011 Plan or provide you with aniegal, tax or financial advice with respect to thegrant of the RSUs
The acquisition of Shares involves certain risks,rad you should carefully consider all risk factors ad tax consideration:
relevant to the acquisition of Shares under the 2A1Plan and the disposition of them. Further, you sbuld carefully review
all of the materials related to the RSUs and the 204 Plan, and you should consult with your personalegal, tax anc
financial advisors for professional advice in relabn to your personal circumstances.

15. All questions concerning the constructioalidity and interpretation of the RSUs and the 2@1an shall b
governed and construed according to the laws oftidiie of Michigan, without regard to the applicatbf the conflicts of law
provisions thereof. Any disputes regarding the R8Uthe 2011 Plan shall be brought only in theestatfederal courts of t
state of Michigan.

16. The Company may, in its sole discretion,idke¢o deliver any documents related to the RSUstber awarc
granted to you under the 2011 Plan by electroniamseYou hereby consent to receive such documsgrekebtronic delivery ar
agree to participate in the 2011 Plan through alinenor electronic system established and maintainethe Company or a th
party designated by the Company.

17. The invalidity or unenforceability of anyopision of the 2011 Plan or these Terms and Candtshall not affe
the validity or enforceability of any other prowsiof the 2011 Plan or these Terms and Conditions.

18. If you are resident outside of the Unitedt&t, you acknowledge and agree that it is youresspintent that the
Terms and Conditions, the 2011 Plan and all otlimuchents, notices and legal proceedings entered dgiten or institute
pursuant to the RSUs be drawn up in English. If fane received these Terms and Conditions, the B0dd or any oth
documents related to the RSUs translated into gukage other than English and the meaning of tmslaed version is differe
than the English version, the English version wglhtrol.

19. Notwithstanding any provisions of these Tem@nd Conditions to the contrary, the RSUs shakudgect to ar
special terms and conditions for your country ofidence set forth in an addendum to these TermsGomdlitions (a
“Addendum?”).Further, if you transfer your residence to anottemtry reflected in an Addendum to these TermsGmutition:
at the time of transfer, the special terms and itimmd for such country will apply to you




to the extent the Company determines, in its sieretion, that the application of such terms aodditions is necessary
advisable in order to comply with local law or axilitate the operation and administration of theual and the 2011 Plan (or
Company may establish alternative terms and camditas may be necessary or advisable to accommyalatéransfer). In g
circumstances, any applicable Addendum shall donstpart of these Terms and Conditions.

20. The Company reserves the right to impoberatequirements on the RSUs, any Shares acquinedignt to th
RSUs, and your participation in the 2011 Plan te ¢xtent the Company determines, in its sole discrethat such oth
requirements are necessary or advisable in ordeortgply with local law or to facilitate the operatiand administration of t
award and the 2011 Plan. Such requirements maydac(but are not limited to) requiring you to signy agreements
undertakings that may be necessary to accomplsfotiegoing.

21. The Company reserves the right to impokeratequirements on the Options, any Shares achpirssuant to tf
Options and your participation in the 2011 Plarthe extent the Company determines, in its solereli®n, that such oth
requirements are necessary or advisable in ordeortgply with local law or to facilitate the operatiand administration of t
award and the 2011 Plan. Such requirements maydac(but are not limited to) requiring you to signy agreements
undertakings that may be necessary to accomplsfotiegoing.

* k x k%

STRYKER CORPORATION

ADDENDUM TO
TERMS AND CONDITIONS
RELATING TO NONSTATUTORY STOCK OPTIONS GRANTED
PURSUANT TO THE 2011 LONG-TERM INCENTIVE PLAN

NON-EMPLOYEE DIRECTORS
BELGIUM

In addition to the terms of the 2011 Plan and teens and Conditions, the Options are subject tdal@wing additional terrr
and conditions (the “Addendum”}ll capitalized terms as contained in this Addendshmall have the same meaning as set
in the 2011 Plan and the Terms and Conditions.uantgo Section 20 of the Terms and Conditiongoif transfer your resider
and/or employment to another country reflectednmddendum at the time of transfer, the speciahseand conditions for su
country will apply to you to the extent the Compaistermines, in its sole discretion, that the aapion of such terms a
conditions is necessary or advisable in order togg with local law or to facilitate the operatiand administration of the aw:
and the 2011 Plan (or the Company may establigrnaltive terms and conditions as may be necesgagdvisable t
accommodate your transfer).

Director Name: NumbéBbares:

Date of Grant: Exerdsee:

1. _Acceptance of Optiondn order for the Options to be subject to taxatb the time of grant, you must affirmativ
accept the Options in writing within 60 days of thate of Grant specified above by signing below egtdrning this origin:
executed Addendum to:

Stock Plan Administration Department
2825 Airview Blvd.
Kalamazoo, Michigan 49002 (U.S.A)

| hereby accept the (number) Options gdatat me by the Company on the Date of Grant.d atknowledge




that | have been encouraged to discuss the acoeptdrthe Options and the applicable tax treatmgtht a financial and/or te
advisor, and that my decision to accept the Optionsade in full knowledge.

Director Signature:

Director Printed Name:

Date of Acceptance:

If you fail to affirmatively accept the Options writing within 60 days of the Date of Grant, thetops will not be subject
taxation at the time of grant but instead will ldjsct to taxation on the date you exercise theo@gt(or such other treatmen
may apply under Belgian tax law at the time of eiss).

2. _Payment of Exercise Price Limited to Casiniant. Notwithstanding anything to the contrary in Sewté of the
Terms and Conditions, you shall be permitted to theyExercise Price only by means of a cash payifaat the net exerci
method shall not be permitted).

3. _Undertaking for Qualifying Optiondf you are accepting the Options in writing witf60 days of the Date of Gr:
and wish to have the Options subject to a lowenatsdn for Belgium tax purposes pursuant to theclard3, 86 of the Belgie
law of 26 March 1999, you may agree and undertak@) not exercise the Options before the end eftllird calendar ye
following the calendar year in which the Date ofa@rfalls, and (b) not transfer the Options undgr a@ircumstances (exce
upon on rights your heir might have in the Optiapsn your death). If you wish to make this unddrgkyou must sign belc
and return this executed Addendum to the addrstesilabove.

Director Signature:

Director Printed Name:

* k x * %



STRYKER CORPORATION
LIST OF SUBSIDIARIES
As of January 31, 2014

Name of Subsidiary

Alcott Indemnity Company

Benoist Girard SAS

Cersys, Inc.

Changzhou Orthomed Medical Instruments Companyteoni
Colorado Biomedical, Inc.

Concentric Medical Europe SARL

Concentric Medical, Inc.

Everest Biomedical Instruments Company
Gaymar Industries, Inc.

Howmedica International S. de R.L.

Howmedica Osteonics Corp.

Image Guided Technologies, Inc.

Jiangsu Chuangyi Medical Instrument Company Limited
Mako Surgical, Inc.

Medicycle, Inc.

MediSearch, Inc.

Memometal, Inc.

Memometal Technologies SAS

Memometal UK Limited

MicroDexterity Systems, Inc.

Nettrick Limited

N.V. Stryker SA

00O Stryker

Orthomed (Hong Kong) Medical Instrument Company itéah
Orthovita, Inc.

Orthovita UK Limited

Osteo France SARL

OtisMed Corporation

ParaMed Corporation

Pficonprod Pty. Ltd.

PS Merger Sub, Inc.

Shanghai Gongpin Trading Company Limited
SpineCore, Inc.

SSI Divesture, Inc.

Stryker (Shanghai) Healthcare Products Co., Ltd.
Stryker AB

Stryker Acquisitions BV

State or Country
of Incorporation

Vermont
France
Delaware
China
Colorado
Belgium
Delaware
Delaware
New York
Panama
New Jersey
Colorado
China
Delaware
Arizona
Puerto Rico
Delaware
France
United Kingdom
Delaware
Ireland
Belgium
Russia
Hong Kong
Pennsylvania
United Kingdom
France
California
Utah
Australia
Delaware
China
Delaware
Massachusetts
hing&
Sweden
The Netherlands
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Stryker Asia Holdings CV

Stryker Australia LLC

Stryker Australia Pty. Ltd.

Stryker (Barbados) Foreign Sales Corporation
Stryker (Beijing) Healthcare Products Co. Ltd.
Stryker Beteiligungs GmbH

Stryker Biotech LLC

Stryker Canada Holding Company

Stryker Canada LP

Stryker Canadian Management ULC

Stryker Capital BV

Stryker China Limited

Stryker Colombia SAS

Stryker Communications, Inc.

Stryker Corporation (Chile) y Compania Limitada
Stryker Corporation (Malaysia) Sdn. Bhd.
Stryker Czech Republic s.r.o.

Stryker do Brasil Ltda.

Stryker EMEA Supply Chain Services BV
Stryker European Coordination Center BV
Stryker European Holdings I, LLC

Stryker European Holdings Il, LLC

Stryker Far East, Inc.

Stryker Financial Services CV

Stryker Foreign Acquisitions, Inc.

Stryker France Holding SNC

Stryker France MM Holdings SAS

Stryker France SAS

Stryker Gl Ltd.

Stryker GI Services CV

Stryker Global Technology Center Private Limited
Stryker GmbH

Stryker GmbH & Co. KG

Stryker Hellas Limited Liability Company Trading Medical Devices EPE

Stryker Holdings BV

Stryker Hong Kong Holding Ltd
Stryker Iberia, SL

Stryker IFSC Limited

Stryker (India) Private Limited
Stryker International Holdings BV
Stryker Ireland Holdings Limited
Stryker Ireland Limited

Stryker Italia SRL

Stryker Japan Holdings BV
Stryker Japan KK

Stryker Korea Ltd.

The Netherlands
Delaware
Australia
Bioba
iZhi
Germany
Michigan
Canada
Canada
Canada
The Netherlands
Hong Kong
Colombia
Delaware
iIEh
Malaysia
Czech Republic
Brazil
The Netherlands
The Netherlands
Delaware
Delaware
Delaware
The Netherlands
Delaware
France
France
France
Israel
The Netherlands
ndia
Austria
Germany
Greece
The Netherlands
Hong Kong
Spain
Ireland
India
The Netherlands
Ireland
Ireland
Italy
The Netherlands
Japan
Korea






Stryker Lebanon (Offshore) SAL

Stryker Leibinger GmbH & Co. KG

Stryker Luxembourg Holdings SARL

Stryker Luxembourg SARL

Stryker Mauritius Holding Ltd.

Stryker Medical Quebec LP

Stryker Medtech KK

Stryker Mexico, S.A. de C.V.

Stryker Nederland BV

Stryker Newplant AG

Stryker New Zealand Limited

Stryker NV Operations Limited
Stryker-Osteonics SA

Stryker Pacific Limited

Stryker Performance Solutions LLC

Stryker Polska Sp.z.0.0.

Stryker Portugal - Produtos Medicos Unipessoal, Lda
Stryker Puerto Rico Limited

Stryker Real Estate BV

Stryker Romania SRL

Stryker SA

Stryker Sales Corporation

Stryker Servicios Administrativos S. de R.L. de C.V
Stryker Singapore Private Limited

Stryker South Africa (Proprietary) Limited
Stryker Spain Holding, SL

Stryker Spine SA

Stryker Spine SAS

Stryker Sustainability Solutions, Inc.

Stryker (Suzhou) Medical Technology Co Ltd.
Stryker Tibbi Cihazlan Sanayi Ve Ticaret Limited
Stryker Trauma GmbH

Stryker Trauma SA

Stryker Trauma SAS

Stryker UK Limited

Stryker U.S. Holding LLC

Stryker Verwaltungs GmbH

Surpass Medical, Ltd.

Trauson (China) Medical Instrument Company Limited
Trauson (Hong Kong) Company Limited
Trauson Holdings (BV) Limited

Trauson Holdings (Hong Kong) Company Limited
Trauson Holdings Company Limited

Waterloo Bedding Co.

Stryker Corporation directly or indirectly owns 20®f the outstanding voting securities of eachhefabove-named
subsidiaries.

Lebanon
Germany
Luxembourg
Luxembourg
Mauritius
Canada
Japan
Mexico
The Netherlands
Switzerland
New Zealand
Ireland
Switzerland
Hong Kong
New Jersey
Poland
Portugal
Ireland
The Netherlands
Romania
Switzerland
Michigan
Mexico
Singapore
South Africa
Spain
Switzerland
France
Delaware
China

urkey
Germany
Switzerland
France
United Kingdom
Delaware
Germany
Israel
China
Hong Kong
British Virgin Islands

Hatang

Cayman Islands
Canada






EXHIBIT 23())

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference irfalewing Registration Statements:

(1) Registration Statement (Form S-3 No. 3#B953) of Stryker Corporation, ¢
(2) Registration Statement (Form S-8 Nos. 333-78203;138961, 333-150396 and 3339142) of Stryker Corporatic

of our reports dated February 13, 2014, with retspethe consolidated financial statements andddieeof Stryker Corporatic
and subsidiaries and the effectiveness of intezoatrol over financial reporting of Stryker Corptoa and subsidiaries includ
in this Annual Report (Form 10-K) for the year edidecember 31, 2013.

/sl ERNST & YOUNG LLF

Grand Rapids, Michigan
February 13, 2014



EXHIBIT 31(i)
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
I, Kevin A. Lobo, certify that:
1. | have reviewed this Annual Report on Form 1@Kthe year ended December 31, 2013 of Strykep@ation;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registratigslosure controls and procedures and presentiisi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportth@t occurred during the registrant's
most recent fiscal quarter (the registrant's fofigttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasir's internal control over financial reportinggan

5. The registrant’s other certifying officer(s) anltlve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thataxmnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize @pdrt financial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a samiifiole in the registrant's
internal control over financial reporting.

Date: February 13, 2014
/sl KEVIN A. LOBO

Kevin A. Lobo
President and Chief Executive Officer




EXHIBIT 31(ii)

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

I, William R. Jellison, certify that:
1. I have reviewed this Annual Report on Form 163Kthe year ended December 31, 2013 of Strykep@ration;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirgg @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatheg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this report is being prepared

(b) Designed such internal control over financggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentihisi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibydport based on such evaluati
and

(d) Disclosed in this report any change in thegsegnt's internal control over financial reportthgt occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant’s other certifying officer(s) alndave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the regrg's ability to record, process, summarize apirt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant's
internal control over financial reporting.

Date: February 13, 2014
/s WILLIAM R. JELLISON

William R. Jellison
Vice President, Chief Financial Officer




Exhibit 32(i)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 104Stryker Corporation (the “Company”) for the yearded December 31, 2013 (the

“Report”), I, Kevin A. Lobo, President and Chief Executive i©df of the Company, certify, pursuant to 18 U.$@350, as adopted pursu
to Section 906 of the Sarbanes-Oxley Act of 2002t:t

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmaldition and results of operations of the
Company.

/s/ KEVIN A. LOBO

Kevin A. Lobo

President and Chief Executive Officer
February 13, 2014




Exhibit 32(ii)

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 104Stryker Corporation (the “Company”) for the yearded December 31, 2013 (the
“Report”), I, William R. Jellison, Vice Presider@hief Financial Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A20602, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmaldition and results of operations of the
Company.

/s/ WILLIAM R. JELLISON

William R. Jellison

Vice President, Chief Financial Officer
February 13, 2014




