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January 25, 2010

Dear Shareholder,

You are cordially invited to attend the 2010 Annual General Meeting of Covidien plc, which will be held on Tuesday, March 16, 2010, at
11:00 a.m., local time, at the Conrad Dublin Hotel, Earlsfort Terrace, Dublin 2, Ireland. Details of the business to be presented at the meeting
can be found in the accompanying Proxy Statement. We hope you are planning to attend the meeting. Your vote is important. Whether or not
you are able to attend, I encourage you to submit your proxy as soon as possible so that your shares will be represented at the meeting.

On behalf of the Board of Directors and the management of Covidien, I extend our appreciation for your continued support.

Yours sincerely,

Richard J. Meelia

Chairman, President and Chief Executive Officer

2010 Proxy Statement
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COVIDIEN PLC

(REGISTERED IN IRELAND � NO. 466385)

2010 ANNUAL GENERAL MEETING TO BE HELD MARCH 16, 2010

NOTICE IS HEREBY GIVEN that the 2010 Annual General Meeting of Covidien plc (�Covidien� or the �Company�), a company incorporated
under the laws of Ireland, will be held on March 16, 2010, at 11:00 a.m., local time, at the Conrad Dublin Hotel, Earlsfort Terrace, Dublin 2,
Ireland for the following purposes:

1. To receive and consider the Company�s Irish Statutory Accounts for the fiscal year ended September 25, 2009 and the reports
of the Directors and auditors thereon.

2. By separate resolutions, to re-elect as Directors the following individuals who retire in accordance with the Articles of
Association and, being eligible, offer themselves for re-election:

(a) Craig Arnold (e) Timothy M. Donahue (i) Dennis H. Reilley
(b) Robert H. Brust (f) Kathy J. Herbert (j) Tadataka Yamada
(c) John M. Connors, Jr. (g) Randall J. Hogan, III (k) Joseph A. Zaccagnino
(d) Christopher J. Coughlin (h) Richard J. Meelia

3. To appoint Deloitte & Touche LLP as the independent auditors of the Company and to authorize the Audit Committee of the
Board of Directors to set the auditors� remuneration.

4. To authorize the Company and/or any subsidiary of the Company to make market purchases of Company shares.

5. To authorize the reissue price range of treasury shares.

6. To consider and act on such other business as may properly come before the meeting or any adjournment thereof.
Proposal 5 is a special resolution requiring the approval of not less than 75% of the votes cast at the meeting. Proposals 1 through 4 are ordinary
resolutions, requiring a simple majority of the votes cast. Shareholders as of January 13, 2010, the record date for the Annual General Meeting,
are entitled to vote on these matters.

By Order of the Board of Directors,

John W. Kapples, Secretary

January 25, 2010

Registered Office:

Cherrywood Business Park

Block G, First Floor
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Loughlinstown, Co. Dublin, Ireland

YOUR VOTE IS IMPORTANT. TO ENSURE YOUR REPRESENTATION AT THE MEETING, PLEASE SUBMIT YOUR PROXY
AS PROMPTLY AS POSSIBLE. IF YOU ARE A SHAREHOLDER WHO IS ENTITLED TO ATTEND THE MEETING AND VOTE,
THEN YOU ARE ALSO ENTITLED TO APPOINT A PROXY OR PROXIES TO ATTEND AND VOTE ON YOUR BEHALF. THIS

PROXY IS NOT REQUIRED TO BE A SHAREHOLDER OF THE COMPANY. IF YOU ATTEND THE MEETING, YOU MAY
VOTE IN PERSON BY FOLLOWING THE INSTRUCTIONS IN THE ATTACHED PROXY STATEMENT, EVEN IF YOU HAVE

RETURNED A PROXY.

Our Annual Report to Shareholders, including this Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended
September 25, 2009, as well as our Irish Statutory Accounts, are available to shareholders of record at www. proxyvote.com. These

materials are also available in

the Investor Relations section of our website at www.covidien.com.

2010 Proxy Statement
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COVIDIEN PLC

PROXY STATEMENT

GENERAL INFORMATION

Questions and Answers about Proxy Materials, Voting, Attending the Meeting and Other General Information

Why did I receive this Proxy
Statement?

We are making this Proxy Statement available to you on or about January 25, 2010 on the Internet, or by
delivering printed versions to you by mail, because our Board of Directors is soliciting your proxy to vote at
the Company�s 2010 Annual General Meeting on March 16, 2010. This Proxy Statement contains
information about the items being voted on at the Annual General Meeting and important information about
Covidien.

The following documents are included with the Proxy Statement and are available on our website at
www.covidien.com/covidien/investor:

·        Our Notice of Annual General Meeting and Internet Notice of Availability of Proxy Materials;

·        Our Annual Report to Shareholders, including our Annual Report on Form 10-K for the fiscal year
ended September 25, 2009; and

·        Our Irish Statutory Accounts for the fiscal year ended September 25, 2009 and the reports of the
Directors and auditors thereon.

Why do the materials include
two sets of financial statements
covering the same fiscal period
and why do they look different?

Under applicable U.S. securities laws, we are required to send to you our Form 10-K for our 2009 fiscal
year, which includes our financial statements prepared in accordance with US Generally Accepted
Accounting Principles (�US GAAP�). Under Irish company law, we are required to provide you with our Irish
Statutory Accounts for our 2009 fiscal year, including the reports of our Directors and auditors thereon,
which accounts have been prepared in accordance with Irish law.

What proposals are being
presented at the Annual
General Meeting?

We intend to present proposals numbered one, two (a) through (k), three, four and five for shareholder
consideration and voting at the Annual General Meeting. These proposals are for:

1.      Receipt and consideration of the Company�s Irish Statutory Accounts for our 2009 fiscal year and the
reports of the Directors and auditors thereon.

2.      Election of Directors.
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3.      Appointment of Deloitte & Touche LLP as the independent auditors and authorization of the Audit
Committee of the Board to set the auditors� remuneration.

4.      Authorization of the Company and/or any subsidiary of the Company to make market purchases of
Company shares.

5.      Authorization of the reissue price range of treasury shares. (Special Resolution)

Other than matters incident to the conduct of the Annual General Meeting, we do not know of any business
or proposals to be considered at the Annual General Meeting other than those set forth in this Proxy
Statement.

1 2010 Proxy Statement
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How do I access the proxy
materials and vote my shares?

The instructions for accessing proxy materials and voting can be found in the information you received
either by mail or email.

For shareholders who received a notice by mail about the Internet availability of proxy materials: You may
access the proxy materials and voting instructions over the Internet via the web address provided in the
notice. In order to access this material and vote, you will need the control number provided on the notice
you received in the mail. You may vote by following the instructions on the notice or on the website.

For shareholders who received a notice by e-mail: You may access the proxy materials and voting
instructions over the Internet via the web address provided in the e-mail. In order to vote, you will need the
control number provided in the e-mail. You may vote by following the instructions in the e-mail or on the
website.

For shareholders who received the proxy materials by mail: You may vote your shares by following the
instructions provided on the proxy card or voting instruction form. If you vote by Internet or telephone, you
will need the control number provided on the proxy card or voting instruction form. If you vote by mail,
please complete, sign and date the proxy card or voting instruction form and mail it in the accompanying
pre-addressed envelope.

Who may vote at the Annual
General Meeting and how many
votes do I have?

If you owned ordinary shares of Covidien at the close of business on the record date, January 13, 2010, then
you may vote at the Annual General Meeting by following the procedures outlined in this proxy statement.
At the close of business on the record date, we had 500,174,453 ordinary shares outstanding and entitled to
vote. Each ordinary share is entitled to one vote on each matter properly brought before the Annual General
Meeting.

May I vote my shares in person
at the Annual General
Meeting?

Yes, you may vote your shares in person at the Annual General Meeting as follows.

If you are a shareholder of record and you wish to vote in person at the Annual General Meeting, you may
do so. If you do not wish to attend yourself, you may also appoint a proxy or proxies to attend, speak and
vote in your place. A proxy does not need to be a shareholder of Covidien. You are not precluded from
attending, speaking or voting at the Annual General Meeting, even if you have completed a proxy form. To
appoint a proxy other than the designated officers of the Company, please contact the Company Secretary at
our registered office.

If you are a beneficial owner of shares and you wish to vote in person at the Annual General Meeting, you
must obtain a legal proxy from the bank, brokerage firm or nominee that holds your shares. You will need to
bring the legal proxy with you to the meeting and hand it in with a signed ballot that you can request at the
meeting. You will not be able to vote your shares at the Annual General Meeting without a legal proxy and a
signed ballot. Even if you plan to attend the Annual General Meeting, we recommend that you also vote by
proxy as described above so that your vote will be counted if you later decide not to attend the meeting.

What is the deadline for voting
my shares if I do not vote in
person at the Annual General
Meeting?

If you are a shareholder of record, you may vote by Internet or by telephone until 5:00 p.m., United States
Eastern Time, on March 15, 2010.
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If you are a beneficial owner of shares held through a bank, or brokerage firm, please follow the voting
instructions provided by your bank or brokerage firm.

2010 Proxy Statement 2
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What is the difference between
holding shares as a shareholder
of record and as a beneficial
owner of shares held in street
name?

Shareholder of Record. If you hold ordinary shares and your name appears in the Register of Members of
Covidien, you are considered the shareholder of record of those shares.

Beneficial Owner of Shares Held in Street Name. If your ordinary shares are held in an account at a
brokerage firm, bank, broker-dealer or other similar organization, then you are the beneficial owner of
shares held in �street name.� As a beneficial owner, you have the right to direct your bank or brokerage firm
how to vote the shares held in your account.

Can I change my vote after I
have submitted

my proxy?

Yes. You have the right to revoke your proxy before it is voted at the Annual General Meeting, subject to
the proxy voting deadlines described above. You may vote again on a later date by Internet or by telephone
(only your latest Internet or telephone proxy submitted prior to the meeting will be counted), or by signing
and returning a new proxy card with a later date, or by attending the meeting and voting in person. However,
your attendance at the Annual General Meeting will not automatically revoke your proxy unless you vote in
person at the meeting or file a written instrument with the Secretary of Covidien at least one hour prior to
the start of the meeting requesting that your prior proxy be revoked.

What happens if I do

not give specific voting
instructions when I deliver my
proxy?

Shareholders of Record. If you are a shareholder of record and you:

·        Indicate when voting by Internet or by telephone that you wish to vote as recommended by our Board
of Directors; or

·        If you sign and return a proxy card without giving specific voting instructions,

then the Company-designated proxy holders will vote your shares in the manner recommended by our Board
of Directors on all matters presented in this Proxy Statement and as the proxy holders may determine in their
discretion regarding any other matters properly presented for a vote at the meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares and your bank or
brokerage firm does not receive instructions from you about how your shares are to be voted, one of two
things can happen, depending on the type of proposal. Pursuant to New York Stock Exchange (�NYSE�) rules,
brokers have discretionary power to vote your shares with respect to �routine� matters, but they do not have
discretionary power to vote your shares on �non-routine� matters. We believe that all proposals other than the
election of directors will be considered routine under NYSE rules, which means that the bank or brokerage
firm that holds your shares may vote your shares in its discretion. This is known as �broker discretionary
voting.� Because of a change in NYSE rules, we note that, unlike at our previous annual general
meetings, the election of directors is now considered a non-routine matter. Accordingly, the bank or
brokerage firm may not vote your shares with respect to the election of directors if you have not
provided instructions. This is called a �broker non-vote.� We strongly encourage you to submit your
proxy and exercise your right to vote as a shareholder.

3 2010 Proxy Statement
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What is the �quorum�
requirement for the Annual
General Meeting?

In order to conduct any business at the Annual General Meeting, holders of a majority of Covidien�s shares
which are outstanding and entitled to vote on the record date must be present in person or represented by
valid proxies. This is called a quorum. Your shares will be counted for purposes of determining if there is a
quorum, whether representing votes for, against or abstained, or broker non-votes, if you:

·        are present and vote in person at the meeting;

·        have voted by Internet or by telephone; or

·        you have submitted a proxy card or voting instruction form by mail.

Assuming there is a
proper quorum of shares
represented at the
Annual General
Meeting, how many
shares are required to
approve the proposals
being voted upon at the
Annual General
Meeting?

The voting requirements for each of the proposals are as follows:

Proposal Vote Required

Broker

Discretionary

Voting Allowed?
1.      Irish Statutory Accounts and
         related reports

Majority of votes cast Yes

2.      Election of Directors Majority of votes cast No
3.      Appointment of independent
         auditors and authorization
         of the Audit Committee of
         the Board to set the auditors�
         remuneration

Majority of votes cast Yes

4.      Authorization to make market
         purchases of Company shares

Majority of votes cast Yes

5.      Authorization of the reissue price
         range of treasury shares

(Special Resolution)

75% of votes cast Yes

How are abstentions and broker
non-votes treated?

Abstentions and broker non-votes are considered present for purposes of determining the presence of a
quorum. Abstentions and broker non-votes will not be considered votes properly cast at the Annual General
Meeting. Because the approval of all of the proposals are based on the votes properly cast at the Annual
General Meeting, abstentions and broker non-votes will not have any effect on the outcome of voting on
these proposals.

Why did I receive a notice in the
mail regarding the Internet
availability of the proxy
materials instead of a paper
copy

of the proxy materials?

As explained in more detail below, we are pleased to be using the voluntary �notice and access� system
adopted by the Securities and Exchange Commission (the �SEC�) relating to delivery of the proxy materials
over the Internet. As a result, we mailed to many of our shareholders a notice about the Internet availability
of the proxy materials instead of a paper copy of the proxy materials. Shareholders who received the notice
will have the ability to access the proxy materials over the Internet and to request a paper copy of the proxy
materials by mail, by e-mail or by telephone. Instructions on how to access the proxy materials over the
Internet or to request a paper copy may be found on the notice. In addition, the notice contains instructions

Edgar Filing: Covidien plc - Form DEF 14A

Table of Contents 13



on how shareholders may request proxy materials in printed form by mail or electronically by e-mail on an
ongoing basis. As permitted by our Articles of Association, this notice of Internet availability of proxy
materials also includes a Notice of Meeting.

2010 Proxy Statement 4
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What are the �notice and
access� rules and how do they
affect the delivery of the proxy
materials?

The SEC�s notice and access rules allow us to deliver proxy materials to our shareholders by posting the
materials on an Internet website, notifying shareholders of the availability of the proxy materials on the
Internet and sending paper copies of proxy materials upon shareholder request. We believe that the notice
and access rules allow us to use Internet technology that many shareholders prefer, continue to provide our
shareholders with the information they need and, at the same time, assure more prompt delivery of the proxy
materials. The notice and access rules also lower our cost of printing and delivering the proxy materials and
minimize the environmental impact of printing paper copies.

Why didn�t I receive a notice in
the mail about the Internet
availability
of the proxy materials?

Shareholders who previously elected to access the proxy materials over the Internet will not receive a notice
in the mail about the Internet availability of the proxy materials. Instead, you should have received an e-mail
with links to the proxy materials and the proxy voting website. Additionally, we mailed copies of the proxy
materials to shareholders who previously requested to receive paper copies instead of the notice.

If you received a paper copy of the proxy materials, you may elect to receive future proxy materials
electronically by following the instructions on your proxy card or voting instruction form. Choosing to
receive your future proxy materials by e-mail will help us conserve natural resources and reduce the costs of
printing and distributing our proxy materials. If you choose to receive future proxy materials by e-mail, you
will receive an e-mail with instructions containing a link to the website where those materials are available
and a link to the proxy voting website. Your election to receive proxy materials by e-mail will remain in
effect until you terminate it.

How do I attend the Annual
General Meeting?

All shareholders are invited to attend the Annual General Meeting.

Shareholders of Record. For admission to the Annual General Meeting, shareholders of record should bring
picture identification to the Registered Shareholders check-in area, where ownership will be verified. If you
would like someone to attend on your behalf, please contact the Company Secretary at our registered office
prior to the meeting.

Beneficial Owners of Shares Held in Street Name. Those who have beneficial ownership of ordinary shares
held by a bank, brokerage firm or other nominee should come to the Beneficial Owners check-in area. To be
admitted, beneficial owners must bring picture identification, as well as proof from their banks or brokers
that they owned Covidien ordinary shares on January 13, 2010, the record date for the Annual General
Meeting.

Registration will begin at 10:30 a.m., local time, and the Annual General Meeting will begin at 11:00 a.m.,
local time. For directions to the Annual General Meeting, please call us at +353 (1) 439-3000.

How will voting on any other
business be conducted?

Other than matters incident to the conduct of the Annual General Meeting, we do not know of any business
or proposals to be considered at the Annual General Meeting other than those set forth in this Proxy
Statement. If any other business is proposed and properly presented at the Annual General Meeting, the
proxies received from our shareholders give the proxy holders the authority to vote on the matter at their
discretion.

Who will count the votes? Broadridge Financial Solutions, Inc. will act as the inspector of election and will tabulate the votes.
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Who will pay the costs of
soliciting the proxies?

We will pay the costs of soliciting proxies. Proxies may be solicited on behalf of Covidien by directors,
officers or employees of Covidien in person or by telephone, facsimile or other electronic means. We have
retained D. F. King & Co., Inc. to assist in solicitation of proxies and have agreed to pay D. F. King
$15,000, plus out-of-pocket expenses, for these services. As required by the SEC and the NYSE, we also
will reimburse brokerage firms and other custodians, nominees and fiduciaries, upon request, for their
reasonable expenses incurred in sending proxies and proxy materials to beneficial owners of our ordinary
shares.

Who is your transfer agent? Our transfer agent is BNY Mellon Shareowner Services. All communications concerning accounts of
shareholders of record, including address changes, name changes, inquiries as to requirements to transfer
Covidien stock and similar issues, can be handled by calling toll-free 1-866-210-6572 (U.S.) or
+1-201-680-6578 (outside the U.S.) or by accessing Mellon�s web site at
www.bnymellon.com/shareowner/isd.

Where can I find more
information about Covidien?

For other Covidien information, you can visit our web site at www.covidien.com. We make our web site
content available for information purposes only. It should not be relied upon for investment purposes, and it
is not incorporated by reference into this proxy statement.

2010 Proxy Statement 6
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CORPORATE GOVERNANCE

Our Board of Directors believes that good governance requires not only an effective set of specific practices, but also a culture of responsibility
throughout an organization, and governance at Covidien is intended to achieve both. The Board also believes that good governance ultimately
depends on the quality of an organization�s leadership, and it is committed to recruiting and retaining directors and officers of proven leadership
ability and personal integrity.

Corporate Governance Guidelines

The Board has adopted governance guidelines which are designed to assist the Company and the Board in implementing effective corporate
governance practices. The governance guidelines, which are reviewed annually by the Nominating and Governance Committee, address, among
other things:

· director responsibilities;

· composition and selection of the Board, including qualification standards and independence guidelines;

· majority voting for directors;

· the role of an independent Lead Director;

· Board committee establishment, structure and guidelines;

· officer and director stock ownership requirements;

· meetings of non-employee directors;

· director orientation and continuing education;

· Board access to management and independent advisors;

· communication with directors;

· Board and committee self-evaluations;

· succession planning and management development reviews;

· CEO performance reviews;
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· ethics and conflicts of interest; and

· policy on shareholder rights plans.
The governance guidelines are posted on our web site at www.covidien.com. We will also provide a copy of the governance guidelines to
shareholders upon request.

Independence of Nominees for Director

As noted above, the governance guidelines include criteria adopted by the Board to assist it in making determinations regarding the
independence of its members. The criteria, summarized below, are consistent with the NYSE listing standards regarding director independence.
To be considered independent, the Board must determine that a director does not have a material relationship, directly or indirectly, with
Covidien. In assessing independence, the Board considers all relevant facts and circumstances. In particular, when assessing the materiality of a
director�s relationship with the Company, the Board considers the issue not just from the standpoint of the director, but also from that of the
persons or organizations with which the director has an affiliation. A director will not be considered independent if he or she:

· is, or has been within the last three years, an employee of Covidien;

· has an immediate family member who is, or has been within the last three years, an executive officer of Covidien;

· is a current partner or employee of our auditor;

7 2010 Proxy Statement
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· has an immediate family member who is a current partner of our auditor or who is an employee of our auditor and personally works
on our audit;

· has been, or has an immediate family member who has been, within the last three years, a partner or employee of our auditor who
personally worked on our audit during that time;

· is, or an immediate family member is, or has been within the last three years, employed as an executive officer of a public company
that has or had on the compensation committee of its Board an executive officer of Covidien (during the same period of time);

· has, or has an immediate family member who has, received more than $120,000 in direct compensation from Covidien, other than
director and committee fees, in any twelve month period within the last three years;

· is a current employee, or has an immediate family member who is a current executive officer, of a company that has made payments
to, or received payments from, Covidien for property or services in an amount which, in any of the last three fiscal years, exceeds the
greater of $1 million or 2% of such other company�s consolidated gross revenues; or

· is, or his or her spouse is, an executive officer, director or trustee of a charitable organization to which Covidien�s contributions, not
including our matching of charitable contributions by employees, exceed, in any single year within the last three fiscal years, the
greater of $1 million or 2% of such organization�s total charitable receipts during that year.

The Board has considered the independence of its members in light of these independence criteria. In connection with its independence
considerations, the Board has reviewed Covidien�s relationships with organizations with which our directors are affiliated and has determined
that such relationships, other than that with Tyco International Ltd. (�Tyco International�), were established in the ordinary course of business and
are not material to us, any of the organizations involved, or our directors. Based on these considerations, the Board has determined that each of
our directors and each of the director nominees, other than Richard J. Meelia, our President, Chief Executive Officer and Chairman of the Board,
and Christopher J. Coughlin, the Chief Financial Officer of Tyco International, satisfies the criteria and is independent. These independent
directors and director nominees are: Craig Arnold, Robert H. Brust, John M. Connors, Jr., Timothy M. Donahue, Kathy J. Herbert, Randall J.
Hogan, III, Dennis H. Reilley, Tadataka Yamada and Joseph A. Zaccagnino. Each independent director is expected to notify the chair of the
Nominating and Governance Committee, as soon as reasonably practicable, of changes in his or her personal circumstances that may affect the
Board�s evaluation of his or her independence.

Director Nominations Process

The Nominating and Governance Committee is responsible for developing the general criteria, subject to approval by the full Board, for use in
identifying, evaluating and selecting qualified candidates for election or re-election to the Board. The Nominating and Governance Committee
periodically reviews with the Board the appropriate skills and characteristics required of Board members in the context of the current make up of
the Board. Final approval of director candidates is determined by the full Board, and invitations to join the Board are extended by the Chairman
of the Board on behalf of the entire Board.

The Nominating and Governance Committee, in accordance with the Board�s governance guidelines, seeks to create a Board that is strong in its
collective knowledge and has a diversity of skills and experience with respect to accounting and finance, management and leadership, vision and
strategy, business operations, business judgment, industry knowledge, corporate governance and global markets. When the Committee reviews a
potential new candidate, the Committee looks specifically at the candidate�s qualifications in light of the needs of the Board and the Company at
that time, given the then current mix of director attributes.

As described in our Corporate Governance Guidelines:

· directors should be individuals of the highest ethical character and integrity;
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· directors should have demonstrated management ability at senior levels in successful organizations, including as the chief executive
officer of a public company or as the leader of a large, multifaceted organization, including government, educational and other
non-profit organizations;

· each director should have the ability to provide wise, informed and thoughtful counsel to senior management on a range of issues and
be able to express independent opinions, while at the same time working as a member of a team;

· directors should be free from any conflict of interest or business or personal relationship that would interfere with the duty of loyalty
owed to the Company; and

· directors should be independent of any particular constituency and be able to represent all shareholders of the Company.
The Committee assesses independence and also ensures that the members of the Board as a group maintain the requisite qualifications under
NYSE listing standards for populating the Audit, Compensation and Human Resources and Nominating and Governance Committees. Directors
may not serve on more than four public company boards of directors (including Covidien) or, if the director is employed as CEO of a publicly
traded company, no more than three public company boards of directors (including Covidien). No person may stand for election as a director
after reaching age 72.

As provided in its charter, the Nominating and Governance Committee will consider nominations submitted by shareholders. To recommend a
nominee, a shareholder should write to our Secretary at Covidien�s registered address, Cherrywood Business Park, Block G, First Floor,
Loughlinstown, Co. Dublin, Ireland. Any such recommendation must include:

· the name and address of the candidate;

· a brief biographical description, including his or her occupation for at least the last five years, and a statement of the qualifications of
the candidate, taking into account the qualification requirements set forth above; and

· the candidate�s signed consent to serve as a director if elected and to be named in the proxy statement.
The recommendation must also include documentary evidence of ownership of Covidien ordinary shares if the shareholder is a beneficial owner,
as well as the date the shares were acquired, as required by the Company�s Articles of Association.

To be considered by the Nominating and Governance Committee for nomination and inclusion in the Company�s proxy statement for the 2011
Annual General Meeting, shareholder recommendations for director must be received by our Secretary no later than September 27, 2010. Once
the Secretary receives the recommendation, we will deliver a questionnaire to the candidate requesting additional information about the
candidate�s independence, qualifications and other information that would assist the Nominating and Governance Committee in evaluating the
candidate, as well as certain information that must be disclosed about the candidate in the Company�s proxy statement, if nominated. Candidates
must complete and return the questionnaire within the time frame provided to be considered for nomination by the Nominating and Governance
Committee.

The Nominating and Governance Committee also receives suggestions for director candidates from Board members and, in its discretion, may
also employ a third-party search firm to assist in identifying candidates for director. All 11 of our nominees for director are current members of
the Board. In evaluating candidates for director, the Committee uses the guidelines described above, and evaluates shareholder candidates in the
same manner as candidates proposed from all other sources. Based on the Nominating and Governance Committee�s evaluation of the current
directors, each nominee was recommended for re-election. More information regarding each director�s qualifications can be found in Proposal
Two later in this proxy statement.
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Majority Vote for Election of Directors

Directors are elected by the affirmative vote of a majority of the votes cast by shareholders at the Annual General Meeting and serve for
one-year terms. Any nominee for director who does not receive a majority of the votes cast is not elected to the Board.

Executive Sessions

Non-employee directors meet in executive session, without members of management present, at each regularly scheduled Board meeting and at
such other times as may be deemed appropriate. These executive sessions may include a discussion with the Chief Executive Officer.

Board Leadership Structure

From June 2007 through September 2008, the positions of Chairman of the Board and Chief Executive Officer were held by separate people, due
in part to the fact that the Company was a newly independent stand-alone public company, no longer part of a conglomerate, and also to the fact
that the Board was newly constituted and unfamiliar with the Chief Executive Officer. In September 2008, after the Company had completed
one full fiscal year as an independent Company, the Board reassessed this structure. Based in part on the strong governance structure laid down
by the non-executive Chairman, the Chief Executive Officer�s performance during the Company�s first full fiscal year as a stand-alone public
company, the Board�s increasing familiarity and comfort with the Chief Executive Officer and the potential efficiencies of having the Chief
Executive Officer also serve in the role of Chairman of the Board, the Board decided to revise its structure. The Board appointed Mr. Donahue
as Independent Lead Director and appointed Mr. Meelia, our Chief Executive Officer, as the Chairman of the Board.

The Chairman of the Board provides leadership to the Board and works with the Board to define its structure and activities in the fulfillment of
its responsibilities. In conjunction with the Lead Director, the Chairman of the Board sets the Board agendas with Board and management input,
facilitates communication among directors, works with the Lead Director to provide an appropriate information flow to the Board and presides
at meetings of the Board of Directors and shareholders. The Lead Director works with the Chairman of the Board and Chief Executive Officer
and other Board members to provide strong, independent oversight of the Company�s management and affairs. Among other things, the Lead
Director approves Board meeting agendas as well as the quality, quantity and timeliness of information sent to the Board, serves as the principal
liaison between the Chairman of the Board and the independent directors and chairs an executive session of the non-employee directors at each
regularly scheduled Board meeting. A more detailed description of the roles and responsibilities of the Chairman of the Board and of the Lead
Director is set forth in our Corporate Governance Guidelines.

Code of Ethics

We have adopted the Covidien Guide to Business Conduct, which applies to all of our employees, officers and directors. The Guide to Business
Conduct meets the requirements of a �code of ethics� as defined by SEC regulations and applies to our Chief Executive Officer, Chief Financial
Officer and Chief Accounting Officer, as well as all other employees, as indicated above. The Guide to Business Conduct also meets the
requirements of a code of business conduct and ethics under the listing standards of the NYSE. The Guide to Business Conduct is posted on our
web site at www.covidien.com under the heading �Investor Relations�Corporate Governance.� We will also provide a copy of the Guide to Business
Conduct to shareholders upon request. We disclose any material amendments to the Guide to Business Conduct, as well as any waivers for
executive officers or directors, on our web site.

Risk Oversight

Our Board of Directors oversees an enterprise-wide approach to risk management, designed to support the achievement of organizational
objectives, including strategic objectives, to improve long-term organizational
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performance and enhance shareholder value. A fundamental part of risk management is not only understanding the risks a company faces and
what steps management is taking to manage those risks, but also understanding what level of risk is appropriate for the company. The
involvement of the full Board of Directors in setting the Company�s business strategy is a key part of its assessment of management�s appetite for
risk and also a determination of what constitutes an appropriate level of risk for the Company. The full Board of Directors participates in an
annual enterprise risk management assessment, which is led by the Company�s general counsel. In this process, risk is assessed throughout the
business, focusing on three primary areas of risk: financial risk, legal/compliance risk and operational/strategic risk.

While the Board of Directors has the ultimate oversight responsibility for the risk management process, various committees of the Board also
have responsibility for risk management. In particular, the Audit Committee focuses on financial risk, including internal controls, and receives
an annual risk assessment report from the Company�s internal auditors. The Company�s Compliance Committee assists the Board of Directors in
fulfilling its oversight responsibility with respect to regulatory, healthcare compliance and public policy issues that affect the Company and
works closely with the Company�s legal and regulatory groups. In addition, in setting compensation, the Compensation Committee strives to
create incentives that encourage a level of risk-taking behavior consistent with the Company�s business strategy. Finally, the Company�s
Nominating and Governance Committee conducts an annual assessment of the risk management process and reports its findings to the Board.

Transactions with Related Persons

Our Board of Directors has adopted written policies and procedures providing for the review and approval or ratification by the Nominating and
Governance Committee of certain transactions or relationships involving Covidien and its directors, executive officers, certain shareholders and
their affiliates. Transactions subject to this review and approval or ratification include any transaction, arrangement or relationship or series of
transactions, arrangements or relationships (including any indebtedness or guarantee of indebtedness) in which (i) the aggregate amount
involved will or may be expected to exceed $100,000 in any calendar year, (ii) the Company is a participant, and (iii) any related party has or
will have a direct or indirect material interest. In determining whether to approve or ratify these interested transactions, the Nominating and
Governance Committee will take into account, among other factors it deems appropriate, whether the interested transaction is on terms no more
favorable to the affiliated third-party than terms generally available to an unaffiliated third-party under the same or similar circumstances, as
well as the extent of the related party�s interest in the transaction. The following transactions were all considered and approved or ratified by the
Nominating and Governance Committee who also determined that none of the transactions impaired the independence of any of our Directors.

Until our separation from Tyco International on June 29, 2007, we constituted the healthcare business of Tyco International. In connection with
the separation, we entered into various agreements with Tyco International, including a Separation and Distribution Agreement and a Tax
Sharing Agreement. These agreements, which we have filed with the SEC, are described in more detail in our Annual Report on Form 10-K for
the fiscal year ended September 25, 2009, and in other documents we have filed with the SEC. During fiscal 2009, we purchased, in the normal
course of business, approximately $4.3 million of goods and services from Tyco International, primarily related to electronic security systems
and valves and controls. Christopher J. Coughlin, a member of our Board of Directors, is the Executive Vice President and Chief Financial
Officer of Tyco International.

During fiscal 2009, we purchased, in the normal course of business, approximately $976,000 of goods and services from Sprint Nextel
Corporation and its affiliates. These goods and services were primarily related to telecommunications equipment and services. Robert H. Brust, a
member of our Board of Directors, is the Chief Financial Officer of Sprint Nextel.

During fiscal 2009, we purchased, in the normal course of business, approximately $1.4 million of goods and services from Pentair, Inc. and its
affiliates. These goods and services were primarily related to filters, metals
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and molded components. Randall J. Hogan, a member of our Board of Directors, is the Chairman and Chief Executive Officer of Pentair, Inc.

During fiscal 2009, we purchased approximately $235,000 of goods and services from Eaton Corporation and its affiliates in the normal course
of business. These goods and services were primarily related to electrical components and services. Craig Arnold, a member of our Board of
Directors, is Vice Chairman of Eaton Corporation, as well as the Chief Operating Officer of Eaton�s Industrial Sector.

Bryan C. Hanson, the brother-in-law of José Almeida, our Senior Vice President and President of our Medical Devices segment, is President of
the Energy-based Devices business unit within our Medical Devices segment. In fiscal 2009, Mr. Hanson earned total cash compensation of
approximately $690,000 (consisting of base salary, bonus and Company matches under our retirement plans) and, in connection with existing
restricted stock unit awards, was credited with dividend equivalent units having a value of approximately $12,000. In fiscal 2009, he also
received a grant of 5,124 restricted stock units, 5,124 performance share units and options to purchase 35,340 of our ordinary shares at $34.15
per share. His compensation was commensurate with that of his peers.

FMR LLC owns more than 5% of our outstanding ordinary shares. In fiscal 2009, we paid various affiliates of FMR LLC approximately $1.2
million, primarily for services as administrator of our Employee Stock Purchase Plan and certain non-qualified retirement plans, including our
Supplemental Savings and Retirement Plan.

Communications with the Board of Directors

The Board has established a process for interested parties to communicate with members of the Board. If you have a concern, question or
complaint regarding our compliance with any policy or law, or would otherwise like to contact the Board, you may reach the Board via email at
board.directors@covidien.com. A direct link to this email address can be found on our web site at www.covidien.com under the heading �Investor
Relations�Corporate Governance � Contact Covidien Board.� You may also submit communications in writing to a special address or by phone to a
toll-free number that are published on our web site at www.covidien.com under the heading �Contact Us�Ombudsman.� Inquiries may be submitted
anonymously and confidentially.

All concerns and inquiries are received and reviewed promptly by our Ombudsman. Any concerns relating to accounting, internal controls or
audit matters are reviewed with the Audit Committee. All concerns will be addressed by the Ombudsman, with assistance from the Office of the
General Counsel as necessary, unless otherwise instructed by the Audit Committee or the Lead Director. The status of all outstanding concerns
is summarized to the Audit Committee on a regular basis, and any concern that is determined to be either (1) an immediate threat to the
Company or (2) concerns a senior Company official (any Section 16(b) Officer or any direct report to the CEO) is immediately communicated to
the Chair of the Audit Committee. The Chair of the Audit Committee or the Lead Director may determine that certain matters should be
presented to the full Board and may direct the retention of outside counsel or other advisors in connection with any concern addressed to them.
The Covidien Guide to Business Conduct prohibits any employee from retaliating against anyone for raising or helping to resolve an integrity
question.
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BOARD OF DIRECTORS AND BOARD COMMITTEES

General

Our business, property and affairs are managed under the direction of the Board of Directors, which currently is comprised of 11 members.
Directors are kept informed of our business through discussions with the Lead Director, the Chairman of the Board and Chief Executive Officer
and other officers, by reviewing materials provided to them, and by participating in meetings of the Board and its committees. During our 2009
fiscal year, the Board held ten meetings. In fiscal 2009, all of our directors attended over 75% of the total of all meetings of the Board and the
committees on which they served. Our Corporate Governance Guidelines provide that Board members are expected to attend each Annual
General Meeting; all of our Board members attended our 2009 Annual General Meeting.

Board Committees

The Board has a separately designated Audit Committee established in accordance with the Securities Exchange Act of 1934, as well as a
Compensation and Human Resources Committee, a Nominating and Governance Committee, a Compliance Committee and a Transactions
Committee. Assignments to, and chairs of, the committees are recommended by the Nominating and Governance Committee and selected by the
Board. The committees report on their activities to the Board at each regular Board meeting.

The table below provides membership information for the Board and each committee as of the date of this proxy statement.

Audit
Committee

Compensation and
Human Resources

Committee

Nominating and
Governance
Committee

Compliance 
Committee

Transactions
Committee

Independent Directors
Craig Arnold X
Robert H. Brust Chair X
John M. Connors, Jr. X
Timothy M. Donahue1 Chair Chair
Kathy J. Herbert X
Randall J. Hogan, III X
Dennis H. Reilley X X
Tadataka Yamada X X
Joseph A. Zaccagnino Chair X X
Other Directors
Christopher J. Coughlin Chair X
Richard J. Meelia2

Number of Meetings
Held in Fiscal 2009 13 6 4 5 1

1 Lead Director

2 Chairman of the Board
Audit Committee

The Audit Committee monitors the integrity of our financial statements, the independence and qualifications of the independent auditors, the
performance of our internal auditors and independent auditors, our compliance
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with legal and certain regulatory requirements and the effectiveness of our internal controls. The Audit Committee is also responsible for
selecting, retaining, evaluating, setting the remuneration of (if authorized by the shareholders) and, if appropriate, recommending the termination
of our independent auditors. The members of the Audit Committee are Craig Arnold, Robert H. Brust and Randall J. Hogan, III, each of whom is
independent under SEC rules and NYSE listing standards applicable to audit committee members. Mr. Brust is the Chair of the Audit
Committee. The Board has determined that Mr. Brust and Mr. Hogan are audit committee financial experts. The Audit Committee held thirteen
meetings during fiscal 2009. The Audit Committee operates under a charter approved by the Board of Directors, which is posted on our web site
at www.covidien.com. We will provide a copy of the charter to shareholders upon request.

Compensation and Human Resources Committee

The Compensation and Human Resources Committee reviews and approves compensation and benefits policies and objectives, determines
whether our officers and employees are compensated according to these objectives and carries out the Board�s responsibilities relating to the
compensation of our executives. The members of the Compensation and Human Resources Committee are John M. Connors, Jr., Timothy M.
Donahue and Kathy J. Herbert, each of whom is independent under NYSE listing standards. Mr. Donahue is the Chair of the Compensation and
Human Resources Committee. The Compensation and Human Resources Committee held six meetings during fiscal 2009. The Compensation
and Human Resources Committee operates under a charter approved by the Board of Directors, which is posted on our web site at
www.covidien.com. We will provide a copy of the charter to shareholders upon request.

Nominating and Governance Committee

The Nominating and Governance Committee is responsible for identifying individuals qualified to become Board members, recommending to
the Board the director nominees for election at the Annual General Meeting, developing and recommending to the Board a set of corporate
governance guidelines, and taking a general leadership role in our corporate governance. The Nominating and Governance Committee also
reviews the succession planning process relating to the Chief Executive Officer and the Company�s other senior executive officers, as well as the
Company�s management development process. The members of the Nominating and Governance Committee are Dennis H. Reilley, Tadataka
Yamada and Joseph A. Zaccagnino, each of whom is independent under NYSE listing standards. Mr. Zaccagnino is the Chair of the Nominating
and Governance Committee. The Nominating and Governance Committee held four meetings during fiscal 2009. The Nominating and
Governance Committee operates under a charter approved by the Board of Directors, which is posted on our web site at www.covidien.com. We
will provide a copy of the charter to shareholders upon request.

Compliance Committee

The Compliance Committee assists the Board in fulfilling its oversight responsibility with respect to regulatory, healthcare compliance and
public policy issues that affect the Company. The members of Compliance Committee are Dennis H. Reilley, Tadataka Yamada and Joseph A.
Zaccagnino, each of whom is independent under NYSE listing standards, and Christopher J. Coughlin. Mr. Coughlin serves as the Chair of the
Compliance Committee. The Compliance Committee held five meetings during fiscal 2009. The Compliance Committee operates under a
charter approved by the Board of Directors, which is posted on our web site at www.covidien.com. We will provide a copy of the charter to
shareholders upon request.

Transactions Committee

The Transactions Committee, which was formed in June 2009, was created by the Board of Directors to maximize the efficiency of the Board�s
review and approval process relating to merger, acquisition and divestiture transactions. The members of Transactions Committee are Robert H.
Brust, Timothy M. Donahue and Joseph A. Zaccagnino, each of whom is independent under NYSE listing standards, and Christopher J.
Coughlin. Mr. Donahue serves as the Chair of the Transactions Committee. The Transactions Committee held one meeting during fiscal 2009.
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COMPENSATION OF NON-EMPLOYEE DIRECTORS

The Board of Directors has approved a compensation structure for non-employee directors consisting of an annual cash retainer, supplemental
cash retainers for Audit Committee members, Committee Chairs and the Lead Director and equity awards.

Cash Retainers

Board Members. Each non-employee Director receives an annual cash retainer which is generally paid on a quarterly basis. During fiscal 2008,
the annual cash retainer was $85,000. In connection with our move to Ireland, which resulted in Irish tax obligations for our directors, we
increased the annual cash retainer for our directors to $95,000. This increase went into effect for payments for the second, third and fourth fiscal
quarters of 2009, resulting in an effective cash retainer of $92,500 for fiscal 2009.

Committee Chairs and Audit Committee Members. The Chairs of the Compensation and Human Resources Committee, Nominating and
Governance Committee and Compliance Committee each receive a supplemental annual cash retainer of $10,000. The Chair of the Audit
Committee receives a supplemental annual cash retainer of $15,000 (the previous annual rate of $10,000 was applicable for the first quarter of
fiscal 2009, resulting in an effective fiscal 2009 annual payment of $13,750). Each member of the Audit Committee (including the Chair) also
receives a supplemental annual cash retainer of $5,000.

Lead Director. The Lead Director receives a supplemental annual cash retainer of $25,000 for his services.

Equity Awards

Restricted Stock Units. At the time of our 2009 Annual General Meeting, each non-employee director received an annual grant of restricted
stock units with a value of $120,000. All of these fiscal 2009 awards vest on the date of the Company�s 2010 Annual General Meeting. Restricted
stock units also accrue dividend equivalent units until the restricted stock units vest and shares are issued. Going forward, we expect that each
non-employee director will receive an annual grant of restricted stock units on or around the date of each Annual General Meeting. In July 2009,
the Board of Directors approved an increase in the annual grant value from $120,000 to $135,000, to take effect at the time of the next annual
grant.

Other

Directors from time to time may make use of tickets to various sporting events provided by the Company; for the year ended September 25,
2009, the aggregate incremental cost to the Company of these amounts was substantially less than $10,000 per director. Pursuant to Covidien�s
Matching Gift Program, which is available to our directors on the same terms available to our employees, the Company will match contributions
to charitable organizations up to $10,000. Directors are also reimbursed for reasonable out-of-pocket expenses incurred in attending Board,
Board committee, and shareholder meetings and are also permitted to use the corporate aircraft to travel to and from meetings.
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The following table provides information concerning the compensation paid by us to each of our non-employee directors for the fiscal year
ended September 25, 2009. Richard J. Meelia, our President, Chief Executive Officer and Chairman of the Board of Directors, is not included in
this table as he is an employee of the Company and thus receives no compensation for his service as a director. The compensation received by
Mr. Meelia as an officer of the Company is shown in the Summary Compensation Table on page 32.

2009 Director Compensation Table

Name

Fees Earned or
Paid in Cash

($)

Stock

Awards1

($)

Option

Awards1

($)

All Other
Compensation2

($)

Total  

($)  
(a) (b) (c) (d) (g) (h)  

Craig Arnold $ 97,500 3 $ 120,374 $ 37,770 $ 2,084 $ 257,728
Robert H. Brust $ 111,2504 $ 120,374 $ 37,770 $ 2,084 $ 271,478
John M. Connors, Jr. $ 92,5005 $ 120,374 $ 37,770 $ 2,084 $ 252,728
Christopher J. Coughlin $ 102,5006 $ 120,374 $ 37,770 $ 2,084 $ 262,728
Timothy M. Donahue $ 127,5007 $ 120,374 $ 37,770 $ 2,084 $ 287,728
Kathy J. Herbert $ 92,5005 $ 120,374 $ 37,770 $ 2,084 $ 252,728
Randall J. Hogan, III $ 97,5003 $ 120,374 $ 37,770 $ 2,084 $ 257,728
Dennis H. Reilley $ 92,500 5 $ 175,828 $ 37,770 $ 2,959 $ 309,057
Tadataka Yamada $ 92,5005 $ 120,374 $ 37,770 $ 2,084 $ 252,728
Joseph A. Zaccagnino $ 102,5008 $ 120,374 $ 37,770 $ 2,084 $ 262,728

1 The amounts in column (c) and (d) reflect the dollar amount recognized for financial statement reporting purposes for our 2009 fiscal year
(excluding forfeiture assumptions), in accordance with Accounting Standards Codification 718 (�ASC 718�) (formerly referred to as SFAS
123R), of restricted stock unit and stock option awards held by our directors, including awards that were made in previous fiscal years. For
information on the assumptions used in calculating these amounts pursuant to ASC 718, see Note 15 to the Consolidated and Combined
Financial Statements included in our Annual Reports on Form 10-K for the years ended September 25, 2009 and September 26, 2008. These
amounts reflect our accounting expense for these awards and do not necessarily correspond to the actual value that will be recognized by each
director, which will likely vary based on a number of factors, including our financial performance, stock price fluctuations and applicable
vesting. The grant date fair value of the restricted stock unit awards granted in fiscal 2009, computed in accordance with ASC 718, is
$119,985 for each director. As of September 25, 2009, each director had 3,836 restricted stock units (including dividend equivalent units)
outstanding. As of September 25, 2009, each non-employee director held options to purchase 9,600 ordinary shares received as compensation
for serving on our board.

2 The amounts in column (g) reflect the value of dividend equivalent units credited on unvested restricted stock unit awards during fiscal
2009. Dividend equivalent units are credited on unvested restricted stock units at the same rate as any cash dividends paid to holders of the
Company�s ordinary shares and vest according to the same vesting schedule as the underlying restricted stock units.

3 Includes annual retainer and Audit Committee member retainer of $5,000.

4 Includes annual retainer, Audit Committee member retainer of $5,000 and Audit Committee Chair retainer of $13,750.

5 Includes annual retainer.

6 Includes annual retainer and Compliance Committee Chair retainer of $10,000.
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7 Includes annual retainer, Compensation and Human Resources Committee Chair retainer of $10,000 and Lead Director retainer of $25,000.

8 Includes annual retainer and Nominating and Governance Committee Chair retainer of $10,000.

2010 Proxy Statement 16

Edgar Filing: Covidien plc - Form DEF 14A

Table of Contents 31



Table of Contents

COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis

Executive Compensation Philosophy

The Compensation Committee�s goal in setting executive compensation is to provide a compensation package that attracts, motivates and retains
executive talent and rewards executive officers for superior Company and individual performance while encouraging behavior that is in the
long-term best interests of the Company and its shareholders. Underlying this general philosophy are the following core principles:

· Compensation should be based on a total rewards perspective, with an explicit role for each element of compensation and with a
view to the aggregate value and effect of all other elements.

· We should pay competitively, but not excessively, in order to attract and retain talented executive officers who can achieve our
long-term strategic goals and create shareholder value, offering total rewards that are generally within the 50th-75th percentile range
based on a review of peer companies in the medical devices and pharmaceutical industries and, as appropriate, general industry and
which are fair and reasonable in light of the executive officer�s responsibilities, experience and performance.

· Compensation should support our business strategy in the areas of customer focus, globalization, high-performance and innovation.
Compensation should also support our talent strategy, including (1) recognizing individual performance through merit increases and
individual adjustments to equity grant levels; (2) standardizing pay levels and programs across the Company to facilitate
cross-Company career progression; (3) using equity grants to signal potential and nurture career commitment; (4) recognizing the
occasional need to pay at upper limits of market data to attract or retain key talent; and (5) emphasizing pay-for-performance through
annual and long-term incentive plans rather than through retirement benefits or entitlements such as perquisites.

· Our reward elements should be balanced, providing a mix of incentive plans that balance short- and long-term objectives, provide
potential upside for exceeding performance targets (capped at a market-competitive degree of leverage) with downside risk for
missing performance targets and balance retention with reward for shareholder value creation, while also ensuring that the elements,
individually and in the aggregate, do not encourage excessive risk-taking.

· Compensation goals and practices should be transparent and easy to communicate, both internally and externally, with clear and
consistent communication of our total rewards philosophy to executives, limitations on the number of separate compensation
plans/programs we provide, minimization of the number of performance metrics per plan, continuity in plan design, alignment of
executive programs across the Company and enhancement of the motivational value of compensation by regular communication of
progress against goals.

· Compensation should support effective governance. We hold Company officers to stock ownership guidelines to promote long-term
ownership, long-term shareholder perspective and responsible practices; we cap awards to limit windfalls; we encourage simplicity
and transparency in plan design; we establish clear processes for administering equity and employee benefit plans; and, in assessing
the contributions of a particular executive officer, the Compensation and Human Resources Committee (the �Compensation
Committee�) looks not only to results-oriented performance, but also to how those results were achieved�whether the decisions and
actions leading to the results were consistent with the values of the Company�and the long-term impact of those decisions.
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How We Determine Compensation

Compensation Committee Role and Input from Management

The Compensation Committee is responsible for the Company�s executive compensation strategies, structure, policies and programs and must
specifically approve compensation actions relating to our key executives, which include our executive officers and any other employee who is in
career band one and who is either the president of a segment or global business unit or comparable non-United States position or a direct report
to the Chief Executive Officer. The Compensation Committee also reviews and approves actions related to other aspects of compensation that
affect employees below the key executive level, including size of bonus pools, annual incentive plan performance goals, equity award design,
equity value ranges and aggregate value of equity to be awarded. In addition, the Compensation Committee has established a governance
structure to oversee our broad-based employee health, welfare and retirement benefit programs.

For each key executive officer, other than our Chief Executive Officer, the Compensation Committee relies on input from our Chief Executive
Officer and our Senior Vice President of Human Resources in setting the officer�s performance objectives, evaluating the actual performance of
each officer against those objectives and recommending appropriate salary and incentive awards. The Chief Executive Officer and Senior Vice
President of Human Resources participate in Compensation Committee meetings, at the request of the Compensation Committee, to provide
background information and explanations supporting compensation recommendations. Our Chief Executive Officer conducts annual
performance evaluations of each named executive officer, which he discusses in detail with the Compensation Committee. Each executive also
receives a Talent Leadership Review rating, as described below, which is also considered by the Compensation Committee.

The Compensation Committee drives the annual performance evaluation of our Chief Executive Officer. The process begins with the
Compensation Committee approving an evaluation form which is then completed by the Chief Executive Officer as a self-evaluation. This
completed self-evaluation is submitted to the full Board of Directors for review along with a blank evaluation for completion by each Director.
The Compensation Committee�s independent consultant compiles the results of the evaluations and prepares a summary which is provided to the
Compensation Committee. The Compensation Committee reviews and discusses the results and also reports back to the full Board of Directors.

Covidien also utilizes a career band structure to facilitate its efforts to (i) increase control over compensation and benefit programs and costs,
(ii) align our programs with market practices, and (iii) provide internal pay equity across all of our businesses. Each of our employees has been
assigned to one of eight career bands, based on job description. Eligibility parameters for long-term incentive compensation and eligibility for
participation in certain benefit programs are based on career bands. All of our named executive officers are in the same career band. Finally, as
noted below, the Compensation Committee relies on information from, and reports prepared by, its independent consultant and on information
obtained from other external data providers.

Compensation Consultants

The Compensation Committee has the sole authority to retain, compensate and terminate any independent compensation consultants of its
choosing. During fiscal 2009, Steven Hall & Partners served as the Compensation Committee�s independent compensation consultant. Steven
Hall & Partners reports directly to the Compensation Committee and does not provide services to, or on behalf of, any other part of our business.
Steven Hall typically provides the Compensation Committee with advice on compensation program design and best practices and, as noted
below, produces the comparative information derived from the peer group and published survey data that the Compensation Committee reviews.
Major services provided by Steven Hall & Partners during fiscal 2009 included: (1) preparing the market study described below; (2) reviewing
the Company�s compensation peer group; (3) analyzing the Company�s share allocation and utilization as compared with 10 peer companies;
(4) providing regulatory updates and (5) assisting the human resources department in
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preparing the tally sheets reporting total compensation. Steven Hall & Partners is the only compensation consultant who plays a role in
determining or recommending the amount or form of executive compensation.

Peer Group Review and Market Data

When reviewing compensation programs for the named executive officers, the Compensation Committee considers the compensation practices
of specific peer companies whose annual revenues are generally within the range of one-half to two times our annual revenues, as well as
compensation data from general industry published surveys. In selecting the peer group to be considered in setting 2009 compensation, the
Compensation Committee considered various factors relating to similarly-situated medical device and pharmaceutical companies, including
revenue, net income, and market capitalization.

The Compensation Committee approved the following specific peer group for purposes of setting 2009 compensation:

·   Baxter International Inc. ·   Schering-Plough Corporation

·   Becton, Dickinson & Company ·   St. Jude Medical, Inc.

·   Boston Scientific Corporation ·   Stryker Corporation

·   Bristol-Myers Squibb Company ·   Thermo Fisher Scientific, Inc.

·   Medtronic, Inc. ·   Zimmer Holdings, Inc.
We believe that this peer group represents our primary competitors for capital, executive talent and, in some cases, business within our industry.
The Compensation Committee reviews this peer group on an on-going basis and modifies it as circumstances warrant.

In setting compensation for fiscal 2009, the Compensation Committee considered a market study prepared by its independent compensation
consultant (the results of which we refer to as the �market data�). The study included data derived from a number of sources, including the proxy
statements of the Company�s peer group companies, a Watson Wyatt Survey Report on Top Management Compensation, a Radford Executive
Survey, three confidential survey sources and, for companies with revenue of approximately $10 billion, general industry data as well as data for
the medical instruments, pharmaceuticals and bio-technology industry where available. Proxy data was weighted more heavily for the chief
executive officer and chief financial officer positions than for group head positions. In addition, based on his current responsibilities, data for
senior operating executives was utilized in considering Mr. Almeida�s compensation. This market data included the following compensation
elements: base salary, annual incentive awards and the value of equity awards.

Use of Tally Sheets

In setting compensation for each named executive officer, in addition to reviewing market data, the Compensation Committee reviews each
named executive officer�s total annual compensation from the previous four years, including the various elements described below. The
Compensation Committee uses individual tally sheets prepared by our human resources department and the Compensation Committee�s
compensation consultant as a presentation format to facilitate this review. The tally sheets identify the value of each pay element, including base
salary, annual incentive bonus, sign-on or other cash payments, long-term incentives, equity holdings and retirement benefits. Options on the
tally sheets are valued using the Black-Scholes option pricing model at their grant date value. Restricted stock units are valued at grant date and
performance share units are valued at the target award level. The tally sheets also reflect current stock ownership as well the value of termination
and change-in-control payments under the various potential termination and change-in-control scenarios contemplated in our equity
compensation plan, our severance plan, our change-in-control severance plan and, in the case of our Chief Executive Officer, his employment
agreement. Reviewing the tally sheets helps
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the Compensation Committee to balance the various elements of compensation and ensure that no one element is weighted too heavily and that
there is an appropriate mix between fixed and variable compensation and between short- and long-term compensation.

Talent Leadership Review

The Company utilizes a Talent and Leadership Review (�TLR�) process to manage its talent and organizational capability with the goal of
maximizing organizational excellence and business success. TLR assists the Company in understanding its leadership strengths and gaps, helps
identify key and emerging talent and provides insight into current organizational capability versus strategic goals and objectives. As part of the
TLR process, the Chief Executive Officer in conjunction with the Senior Vice President of Human Resources assigns to each executive officer a
rating on two discrete dimensions: leadership behaviors and results. Three possible ratings can be assigned in each of these two dimensions:
exceptional, effective, and not yet effective. While the TLR process is intended to assist in evaluating the needs of the Company from a human
resources perspective, these ratings are also considered by the Chief Executive Officer in formulating recommendations to the Compensation
Committee for subsequent modifications to the compensation for the executive officers.

Total Rewards � Driving Performance and Behavior

Two of the core principles of the Company�s compensation philosophy, as articulated above, are that compensation should support effective
governance, and that compensation should be viewed from a total rewards perspective, considering each compensation element with a view to
the aggregate value and effect of all other compensation elements. Accordingly, in setting compensation, the Compensation Committee
considers whether the compensation elements, individually and in the aggregate, create incentives that encourage behavior consistent with the
overall interests of the Company.

In determining compensation packages for our named executive officers, the Compensation Committee seeks to strike an appropriate balance
between fixed and variable compensation and between short- and long-term compensation. We believe that making a significant portion of our
named executive officers� compensation variable and long-term supports our pay-for-performance executive compensation philosophy while also
mitigating potential excessive risk-taking behavior.

The following table illustrates the distribution of value among base salary, annual incentive cash awards and long-term incentives for our Chief
Executive Officer and the four other named executive officers for fiscal 2009.
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While annual cash incentives play an important role in the Company�s executive compensation program, overweighting this form of
compensation can encourage strategies and risk that may not correlate with the long-term best interests of the Company. The Compensation
Committee strives to mitigate potential risk relating to the short-term nature of our annual incentive plan through a mix of financial metrics,
which provide checks and balances, as well through the caps on cash awards built into the plan design. We emphasize share-based
compensation, in combination with executive share ownership guidelines, to promote long-term ownership, long-term shareholder perspective
and responsible practices, encouraging significant and sustainable performance over the longer term. Our long-term equity incentive program
includes a mix of vehicles to mitigate the risk of over-emphasis on any one element and also includes a cap on awards of performance share
units. Additionally, claw-back provisions apply to monetary gains from equity grants realized by executives terminated for cause. Finally, in
assessing the contributions of a particular executive officer, the Compensation Committee looks not only to results-oriented performance, but
also to how those results were achieved�whether the decisions and actions leading to the results were consistent with the values of the
Company�and the long-term impact of those decisions.

The Compensation Committee, supported by its independent consultant, believes that the Company�s executive compensation program does not
encourage our management to take unreasonable risks relating to our business, particularly in light of the following factors:

· our use of different types of compensation vehicles that provide a balance of long- and short-term incentives with fixed and variable
components;

· the cap on awards to limit windfalls;

· our practice of looking beyond results-oriented performance in assessing the contributions of a particular executive;

· our share ownership guidelines; and

· our claw-back policy for equity, which allows us to seek to recover the amount of any profit the named executive officer realized
upon the exercise of options or vesting of other equity awards during the 12-month period that occurs immediately prior to the
officer�s involuntary termination for cause.

Elements of Compensation

Our compensation program for named executive officers has four major components, all of which are designed to work together to drive a
complementary set of behaviors and outcomes.

· Base salary. Base salary is intended to reflect the market value of the named executive officer�s role, with differentiation for
individual capability.

· Annual incentive compensation. Annual incentive compensation in the form of a market-competitive, performance-based cash bonus
is designed to focus our executives on pre-set objectives each year and drive specific behaviors that foster short-term and long-term
growth and profitability.

· Long-term incentive awards. Long-term incentive compensation generally consists of grants of stock options, restricted stock units
with time-based vesting and restricted stock units with performance-based vesting, which we refer to as performance share units.
Long-term equity incentive compensation is designed to recognize executives for their contributions to the Company and highlight
the strategic significance of each named executive officer�s role, to promote retention and to align the interests of named executive
officers with the interests of our stockholders in long-term growth and stock performance, rewarding executives for shareholder
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value creation. In fiscal 2009, the Compensation Committee granted a mix of stock options, restricted stock units with time-based
vesting and, for the first time, performance share units.

· Employee benefit programs offered to the named executive officers include:
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