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1266 Kifer Road

Sunnyvale, California 94086

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON APRIL 19, 2012

TO THE STOCKHOLDERS OF INTUITIVE SURGICAL, INC.:

Notice is hereby given that the 2012 Annual Meeting of Stockholders of Intuitive Surgical, Inc. will be held at Marriott Santa Clara, 2700
Mission College Boulevard, Santa Clara, California 95054 on Thursday, April 19, 2012, at 3:00 p.m., Pacific Daylight Time, for the following
purposes:

� to elect three Class III members to the Board of Directors (the �Board�) to serve until the 2015 Annual Meeting of Stockholders
(Proposal No. 1);

� to approve an amendment and restatement of Intuitive Surgical�s 2010 Incentive Award Plan (Proposal No. 2);

� to consider an advisory vote on the approval of the compensation of our named executive officers (Proposal No. 3);

� to approve an amendment to the Certificate of Incorporation to eliminate the classified structure of the Board and to provide for the
annual election of directors (Proposal No. 4);

� to ratify the appointment of Ernst & Young LLP as the Company�s independent registered public accounting firm for the fiscal year
ending December 31, 2012 (Proposal No. 5); and

� to transact any other business which is properly brought before the Annual Meeting or adjournments or postponements thereof.
Only stockholders of record at the close of business on February 27, 2012 are entitled to notice of, and to vote at, the Annual Meeting or any
adjournments or postponements thereof.

We are pleased to continue to take advantage of the Securities and Exchange Commission (the �SEC�) rules that allow companies to furnish proxy
materials to their stockholders over the Internet. As a result, we are mailing to most of our stockholders a Notice of Internet Availability of
Proxy Materials (the �Notice�) instead of a paper copy of this Proxy Statement and our 2011 Annual Report. The Notices are being mailed to
stockholders starting on or about March 7, 2012. We believe that this process allows us to provide our stockholders with the information they
need in a more timely manner, while reducing the environmental impact. The Notice contains instructions on how to access those documents
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over the Internet. The Notice also contains instructions on how to request a paper copy of our proxy materials, including the attached Proxy
Statement, our 2011 Annual Report and a form of proxy card or voting instruction card. All stockholders who have previously requested a paper
copy of our proxy materials will continue to receive a paper copy of the proxy materials by mail.

Your vote is important. Whether or not you are able to attend the Annual Meeting in person, it is important that your shares be represented.
Please vote as soon as possible.

On behalf of our Board of Directors, thank you for your participation in this important annual process.

By Order of the Board of Directors

/s/ Gary S. Guthart, Ph.D.

Gary S. Guthart, Ph.D.
President and Chief Executive Officer

Sunnyvale, California

March 1, 2012

Please note that attendance at the Annual Meeting will be limited to stockholders as of the record date, or their authorized representatives, and
guests of Intuitive Surgical.
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INTUITIVE SURGICAL, INC.

PROXY STATEMENT

FOR

2012 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

Why am I receiving these materials?

Our Board of Directors (as sometimes referred to in this Proxy Statement as the �Board�) has made these materials available to you on the Internet,
or has delivered printed versions of these materials to you by mail, in connection with the solicitation of proxies for use at our Annual Meeting
of Stockholders to be held on April 19, 2012 at 3:00 p.m., Pacific Daylight Time, at the location and for the purposes as set forth in the �Notice of
Annual Meeting of Stockholders.� This solicitation is made on behalf of our Board of Directors and we will pay the entire cost of solicitation. Our
directors, officers and employees may also solicit proxies by telephone, fax or personal interview. No additional compensation will be paid to
these directors, officers and employees for these services. We have retained MacKenzie Partners, Inc. to assist in the solicitation of proxies for a
fee of approximately $12,500 plus reasonable out-of-pocket costs and expenses. Our stockholders are invited to attend the Annual Meeting and
are requested to vote on the proposals described in this Proxy Statement. The approximate date on which this Proxy Statement and form of proxy
will be first sent and made available to stockholders is March 7, 2012.

What is included in these materials?

These materials include:

� This Proxy Statement for the Annual Meeting; and

� Our 2011 Annual Report to Stockholders, which includes our audited consolidated financial statements.
If you received printed versions of these materials by mail, these materials also include the proxy card or voting instruction form for the Annual
Meeting.

What items will be voted on at the Annual Meeting?

You will be voting for the following proposals:

1. The election of three Class III members to the Board of Directors to serve until the 2015 Annual Meeting of Stockholders (Proposal
No. 1 on page 43);
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2. The approval of the amendment and restatement of the 2010 Incentive Award Plan (Proposal No. 2 on page 44);

3. The advisory approval of the compensation of our named executive officers (Proposal No. 3 on page 52);

4. The approval of an amendment to the Certificate of Incorporation to eliminate the classified structure of the Board and to provide for
the annual election of directors (Proposal No. 4 on page 53); and

5. The ratification of the appointment of Ernst & Young LLP as the Company�s independent registered public accounting firm for the
fiscal year ending December 31, 2012 (Proposal No. 5 on page 55).

What are the Board�s voting recommendations?

The Board recommends that you vote your shares:

� �FOR� the election of each of the nominees to the Board (Proposal No. 1);
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� �FOR� the approval of the amendment and restatement of the 2010 Incentive Award Plan (Proposal No. 2);

� �FOR� the approval of the compensation of the Company�s named executive officers (Proposal No. 3);

� �FOR� the approval of an amendment to the Certificate of Incorporation to eliminate the classified structure of the Board and to provide
for the annual election of directors (Proposal No. 4); and

� �FOR� the ratification of the appointment of Ernst & Young LLP as the Company�s independent registered accounting firm for the fiscal
year ending December 31, 2012 (Proposal No. 5).

Where are Intuitive Surgical�s principal executive offices located, and what is Intuitive Surgical�s main telephone number?

Our principal executive offices are located at 1266 Kifer Road, Sunnyvale, California 94086, and our main telephone number is (408) 523-2100.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy materials?

We are pleased to continue to take advantage of the SEC rule that allows companies to furnish their proxy materials over the Internet.
Accordingly, we have sent to most of our stockholders of record and beneficial owners a Notice regarding Internet availability of proxy
materials. Instructions on how to access the proxy materials on the website referred to in the Notice or to request a paper copy may be found in
the Notice. In addition, stockholders may request to receive proxy materials in printed form by mail or electronically on an ongoing basis. A
stockholder�s election to receive proxy materials by mail or electronically by email will remain in effect until the stockholder terminates such
election.

How can I get electronic access to the proxy materials?

You can view the proxy materials for the meeting on the Internet at www.proxyvote.com. Please have your 12 digit control number available.
Your 12 digit control number can be found on your Notice. If you received a paper copy of your proxy materials, your 12 digit control number
can be found on your proxy card or voting instruction card.

Why did I receive a full set of proxy materials in the mail instead of a Notice regarding the Internet availability of proxy materials?

We are providing stockholders who have previously requested to receive paper copies of the proxy materials with printed copies of the proxy
materials instead of a Notice. If you would like to reduce the environmental impact and the costs incurred by us in mailing proxy materials, you
may elect to receive all future proxy materials electronically via email or the Internet. To sign up for electronic delivery, please follow the
instructions provided with your proxy materials and on your proxy card or voting instruction card, to vote using the Internet and, when
prompted, indicate that you agree to receive or access stockholder communications electronically in future years.

Who may vote at the Annual Meeting?

The Board of Directors set February 27, 2012 as the record date for the Annual Meeting. All stockholders of record who owned Intuitive
Surgical common stock at the close of business on February 27, 2012 are entitled to receive notice of, to attend, and to vote at the Annual
Meeting. Each share of the Intuitive Surgical common stock has one vote on each matter, and there is no cumulative voting. At the close of
business on the record date, there were 39,625,471 shares of common stock outstanding.

2
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What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

Stockholder of Record. If your shares are registered directly in your name with the Company�s transfer agent, Computershare Investor Services,
LLC (�Computershare�), you are considered the stockholder of record with respect to those shares, and the Notice was sent directly to you by the
Company. If you request printed copies of the proxy materials by mail, you will receive a proxy card.

Beneficial Owner of Shares Held in Street Name. If your 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,� and the Notice was forwarded to you by that organization. The
organization holding your account is considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner,
you have the right to instruct that organization on how to vote the shares held in your account. If you request printed copies of the proxy
materials by mail, you will receive a voting instruction form.

How can I vote my shares?

In Person�If you are a stockholder of record, you may vote in person at the meeting. If your shares are held in a brokerage account or by another
nominee or trustee, you are considered the beneficial owner of shares held in street name. If you are a beneficial owner, you are also invited to
attend the meeting. Since a beneficial owner is not the stockholder of record, you may not vote these shares in person at the meeting unless you
obtain a �legal proxy� from the organization that holds your shares, giving you the right to vote the shares at the meeting.

Via the Internet�You may vote by proxy via the Internet by visiting www.proxyvote.com and entering the control number found in the Notice.

By Telephone�If you requested printed copies of the proxy materials by mail, you may vote by proxy by calling the toll free number found on the
voting instruction form.

By Mail�If you requested printed copies of the proxy materials by mail, and if you are a stockholder of record, you may vote by proxy by filling
out the proxy card and sending it back in the envelope provided. If you requested printed copies of the proxy materials by mail and you are a
beneficial owner, you may vote by proxy by filling out the voting instruction form and sending it back in the envelope provided.

What is the quorum requirement for the Annual Meeting?

The holders of a majority of the shares entitled to vote at the Annual Meeting must be present at the Annual Meeting for the transaction of
business. This is called a quorum. Your shares will be counted for purposes of determining if there is a quorum, whether representing votes for,
withheld or abstained, if you:

� are present and vote in person at the Annual Meeting; or

� have voted on the Internet, by telephone or by properly submitting a proxy card or voting instruction form by mail.
If a quorum is not present, the Annual Meeting will be adjourned until a quorum is obtained.

How are proxies voted?

All shares represented by valid proxies received prior to the Annual Meeting will be voted and, where a stockholder specifies by means of the
proxy a choice with respect to any matter to be acted upon, the shares will be voted in accordance with the stockholder�s instructions.

3

Edgar Filing: INTUITIVE SURGICAL INC - Form DEF 14A

9



What happens if I do not give specific voting instructions?

Stockholders of Record. If you are a stockholder of record and you:

� indicate when voting on the Internet or by telephone that you wish to vote as recommended by the Board, or

� sign and return a proxy card without giving specific voting instructions,
then the proxy holders will vote your shares in the manner recommended by the Board of Directors on all matters presented in this Proxy
Statement and as the proxy holders may determine in their discretion with respect to any other matters properly presented for a vote at the
Annual Meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not provide the organization
that holds your shares with specific voting instructions, under the rules of various national and regional securities exchanges, the organization
that holds your shares may generally vote on routine matters but cannot vote on non-routine matters. If the organization that holds your shares
does not receive instructions from you on how to vote your shares on a non-routine matter, the organization that holds your shares will inform
the inspector of election that it does not have the authority to vote on this matter with respect to your shares. This is generally referred to as a
�broker non-vote.�

Which ballot measures are considered �routine� or �non-routine�?

The ratification of the appointment of Ernst & Young LLP as the Company�s independent registered public accounting firm for fiscal year ending
December 31, 2012 (Proposal No. 5) is considered a routine matter under applicable rules. A broker or other nominee may generally vote on
routine matters, and therefore no broker non-votes are expected to exist in connection with Proposal No. 5.

The election of directors (Proposal No.1), the approval of the amendment and restatement to our 2010 Incentive Award Plan (Proposal No. 2),
the advisory approval of the compensation of our named executive officers (Proposal No. 3) and the approval of an amendment to the Certificate
of Incorporation to eliminate the classified structure of the Board and to provide for the annual election of directors (Proposal No. 4) are matters
considered non-routine under applicable rules. A broker or other nominee cannot vote without instructions on non-routine matters, and therefore
there may be broker non-votes on these four proposals.

What is the voting requirement to approve each of the proposals?

For Proposal No. 1, each director must be elected by the affirmative vote of a majority of the votes cast with respect to such director by the
shares present in person or represented by proxy at the Annual Meeting and entitled to vote on the proposal. This means that the number of votes
cast �FOR� a director must exceed the number of votes cast �AGAINST� that director, with abstentions and broker non-votes not counted as votes
cast as either �FOR� or �AGAINST� such director�s election.

Approval of Proposal No. 2, No. 3 and No. 5 require the affirmative vote of a majority of the shares present in person or represented by proxy at
the Annual Meeting and entitled to vote on the proposal.

Approval of Proposal No. 4 requires the affirmative vote of at least sixty-six and two-thirds percent (66 2/3%) of the voting power of all of the
outstanding shares of voting stock.

How are abstentions and broker non-votes treated?

Shares represented by proxies that reflect abstentions or broker non-votes will be counted as shares that are present and entitled to vote for
purposes of determining the presence of a quorum. Shares voted �ABSTAIN� on proposals other than the election of directors will have the same
effect as voting against the matter. Brokers, banks and other nominees have the power to vote without receiving voting instructions from the
owner on Proposal No. 5, so the Company expects no broker non-votes on this proposal. For Proposal No. 1, No. 2, No. 3
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and No. 4, broker non-votes are not deemed to be entitled to vote for purposes of determining whether stockholder approval of a matter has been
obtained. As a result, broker non-votes are not included in the tabulation of voting results for these proposals for purposes of determining
whether proposals have been approved. In order to minimize the number of broker non-votes, the Company encourages you to provide voting
instructions to the organization that holds your shares by carefully following instructions provided on the Notice.

Can I change my vote?

You may revoke your proxy at any time before it is actually voted at the Annual Meeting by:

� delivering written notice of revocation to our Corporate Secretary at 1266 Kifer Road, Sunnyvale, California 94086;

� submitting a later dated proxy; or

� attending the Annual Meeting and voting in person.
Your attendance at the Annual Meeting will not, by itself, constitute revocation of your proxy. You may also be represented by another person
present at the Annual Meeting by executing a form of proxy designating that person to act on your behalf. Shares may only be voted by or on
behalf of the record holder of shares as indicated in our stock transfer records. If you are a beneficial stockholder but your shares are held of
record by another person, such as a stock brokerage firm or bank, that person must vote the shares as the record holder in accordance with the
beneficial holder�s instructions.

Who will serve as the inspector of election?

A representative from Broadridge Financial Solutions, Inc. will serve as the inspector of election to determine whether or not a quorum is
present and to tabulate votes cast by proxy or in person at the Annual Meeting.

Where can I find the voting results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be tallied by the inspector of election and
published in our current report on Form 8-K within four business days after the Annual Meeting.

How can I attend the Annual Meeting?

Attendance at the Annual Meeting is limited to stockholders. Admission to the Annual Meeting will be on a first-come, first-served basis. Each
stockholder may be asked to present valid picture identification such as a driver�s license or passport and proof of stock ownership as of the
record date. The use of cell phones, smartphones, pagers, recording and photographic equipment, and/or computers is not permitted in the
meeting rooms at the Annual Meeting.

Deadline for receipt of stockholder proposals for 2013 Annual Meeting of Stockholders.

Any stockholder who meets the requirements of the proxy rules under the Securities Exchange Act of 1934, as amended (the �Exchange Act�),
may submit to the Board of Directors proposals to be considered for submission to the stockholders at the 2013 Annual Meeting of Stockholders.
In order to be considered for inclusion in the proxy material to be disseminated by the Board of Directors, your proposal must comply with the
requirements of Rule 14a-8 under the Exchange Act and be submitted in writing by notice delivered or mailed by first-class United States mail,
postage prepaid, to our Corporate Secretary at Intuitive Surgical, Inc., 1266 Kifer Road, Sunnyvale, California 94086 and must be received no
later than November 7, 2012. Your notice must include:

� your name and address and the text of the proposal to be introduced;
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� the number of shares of stock you hold of record, beneficially own and represent by proxy as of the date of your notice; and

� a representation that you intend to appear in person or by proxy at the Annual Meeting to introduce the proposal specified in your
notice.

The chairperson of the meeting may refuse to acknowledge the introduction of your proposal if it is not made in compliance with the foregoing
procedures or the applicable provisions of our Bylaws. Our Bylaws also provide for separate notice procedures to recommend a person for
nomination as a director or to propose business to be considered by stockholders at a meeting outside the processes of Rule 14a-8. To be
considered timely under these provisions, the stockholder�s notice must be received by our Corporate Secretary at our principal executive offices
at the address set forth below no earlier than December 20, 2012 and no later than January 19, 2013. If the date of our 2013 Annual Meeting is
more than 30 days before or more than 60 days after April 19, 2013, the stockholder�s notice must be received by not later than the 90th day prior
to such annual meeting or, if later, the 10th day following the day on which public announcement of the date of such annual meeting was first
made. A stockholder providing such notice must also further update and supplement such notice so that the information provided or required to
be provided is true and correct as of the record date for the meeting and as of the date that is 10 business days prior to the meeting or any
adjournment or postponement thereof, and such update and supplement must be received by our Corporate Secretary at our principal executive
offices not later than 5 business days after the record date for the meeting (in the case of the update and supplement required to be made as of the
record date) and not later than 8 business days prior to the date for the meeting or, if practicable, any adjournment or postponement thereof (and,
if not practicable, on the first practicable date prior to the date to which the meeting has been adjourned or postponed) (in the case of the update
and supplement required to be made as of 10 business days prior to the meeting or any adjournment or postponement thereof). Our Bylaws also
specify requirements as to the form and content of a stockholder�s notice. We recommend that any stockholder wishing to make a nomination for
director or to bring any other item before an annual meeting, other than proposals intended to be included in the proxy materials pursuant to Rule
14a-8, review a copy of our Bylaws, as amended and restated to date, which can be found at http://www.intuitivesurgical.com or, without charge,
from our Corporate Secretary at the address below:

Intuitive Surgical, Inc.

Attn: Corporate Secretary

1266 Kifer Road

Sunnyvale, CA 94086-5304
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DIRECTORS AND CORPORATE GOVERNANCE

General Information

The Board of Directors, which is divided into three classes, has nine authorized seats. Three Class III directors are to be elected at the Annual
Meeting to serve a three-year term expiring at the 2015 Annual Meeting of Stockholders or until a successor has been elected and qualified. The
remaining six directors will continue to serve their respective terms.

The Board has approved, and recommends to our stockholders for approval, an amendment to the Certificate of Incorporation to eliminate the
classified structure of the Board and to provide for the annual election of directors beginning with the 2013 Annual Meeting of Stockholders. If
approved by stockholders, the elimination of the classified structure will be phased in over a three-year period beginning with the 2013 Annual
Meeting of Stockholders. Please see Proposal No. 4 on page 53 for more details.

Our Bylaws provide for a majority voting standard in uncontested elections of directors. As such, in an election where the number of nominees
for director does not exceed the number of directors to be elected, a nominee for director will be elected to the Board of Directors if the number
of shares voted for the nominee exceeds the number of shares voted against the nominee. The required quorum for a meeting of the Company�s
stockholders is a majority of the outstanding shares of common stock entitled to vote at the meeting. The majority voting standard would not
apply, however, if the number of nominees for director exceeds the number of directors to be elected. In that case, the nominees receiving the
highest number of affirmative votes of the shares entitled to vote at the meeting would be elected.

The majority voting standard will apply to the election taking place at the meeting. Consequently, in order to be elected, a nominee must receive
more �for� votes than �against� votes. Proxies may not be voted for more than the three nominees, and stockholders may not cumulate votes in the
election of directors. In the event any nominee is unable or declines to serve as a director at the time of the meeting, the proxies will be voted for
any nominee, if any, who may be designated by the Board of Directors to fill the vacancy. As of the date of this Proxy Statement, the Board of
Directors is not aware that any nominee is unable or will decline to serve as a director.

Our Board is currently composed of a group of leaders with broad and diverse experience in many fields, including: management of large global
enterprises; technology and innovation leadership; healthcare; financial services; legal and compliance; and corporate governance. In these
positions, they have also gained significant and diverse management experience, including industry knowledge, strategic and financial planning,
public company financial reporting, compliance, risk management and leadership development. Many of the directors also have experience
serving as executive officers, or on board of directors and board committees of other public companies, and have an understanding of corporate
governance practices and trends. Other directors have significant academic and research experience and bring unique perspectives to the Board.
The biographies below describes the skills, qualities, attributes and experiences of each of the nominees that led the Board to determine that it is
appropriate to nominate these directors.

The Governance and Nominating Committee of the Board and the Board believe the skills, qualities, attributes and experiences of its current
directors and director nominees provide the Company with business acumen and a diverse range of perspectives to engage each other and
management to effectively address the evolving needs of the Company and represent the best interests of the Company�s stockholders.
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The names of the nominees and directors, their ages as of February 15, 2012 and certain other information about them are set forth below:

Name of Director Age Principal Occupation
Director

Since

Class I Directors with terms expiring at the 2013 Annual Meeting:
Amal M. Johnson 59 Former Chairman of the Board and Chief Executive

Officer, MarketTools, Inc.
2010

Eric H. Halvorson 62 Former President and Chief Operating Officer, Salem
Communications Corporation

2003

Alan J. Levy, Ph.D.  74 Chief Executive Officer, Incline Therapeutics, Inc. 2000

Class II Directors with terms expiring at the 2014 Annual Meeting:
Craig H. Barratt, Ph.D.  49 President of Qualcomm Atheros, Inc. 2011
Floyd D. Loop, M.D. 75 Former Chief Executive Officer, The Cleveland Clinic

Foundation
2005

George Stalk Jr.  61 Senior Advisor, The Boston Consulting Group 2007

Class III Directors with terms expiring at the 2012 Annual Meeting:
Gary S. Guthart, Ph.D.  46 President and Chief Executive Officer, Intuitive Surgical,

Inc.
2009

Mark J. Rubash 54 Chief Financial Officer, Heartflow, Inc. 2007
Lonnie M. Smith 67 Chairman of the Board/Executive Officer and Former

Chief Executive Officer, Intuitive Surgical, Inc.
1997

The principal occupations and positions and directorships for at least the past five years of our directors and director nominees, as well as certain
information regarding their individual experience, qualifications, attributes and skills that led our Board of Directors to conclude that they should
serve on the Board, are described below. There are no family relationships among any of our directors or executive officers.

Class I Directors Continuing in Office until the 2013 Annual Meeting of Stockholders

Amal M. Johnson has been a member of our Board of Directors since April 2010. Ms. Johnson was the Chairman of MarketTools, Inc., a
software and services company, which she joined in March 2005 as Chief Executive Officer, until January 2012. Prior to joining MarketTools,
Inc., Ms. Johnson was a General Partner at Lightspeed Venture Partners, focusing on enterprise software and infrastructure, from March 1999 to
March 2004. Previously, Ms. Johnson was President of Baan Supply Chain Solutions, an enterprise resource planning, or ERP, software
company, from January 1998 to December 1998, President of Baan Affiliates, an ERP software company, from January 1997 to December 1997,
and President of Baan Americas, from October 1994 to December 1996. Prior to that, Ms. Johnson served as President of ASK Manufacturing
Systems, a material requirements planning software company, from August 1993 to July 1994 and held executive positions at IBM from 1977 to
June 1993. Ms. Johnson also serves on the Board of Directors of Mellanox Technologies, Ltd. Ms. Johnson holds a Bachelor of Arts in
Mathematics and Physics from Montclair State University and performed graduate coursework in computer science at Stevens Institute of
Technology.

Ms. Johnson brings to the Board her leadership and operational experience, including service as the Chairman of the Board of Directors and
Chief Executive Officer of a technology company.

Eric H. Halvorson has been a member of our Board of Directors since our acquisition of Computer Motion in June 2003. Mr. Halvorson joined
Computer Motion in July 2002 as a member of its Board of Directors. Mr. Halvorson is currently engaged in the practice of law. Mr. Halvorson
was President and Chief Operating
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Officer of Salem Communications Corporation from 2007 to 2008. He was Executive Vice President and Chief Operating Officer of Salem
Communications Corporation from 1995 to 2000. Prior to becoming Chief Operating Officer, he was the company�s Vice President and General
Counsel for 10 years. Mr. Halvorson served on the Board of Directors of Salem Communications Corporation from 1988 to 2008. From 2000 to
2003, 2005 to 2007 and 2009 to 2011, he was a Visiting Professor of Business Law and Accounting and Executive in Residence at Pepperdine
University and an Adjunct Professor of Law at the Pepperdine University School of Law. From June 2003 to February 2005, Mr. Halvorson
served as President and Chief Executive Officer of The Thomas Kinkade Company. Mr. Halvorson was a partner at Godfrey and Kahn, a law
firm based in Milwaukee, Wisconsin from 1976 until 1985. Mr. Halvorson holds a B.S. in Accounting from Bob Jones University and a J.D.
from Duke University School of Law. Mr. Halvorson currently serves on the board of directors of Pharmacyclics, Inc.

Mr. Halvorson brings to the Board of Directors financial acumen and experience in business leadership roles.

Alan J. Levy, Ph.D. has been a Venture Partner at Frazier Healthcare Ventures since 2007. Currently, he is the Chief Executive Officer of
Incline Therapeutics, Inc., a novel drug/device company. He served as Chairman of the Board of Directors of Northstar Neuroscience, Inc., a
medical device company he co-founded, from 2007 to 2009. Prior to that, he was the President and Chief Executive Officer of Northstar
Neuroscience, Inc. from 1999 to 2007. From 1993 to 1998, Dr. Levy served as President and Chief Executive Officer of Heartstream, Inc., a
medical device company that was acquired by Hewlett-Packard in 1998. Prior to joining Heartstream, he was President of Heart Technology,
Inc., a medical device company that was acquired by Boston Scientific in 1995. Before joining Heart Technology, Dr. Levy was Vice President
of Research and New Business Development and a member of the board of Ethicon, a division of Johnson & Johnson. Dr. Levy holds a B.S. in
Chemistry from City University of New York and a Ph.D. in Organic Chemistry from Purdue University. Dr. Levy currently serves as a director
of several private companies and non-for-profit organizations.

Dr. Levy�s qualifications to serve on our Board include his service as the Chief Executive Officer for two medical device companies and an
understanding of physicians and other health care providers who are central to the use and development of our products.

Class II Directors Continuing in Office until the 2014 Annual Meeting of Stockholders

Craig H. Barratt, Ph.D. joined Qualcomm, a mobile technology company, in May 2011 as President of Qualcomm Atheros, Inc. He served as
President and Chief Executive Officer and director of Atheros Communications, Inc., a fabless semiconductor company, from 2003 until its
2011 acquisition by Qualcomm. Prior to joining Atheros as Vice President of Technology in 2002, Dr. Barratt held a number of positions at
ArrayComm, Inc., a company specializing in multi-antenna signal processing. Dr. Barratt holds Ph.D. and Master of Science degrees from
Stanford University, as well as a Bachelor of Electrical Engineering degree and a Bachelor of Science degree in pure mathematics and physics
from Sydney University in Australia. Dr. Barratt is a co-inventor of a number of U.S. patents in fields including wireless communications and
medical imaging and has co-authored a book on linear controller design.

Dr. Barratt�s qualifications to serve on our Board include his leadership of a high growth and high technology company.

Dr. Floyd D. Loop has been a member of our Board of Directors since 2005. Dr. Loop served at The Cleveland Clinic Foundation for 35 years,
holding leadership positions including Chairman of the Department of Thoracic and Cardiovascular Surgery, Chief Executive Officer and
Chairman of the Board of Governors (1989-2004). Dr. Loop and his colleagues at the Cleveland Clinic were responsible for developing the use
of arterial conduits in coronary artery surgery, for innovations in valve repair and for pioneering technical improvements for
re-operations. Dr. Loop has served as the President of the American Association for Thoracic Surgery, as a Director of the American Board of
Thoracic Surgery, and as a member of the Medicare Payment Advisory
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Commission. He has received Honorary Doctor of Science degrees from Cleveland State University, St. Louis University and Purdue University.
Dr. Loop is an internationally recognized cardiovascular surgeon, a recipient of the American Heart Association Citation for International
Service and the American College of Cardiology Cummings Humanitarian Award. Dr. Loop received his undergraduate degree from Purdue
University and his M.D. from The George Washington University, Washington, D.C. Dr. Loop currently serves on the public board of directors
of Tenet Healthcare Corporation and other private corporate boards. In 2009, his book Leadership and Medicine was published.

Dr. Loop provides the Board with his experience in the healthcare industry and prior cardiology practice.

George Stalk Jr. is currently a Senior Advisor and Fellow at The Boston Consulting Group (BCG) in the Toronto Office. Prior to that, until
December 2008, Mr. Stalk served as a Senior Partner and Fellow at BCG. Mr. Stalk started with BCG in Boston in 1978 and has been with the
firm�s Tokyo and Chicago offices as well. Mr. Stalk is also an Adjunct Professor of Strategy at the Rotman School of Business-University of
Toronto and a Senior Partner at Cambridge Advisors to Family Enterprise. Mr. Stalk received a B.S. in Engineering Mechanics from the
University of Michigan, an M.S. in Aeronautics and Astronautics from Massachusetts Institute of Technology and an M.B.A. from Harvard
Business School. Mr. Stalk has led BCG�s worldwide innovation efforts and co-authored several best-selling books on business strategy.

Mr. Stalk�s qualifications to serve on our Board include his financial expertise, consulting experience with a variety of companies and experience
in the oversight of risk management.

Class III Directors Nominees for Election for a Three-Year Term expiring at the 2015 Annual Meeting of Stockholders

Gary S. Guthart, Ph.D. joined Intuitive Surgical in April 1996. Effective January 2010, Dr. Guthart was appointed as Chief Executive Officer.
In July 2007, he was promoted to President. Prior to that, in February 2006, Dr. Guthart assumed the role of Chief Operating Officer. Prior to
joining Intuitive, Dr. Guthart was part of the core team developing foundation technology for computer enhanced-surgery at SRI International
(formerly Stanford Research Institute). Dr. Guthart is currently a member of the Board of Directors of Affymetrix, Inc. He received a B.S. in
Engineering from the University of California, Berkeley and an M.S. and a Ph.D. in Engineering Science from the California Institute of
Technology.

Dr. Guthart brings to the Board business, operating, financial and scientific experience. His service as the CEO of Intuitive enables the Board to
perform its oversight function with the benefits of management�s perspectives on the business.

Mark J. Rubash joined our Board in October 2007. Mr. Rubash is the Chief Financial Officer at Heartflow, Inc., a privately-held medical
diagnostic services company, which he joined in March 2012. Prior to Heartflow, Inc., Mr. Rubash was the Chief Financial Officer at Shutterfly,
Inc., an Internet-based social expression and personal publishing company. Prior to joining Shutterfly in November 2007, Mr. Rubash was the
Chief Financial Officer of Rearden Commerce, an eCommerce platform company, from August 2007 to November 2007 and previous to that,
Mr. Rubash was a Senior Vice President at Yahoo! Inc. from February 2007 to August 2007. Prior to joining Yahoo!, Mr. Rubash held various
senior positions at eBay Inc. from February 2001 to July 2005. From January 2000 to November 2000, Mr. Rubash was the Chief Financial
Officer at Critical Path, Inc. From October 1987 to January 2000, Mr. Rubash was an audit partner at PriceWaterhouseCoopers, where he was
most recently the Global Leader for their Internet Industry Practice and Practice Leader for their Silicon Valley Software Industry Practice.
Mr. Rubash received his B.S. in Accounting from California State University Sacramento. Mr. Rubash is currently a member of the Board of
Directors and Chairman of the Audit Committee of Line 6 Corporation, a privately-held music products manufacturer and a member of the
Board of Directors of Iron Planet, Inc., an online auction company for construction and agricultural equipment.
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Mr. Rubash�s qualifications to serve on our Board include his experience with public and financial accounting matters and risk management.

Lonnie M. Smith joined Intuitive Surgical as Chief Executive Officer in June 1997 from Hillenbrand Industries, where he was Senior Executive
Vice President. Mr. Smith joined Hillenbrand in 1978 and during his tenure he was also a member of the Executive Committee, the Office of the
President and the Board of Directors. Mr. Smith has also held positions with The Boston Consulting Group and IBM Corporation. Mr. Smith
received his B.S.E.E. from Utah State University and an M.B.A. from Harvard Business School. In January 2010, Mr. Smith resigned as the
Chief Executive Officer of Intuitive Surgical. Mr. Smith remains as the Chairman of the Board as well as an executive officer of the Company.
Mr. Smith also currently serves on the boards of directors of several private companies.

Having been the CEO of the Company until 2009, Mr. Smith brings institutional knowledge of the Company�s business, structure, history and
culture to the Board and the Chairman position.

Board Size

The number of directors constituting the full Board is currently set at nine. The Board of Directors will evaluate the appropriateness of the size
of the Board from time to time. In establishing its size, the Board, as recommended by the Governance and Nominating Committee, considers a
number of factors, including (i) resignations and retirements from the current Board; (ii) the availability of appropriate and qualified candidates;
(iii) balancing the desire of having a small enough Board to facilitate deliberations with, at the same time, having a large enough Board to have
the diversity of knowledge, experience, skills and expertise so that the Board and its committees can effectively perform their responsibilities in
overseeing the Company�s business and (iv) the goal of having an appropriate mix of inside and independent directors.

Our Board is currently composed of a group of leaders with broad and diverse experience in many fields, including: management of large global
enterprises; technology and innovation leadership healthcare; financial services; legal and compliance; and corporate governance. Our Board
members have acquired these diverse skills through their accomplished careers and their service as directors of a wide range of other public and
private companies.

Nomination Process

The Governance and Nominating Committee identifies director nominees by reviewing the desired experience, mix of skills and other qualities
to assure appropriate Board composition, taking into consideration the current Board members and the specific needs of the Company and the
Board.

The Governance and Nominating Committee will consider nominees recommended by stockholders, and any such recommendations should be
sent to our Corporate Secretary in writing at our executive offices as identified in this Proxy Statement. Such recommendations should comply
with the notice requirements set forth in our Bylaws and include the following information, among other information required under our Bylaws:

� the name and address of such nominating stockholder and the class or series and number of shares of securities of our Company that
are, directly or indirectly, owned of record or beneficially owned by such stockholder;

� whether the nominating stockholder intends to deliver a proxy statement and form of proxy to elect such nominee;

� interests of the nominating stockholder required to be disclosed under our Bylaws;
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� all information relating to such proposed nominee that is required to be disclosed in a proxy statement or other filings required in a
contested election (including such proposed nominee�s written consent to being named in the proxy statement as a nominee and to
serving as a director if elected);

� a description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during
the past three years, and any other material relationships, between or among any nominating stockholder, on the one hand, and each
proposed nominee, his or her respective affiliates and associates, on the other hand; and

� a completed and signed questionnaire, representation and agreement as provided in our Bylaws.
We will also request such other information as may reasonably be required to determine the eligibility of such proposed nominee to serve as an
independent director or that could be material to a reasonable stockholder�s understanding of the independence or lack of independence of such
proposed nominee. Any recommendations received from stockholders will be evaluated in the same manner as potential nominees suggested by
board members, management or other parties.

The Governance and Nominating Committee evaluates director candidates based upon a number of criteria, including:

� the desired experience, mix of skills and other qualities to assure appropriate Board composition, taking into account the
current Board members and the specific needs of the Company and the Board;

� the experience, knowledge, skills and expertise of candidates, which may include experience in management, finance, marketing and
accounting, across a broad range of industries with particular emphasis on healthcare and medical device industries, along with
experience operating at a policy-making level in an appropriate business, financial, governmental, educational, non-profit,
technological or global field;

� diversity of backgrounds and perspectives, including those backgrounds and perspectives with respect to business experience,
professional expertise, age, gender and ethnic background;

� personal and professional integrity, character and business judgment of candidates; and

� whether candidates are independent, including the independence requirements of the SEC and the NASDAQ Stock Market.
The Governance and Nominating Committee will assess the effectiveness of its approach to consideration of Board candidates as part of its
evaluation of the Board�s composition to ensure that the Board reflects the knowledge, experience, skills, expertise and diversity required for the
Board to fulfill its duties.

Board Responsibilities

The Board�s primary responsibility is to seek to maximize long-term stockholder value. The Board selects the CEO of the Company, monitors
management�s and the Company�s performance, and provides advice and counsel to management. Among other things, the Board at least annually
reviews the Company�s long-term strategy, longer-term business plan and an annual budget for the Company. The Board also reviews and
approves transactions in accordance with guidelines that the Board may adopt from time to time. In fulfilling the Board�s responsibilities,
directors have full access to the Company�s management, external auditors and outside advisors. With respect to the Board�s role in risk oversight
of the Company, the Board of Directors discusses the Company�s risk exposures and risk management of various parts of the business, including
appropriate guidelines and policies to minimize business risks and major financial risks and the steps management has undertaken to control
them.
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Board Leadership

The Company is focused on its corporate governance practices and values independent board oversight as an essential component of strong
corporate performance to enhance stockholder value. Our commitment to independent oversight is demonstrated by the fact that all of our
directors, except our Chairman, and President and Chief Executive Officer, are independent. In addition, all of the members of our Board�s
committees are independent. Our Board of Directors acts independently of management and regularly holds independent director sessions of the
Board without members of management present.

Mr. Smith is the Chairman of our Board of Directors and Dr. Guthart is our President and Chief Executive Officer. Dr. Guthart is also a member
of the Board of Directors. Our Board of Directors has determined that the separation of the roles of Chairman of the Board and Chief Executive
Officer is appropriate at this time as it allows our Chief Executive Officer to focus primarily on management and strategy responsibilities, while
allowing our Chairman to focus on leadership of the Board, providing feedback and advice to the Chief Executive Officer and providing a
channel of communication between the Board members and the Chief Executive Officer. The Chairman of the Board presides over all Board
meetings and works with the Chief Executive Officer to develop agendas for Board meetings. The Chairman advises the Chief Executive Officer
and other members of senior management on business strategy and leadership development. He also works with the Board to drive decisions
about particular strategies and policies and, in concert with the independent Board committees, facilitates a performance evaluation process of
the Board. We do not have a lead independent director. Our Board believes that the current board leadership structure is best for the Company
and its stockholders at this time.

Board Committees

Our Board of Directors has established an Audit Committee, a Compensation Committee and a Governance and Nominating Committee. Our
Board of Directors and its committees set schedules to meet throughout the year and also can hold special meetings and act by written consent
from time to time, as appropriate. Our Board of Directors has delegated various responsibilities and authority to its committees as generally
described below. The committees will regularly report on their activities and actions to the full Board of Directors. Each committee of our Board
of Directors has a written charter approved by our Board of Directors which is available on our website at http://www.intuitivesurgical.com.

During 2011, our Board of Directors held four meetings and each director attended all of those meetings. Members of the Board and its
committees also consulted informally with management from time to time and acted at various times by written consent without a meeting
during 2011.

The following table reflects the current membership of each Board committee:

Committee Membership

Name
Audit

Committee

Governance and
Nominating
Committee

Compensation
Committee

Craig H. Barratt, Ph.D.  ü
Eric H. Halvorson ü Chair
Amal M. Johnson ü
Alan J. Levy, Ph.D.  Chair ü
Floyd D. Loop, M.D.  ü
Mark J. Rubash Chair
George Stalk Jr.  ü
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Audit Committee

The Audit Committee assists the full Board of Directors in its general oversight of our financial reporting, internal controls, and audit functions,
and is directly responsible for the appointment, compensation and oversight of the work of our independent registered public accounting firm.
The Audit Committee reviews and discusses with management and our independent registered public accounting firm the annual audited and
quarterly financial statements (including the disclosures under �Management�s Discussion and Analysis of Financial Condition and Results of
Operations�), reviews the integrity of the financial reporting processes, both internal and external, reviews the qualifications, performance and
independence of our registered public accounting firm, and prepares the Audit Committee Report included in our Proxy Statement in accordance
with rules and regulations of the SEC.

All of the Audit Committee members meet the existing independence and experience requirements of the NASDAQ Stock Market and the SEC.
In 2011, the Audit Committee met seven times and each member of the Audit Committee attended all of those meetings. The Board of Directors
has determined that Mr. Rubash is an �Audit Committee Financial Expert,� as defined in Item 407(d)(5)(ii) of Regulation S-K. The Audit
Committee has engaged Ernst & Young LLP as our independent registered public accounting firm for fiscal year 2012.

Governance and Nominating Committee

The Governance and Nominating Committee is responsible for matters relating to the corporate governance of our Company and the nomination
of members of the Board and committees thereof. All of the Governance and Nominating Committee members meet the existing independence
requirements of the NASDAQ Stock Market. In 2011, the Governance and Nominating Committee met three times and all then-current members
of the Committee attended all of those meetings.

Compensation Committee

The Compensation Committee reviews and approves all compensation programs applicable to executive officers of the Company, including
salaries, bonuses and stock compensation. The Compensation Committee reviews and approves corporate goals and objectives relevant to the
compensation of the Company�s CEO, evaluates the performance of the CEO in light of those goals and objectives, and sets the CEO�s
compensation level based on this evaluation. The Compensation Committee approves any new compensation plan or any material change to an
existing compensation plan whether or not subject to stockholder approval and makes recommendations to the Board with respect to the
Company�s incentive compensation plans and equity-based plans subject to stockholder approval. The Compensation Committee reviews and
discusses with management the disclosure regarding executive compensation and inclusion of the Compensation Discussion and Analysis
(�CD&A�) included in our annual proxy statements.

All of the Compensation Committee members meet the existing independence requirements of the NASDAQ Stock Market. In 2011, the
Compensation Committee met three times and all members of the Compensation Committee attended all of those meetings. The Compensation
Committee operates under a charter that was amended during July 2011 and a copy of the charter can be found on our website at
http://www.intuitivesurgical.com.

Compensation Committee Interlocks and Insider Participation

During 2011, the Compensation Committee consisted of Eric H. Halvorson, Amal M. Johnson and Alan J. Levy, Ph.D., none of whom is a
present or former officer or employee of our Company. In addition, during 2011, none of our officers had an �interlock� relationship, as that term
is defined by the SEC, to report.

Attendance at the Annual Meeting

We encourage, but do not require, our Board members to attend the annual meeting of stockholders. All members of the Board
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