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ITEM 1.01. Entry into a Material Definitive Agreement.
 

On May 19, 2006, the board of directors of Intuitive Surgical, Inc. (the “Company” and “we,” “us” and “our”) approved adjustments to
compensation for our outside directors as indicated below, effective immediately.

Cash Payments
 

BOARD OF DIRECTORS COMPENSATION  

 
 Prior

Compensation  

Approved as
Current

Compensation  
ANNUAL RETAINER      
        
Board Members  $ 10,000 $ 10,000 
ADDITIONAL ANNUAL RETAINER        
Board Chair   0  0 
Audit Committee Chair   0  10,000 
Compensation Committee Chair   0  10,000 
Governance & Nominating Committee Chair   0  10,000 
MEETING FEES        
Board Members   2,500  5,000 
Audit Committee Members   500  1,000 
Compensation Committee Members   500  1,000 
Governance & Nominating Committee Members   500  1,000 
 

Automatic Option Grants
 

Currently, our non-employee directors are automatically granted options to purchase shares of our common stock pursuant to the terms of our 2000
Non-Employee Directors’ Stock Option Plan, as amended (the “Plan”). Our board of directors approved an amendment of the Plan to provide for a decrease
in the number of options granted annually to our non-employee directors.
 

Under the Plan prior to its most recent amendment, (i) each person who became a non-employee director would be granted on the date on which he
or she first became a non-employee director an Initial Option to purchase 15,000 shares of our common stock on the date of such initial election (the “Initial
Option”) and (ii) each person who is a non-employee director automatically would be granted an additional option to purchase 7,500 shares of the our
common stock (a “Subsequent Option”) on the date of each annual meeting of stockholders immediately following which such director was serving on our
board of directors, provided that, on such date, he or she shall have served on our board of directors for at least six (6) months prior to the date of such annual
meeting.
 

Under the Plan as most recently amended, (i) the Initial Option will remain the same and (ii) the Subsequent Option will be decreased to 5,000 shares
of our common stock on the date of each annual meeting of stockholders immediately following which such director is serving on our board of directors,
provided that, on such date, he or she shall have served on our board of directors for at least six (6) months prior to the date of such annual meeting.
 



 
In addition, prior to the most recent amendment, the non-employee directors who served as the chairman of a board committee were granted

additional options to purchase 2,500 shares of our common stock. This additional option grant has been removed from the Plan as most recently amended.
 

The following chart summarizes the changes described above:
 

BOARD OF DIRECTORS AUTOMATIC OPTION GRANTS  

 
 Prior Option

Grants  

Approved as
Current Option

Grants  
INITIAL OPTION      
Board Members   15,000  15,000 
SUBSEQUENT OPTION        
Board Members   7,500  5,000 
OPTION GRANT TO COMMITTEE CHAIRS        
Audit Committee Chair   2,500  0 
Compensation Committee Chair   2,500  0 
Governance & Nominating Committee Chair   2,500  0 
 

Except as described above, the Plan’s provisions remain unchanged. The foregoing description is qualified in its entirety by reference to the Plan and
its amendments, which are filed hereto and incorporated by reference into this report.
 
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

(c)   Exhibits.

10.1* Intuitive Surgical, Inc. 2000 Non-Employee Directors’ Stock Option Plan
10.2 ** Amendment to the Intuitive Surgical, Inc. 2000 Non-Employee Directors’ Stock Option Plan
10.3 Second Amendment to the Intuitive Surgical, Inc. 2000 Non-Employee Directors’ Stock Option Plan

 * Incorporated by reference to the Company’s Registration Statement on Form S-1, as amended (File No. 333-33016), originally filed with the
Securities and Exchange Commission on March 22, 2000.

 ** Incorporated by reference to the Company’s Registration Statement on Form S-4, as amended (File No. 333-104093), originally filed with the
Securities and Exchange Commission on March 28, 2003.
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