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Item 8.01.

Other Events.

On October 24, 2022, pursuant to existing stock repurchase authorizations, Intuitive Surgical, Inc. (the “Company”) entered into an accelerated share
repurchase agreement (the “ASR Agreement”) with Citibank, N.A. (the “Dealer”) to repurchase an aggregate of $1 billion of the Company’s shares of
common stock (the “ASR”). Under the ASR Agreement, the Company will make an initial payment of $1 billion to the Dealer and will receive an initial
delivery of approximately 3.6 million shares of common stock. The exact number of shares that the Company will repurchase under the ASR Agreement
will be based generally upon the average daily volume-weighted average price of the shares of common stock during the repurchase period, less a discount
and subject to a minimum number of shares of common stock. At settlement, under certain circumstances, the Dealer may be required to deliver additional
shares of common stock to the Company or the Company may be required either to deliver shares of common stock or make a cash payment, at its election,
to the Dealer. Final settlement of the ASR Agreement is expected to occur during the last week of December 2022 but may be accelerated by the Dealer in
certain circumstances.
The ASR Agreement contains customary terms for these types of transactions, including, but not limited to, the mechanisms to determine the number of
shares or the amount of cash that will be delivered at settlement, the required timing of delivery of the shares, the specific circumstances under which
adjustments may be made to the transactions, the specific circumstances under which the transactions may be terminated prior to their scheduled maturities,
and various acknowledgments, representations, and warranties made by the Company and the Dealer to one another.
Cautionary Statement Regarding Forward-Looking Statements
This report contains forward-looking statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, which
include, without limitation, statements regarding the Company’s initial payment to the Dealer under the ASR Agreement, the initial delivery of shares
under the ASR Agreement, and the expected completion and completion date of the ASR. The words “estimates,” “projects,” “believes,” “anticipates,”
“plans,” “expects,” “intends,” “may,” “will,” “could,” “should,” “would,” “targeted,” and similar expressions, as they relate to the Company, are intended
to identify forward-looking statements. These forward-looking statements are necessarily estimates reflecting the judgment of the Company’s management
and involve a number of risks and uncertainties that could cause actual results to differ materially from those suggested by the forward-looking statements.
Forward-looking statements involve known and unknown risks, uncertainties, and other factors that may cause actual results, performance, or achievements
to differ materially from any future results, performance, or achievements. With respect to the proposed ASR transaction, the Company’s ability to execute
such a transaction and take advantage of such opportunities are subject to risks and uncertainties, including developments or changes in economic or
market conditions, developments or changes in the securities markets, fluctuations in the trading volume and market price of the Company’s common
stock, the effects of the COVID-19 pandemic on the Company’s business and the economy generally, and other factors identified under the heading “Risk
Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021, as updated by the Company’s other filings with the
Securities and Exchange Commission. The foregoing list of risks and uncertainties is illustrative but is not exhaustive. Additional information will also be
set forth in the Company’s future quarterly reports on Form 10-Q, annual reports on Form 10-K, and other filings that it makes with the Securities and
Exchange Commission. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this
report and which are based on current expectations and are subject to risks, uncertainties, and assumptions that are difficult to predict. We undertake no
obligation to publicly update or release any revisions to these forward-looking statements, except as required by law.
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