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Varian Medical Systems, Inc.
3100 Hansen Way
Palo Alto, CA 94304
December 29, 2017
Dear Stockholder:

You are cordially invited to attend Varian Medical Systems, Inc. s 2018 Annual Meeting of Stockholders on Thursday,
February 8, 2018 at 4:30 p.m. Pacific Time at our headquarters at 3100 Hansen Way, Palo Alto, California 94304.

The Secretary s formal notice of the meeting and the Proxy Statement appear on the following pages and describe the
matters to be acted upon at the Annual Meeting. You also will have the opportunity to hear what has happened in our

business in the past year.

We hope that you can join us. However, whether or not you plan to be there, please vote your shares as soon as
possible so that your vote will be counted.

Sincerely,

R. Andrew Eckert
Chairman of the Board
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Varian Medical Systems, Inc.
3100 Hansen Way

Palo Alto, CA 94304

December 29, 2017
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
AND PROXY STATEMENT

Varian Medical Systems, Inc. will hold its Annual Meeting of Stockholders on Thursday, February 8, 2018 at
4:30 p.m. Pacific Time at its headquarters at 3100 Hansen Way, Palo Alto, California 94304.

This Annual Meeting is being held for the following purposes:

to elect nine directors to serve until the 2019 Annual Meeting;

to approve, on an advisory basis, the compensation of our named executive officers as described in the
accompanying Proxy Statement;

to approve our Fifth Amended and Restated 2005 Omnibus Stock Plan (the Amended Stock Plan );

to ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for fiscal year 2018; and

to transact any other business that properly comes before the Annual Meeting.
The Board of Directors has selected December 11, 2017 as the record date for determining stockholders entitled to
vote at the Annual Meeting. A list of stockholders as of that date will be available for inspection during ordinary

business hours at our principal executive offices at 3100 Hansen Way, Palo Alto, California 94304 for 10 days before
the Annual Meeting.

Except for those stockholders that have already requested printed copies of our proxy materials, we are furnishing our
proxy materials for this Annual Meeting to you through the Internet. On or about December 29, 2017, we mailed to
stockholders as of the record date a Notice of Internet Availability of Proxy Materials (the Notice ). Certain
stockholders who previously requested email notice in lieu of mail received the Notice by email. If you received a
Notice by mail or email, you will not receive a printed copy of the proxy materials unless you specifically request one.
Instead, the Notice instructs you on how to access and review all of the important information contained in our Proxy
Statement and in our Annual Report on Form 10-K for the fiscal year ended September 29, 2017 (which we posted on
the Internet on December 29, 2017), as well as how to submit your proxy over the Internet. We believe that mailing or

Table of Contents 5



Edgar Filing: VARIAN MEDICAL SYSTEMS INC - Form DEF 14A

emailing the Notice and posting other materials on the Internet allows us to provide you with the information you need
more quickly while lowering the costs of delivery and reducing the environmental impact of the Annual Meeting. If
you received the Notice and would still like to receive a printed copy of our proxy materials, you may request a
printed copy of the proxy materials by any of the following methods: through the Internet at www.proxyvote.com; by
telephone at 1-800-579-1639 or by sending an email to sendmaterial @ proxyvote.com.

Whether or not you plan to attend the Annual Meeting, please vote your shares as soon as possible in accordance with
the instructions provided to you to ensure that your vote is counted at the Annual Meeting.

By Order of the Board of Directors,

John W. Kuo
Corporate Secretary
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PROXY SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all
of the information you should consider, and you should read the entire Proxy Statement carefully before voting.

Annual Meeting of Stockholders

Date:

Time:

Place:

Record Date:

Voting:

Thursday, February 8, 2018

4:30 p.m. Pacific Time

3100 Hansen Way

Palo Alto, California 94304

December 11, 2017

Stockholders as of the record date are
entitled to vote. Each share of common
stock is entitled to one vote for each
director nominee and one vote for each of
the proposals to be voted on.

Voting Matters and Vote Recommendation

Voting Matter

1. Election of directors

2. Advisory vote to approve executive compensation

3. Approval of the Amended Stock Plan

4. Ratification of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for fiscal year

2018
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Our Director Nominees
See Proposal One  Election of Directors for more information.

The following table provides summary information about each director nominee.

Other Committee memberships

Director public
Name Age  since Occupation boards AC EC CC NC EX
José Baselga (a) 58 2017 Physician-in-Chief and Chief 0 M M

Medical Officer at Memorial
Sloan Kettering Cancer Center

Susan L. Bostrom (a) 57 2004 Former EVP, Chief Marketing 3 C M
Officer, Cisco Systems, Inc.

Judy Bruner (a) (b) 59 2016 Former EVP, Administration and 2 C M
Chief Financial Officer, SanDisk
Corporation

Jean-Luc Butel (a) 61 2017 Former President, International, 1 M M
Baxter International

Regina E. Dugan (a) 54 2013 VP of Engineering, Facebook, 1 M M
Inc.

R. Andrew Eckert (a) 56 2004 CEO, Acelity L.P., Inc. 1 M M C

(b)

Timothy E. Guertin (a) 68 2005 Former President and CEO, 1 M
Varian Medical Systems, Inc.

David J. Illingworth (a) 64 2011  Former CEO, Smith & Nephew 1 M C
plc

Dow R. Wilson 58 2012 President and CEO, Varian 1

Medical Systems, Inc.

(a) Independent Director (b) Audit Committee Financial Expert
AC Audit Committee EX Executive Committee
CC Compensation and Management Development
Committee C Chair
EC Ethics and Compliance Committee M Member
NC Nominating and Corporate Governance Committee
Attendance

Each director nominee is a current director and all directors attended at least 75% of the aggregate of all fiscal year
2017 meetings of the Board and each committee on which he or she served.
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Corporate Governance Highlights

We are commiitted to strong corporate governance and have adopted strong governance policies and practices that
include:

Establishing an Ethics and Compliance Committee to oversee our ethical compliance programs and activities
involving legal and ethical business conduct;

Adding five new independent directors to the Board since 2011;

Declassifying our Board commencing with our 2016 Annual Meeting, and commencing with this Annual
Meeting the entire Board will be elected annually;

Appointing an independent non-employee director as Chairman in fiscal year 2014 and separating the roles of
Chairman and Chief Executive Officer since 2006;

Having 90% of the Board members, and all members of our key Board committees, be independent;
Implementing a majority voting policy commencing at our 2018 Annual Meeting;

Adopting a guideline for director retirement and completing annual assessments of the Board and its committees;
Adopting stock ownership guidelines for our directors and executive officers; and

Reviewing at least annually the Company s business strategy and enterprise risk

Executive Compensation Matters

See Proposal Two Advisory Vote on the Compensation of Our Named Executive Officers and Compensation of the
Named Executive Officers and Directors for more information.

Executive Compensation Advisory Vote

Our Board recommends that stockholders vote to approve, on an advisory basis, the compensation paid to our named
executive officers, as described in this Proxy Statement, for the reasons discussed below.

Pay for performance
As illustrated by the segments in the following graph, 88% of our CEO s target total compensation opportunity was
performance-based and aligned with our stockholders in the form of annual incentives and long-term equity

compensation. For our other two named executive officers who served as executive officers for the entire year, 79% of
their total compensation opportunity was performance-based.
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Approval of Amended Stock Plan

See Proposal Three Approval of the Varian Medical Systems, Inc. Fifth Amended and Restated 2005 Omnibus Stock
Plan for more information.

Our Board recommends that stockholders approve our Amended Stock Plan, which is the fifth amendment and
restatement of the 2005 Omnibus Stock Plan (the 2005 Stock Plan ), in order to, among other things, increase the
number of shares of the Company s common stock authorized for issuance pursuant to the 2005 Stock Plan by
6,000,000 shares. As discussed in more detail below, we believe that the current share reserve amount is insufficient
to meet our future needs with respect to attracting, motivating and retaining key executives and employees in a
competitive market for talent. We consider the 2005 Stock Plan to be a vital element of our employee compensation
program and believe that the continued ability to grant stock awards at competitive levels is in the best interest of the
Company and our stockholders. Accordingly, our stockholders are being requested to approve the Amended Stock
Plan.

Auditors

See Proposal Four Ratification of the Appointment of Our Independent Registered Public Accounting Firm for more
information.

We ask that our stockholders ratify the selection of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for fiscal year 2018.

Below is summary information about PricewaterhouseCoopers LLP s fees for services provided in fiscal years 2017
and 2016.

Fiscal Year 2017 2016
Audit fees $4,416,302 $5,550,545
Audit related fees 140,400 156,500
Tax fees 1,832,567 1,468,139
All other fees 16,000 16,000
Total $ 6,405,269 $7,191,184
2019 Annual Meeting

Stockholder proposals submitted for inclusion in our 2019 proxy statement pursuant to SEC Rule 14a-8 must be
received by us no later than August 31, 2018.

Notice of stockholder proposals to be raised from the floor of the 2019 Annual Meeting of Stockholders outside of
SEC Rule 14a-8 must be delivered to us no earlier than October 11, 2018 and no later than November 10, 2018.
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GENERAL INFORMATION

Q: Who is soliciting my proxy?

A: The Board of Directors (the Board ) of Varian Medical Systems, Inc. ( we, wus, Varian orthe Company ) is
sending you this Proxy Statement in connection with the Board s solicitation of proxies for use at the 2018 Annual
Meeting (the Annual Meeting ) or any adjournment or postponement thereof. Certain of our directors, officers
and employees also may solicit proxies on the Board s behalf by mail, telephone, email or fax or in person. We
have hired Georgeson LLC, 1290 Avenue of the Americas, New York, New York 10104, to assist in soliciting
proxies from brokers, bank nominees and other stockholders.

Q: Who is paying for this solicitation?

A: We will pay for the solicitation of proxies. Our directors, officers and employees will not receive additional
remuneration. We expect that we will pay Georgeson LLC. not more than $9,000, plus reasonable out-of-pocket
expenses, and also will reimburse banks, brokers, custodians, nominees and fiduciaries for their reasonable
charges and expenses to forward our proxy materials to the beneficial owners of our common stock.

Q: What am I voting on?

A: You will be voting on four proposals. Proposal One is for the election of José Baselga, Susan L. Bostrom, Judy
Bruner, Jean-Luc Butel, Regina E. Dugan, R. Andrew Eckert, Timothy E. Guertin, David J. Illingworth and Dow
R. Wilson to the Board for a one-year term ending at the 2019 Annual Meeting of Stockholders.

Proposal Two is an advisory vote on the compensation of the executive officers listed in the Summary Compensation

Table (the Named Executive Officers or NEOs ) as described in this Proxy Statement.

Proposal Three is the approval of the Amended Stock Plan, to among other things, increase the number of shares of
the Company s common stock authorized for issuance pursuant to the 2005 Stock Plan by 6,000,000 shares.

Proposal Four is the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for fiscal year 2018.

Q: Who can vote?

A: Only our stockholders of record at the close of business on December 11, 2017 may vote. Each share of common
stock outstanding on that date is entitled to one vote on all matters to come before the meeting.
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Q: Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials this
year instead of a full set of proxy materials?

A: Pursuant to rules adopted by the U.S. Securities and Exchange Commission (the SEC ), we have elected to
provide access to our proxy materials (consisting of the Notice of Annual Meeting, this Proxy Statement and our
Annual Report on Form 10-K for the fiscal year ended September 29, 2017, as filed with the SEC on
November 27, 2017) over the Internet. Therefore, we are sending a Notice of Internet Availability of Proxy
Materials (the Notice ) to our stockholders. Starting on the date of distribution of the Notice, all stockholders will
have the ability to access the proxy materials on the website referred to in the Notice or request a printed set of
the proxy materials. Instructions on how to access the proxy materials over the Internet or to request printed
copies may be found in the Notice. If you request printed versions of the proxy materials by mail, the materials
will also include a proxy card or other voting instruction form.
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Can I receive proxy materials for future annual meetings by email rather than receiving a paper copy of
the Notice?

If you are a holder of record, you may elect to receive the Notice or other future proxy materials by email by
logging into www.proxyvote.com and entering your email address before you vote if you are voting by Internet or
any time at www.computershare.com/investor or http://enroll.icsdelivery.com/var. If your shares are registered in
street name, please check with your broker, bank or other nominee about how to receive future proxy materials
by email, or enroll at http://enroll.icsdelivery.com/var. If you choose to receive proxy materials by email, next
year you will receive an email with instructions on how to view those materials and vote before the next annual
meeting. Your choice to obtain documents by email will remain in effect until you notify us otherwise. Delivering
future notices by email will help us further reduce the cost and environmental impact of our stockholder
meetings.

What is the difference between a stockholder of record and a street name holder?

If your shares are registered directly in your name with Computershare Trust Company, N.A., our stock transfer
agent, you are considered the stockholder of record for those shares.

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial
owner of the shares and your shares are said to be held in street name. Street name holders generally cannot vote their
shares directly and must instead instruct the broker, bank or other nominee how to vote their shares using the method
described under How do I vote and how do I revoke my proxy? below.

Q:

A:

How do I vote and how do I revoke my proxy?

If you hold your shares in your own name as a stockholder of record, you may vote your shares either in person at
the meeting or by proxy. To vote in person, please bring a form of identification, such as a valid driver s license or
passport, and proof that you were a stockholder as of December 11, 2017, and we will give you a ballot when you
arrive. To vote by proxy, please vote in one of the following ways:

Via the Internet. You may vote through the Internet at www.proxyvote.com by following the instructions
provided in the Notice.

Via Telephone. If you received your proxy materials or request printed copies by mail, stockholders located in
the United States may vote by calling the toll-free number found on the proxy card.

Via Mail. If you received your proxy materials or request printed copies by mail, you may vote by mail by
marking, dating, signing and mailing the proxy card in the envelope provided.

Voting by proxy will not affect your right to vote your shares if you attend the Annual Meeting and want to vote in
person by voting in person you automatically revoke your proxy. You also may revoke your proxy at any time before
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the applicable voting deadline by giving our Secretary written notice of your revocation, by submitting a later-dated
proxy card or by voting again using the telephone or Internet (your latest telephone or Internet proxy is the one that
will be counted).

If you vote by proxy, the individuals named as proxyholders will vote your shares as you instruct. If you vote your

shares over the telephone, you must select a voting option ( For or Withhold (for directors), For, = Against or Abstai
(for Proposals Two, Three and Four) in order for your proxy to be counted on that matter. If you validly vote your

shares over the Internet or by mail but do not provide any voting instructions, the individuals named as proxyholders

will vote your shares FOR all directors, and FOR Proposals Two, Three and Four. In that case, the proxyholders will

have full discretion and authority to vote in the election of directors and to allocate votes among any or all of the

nominees for director in any order they determine.

If your shares are registered in street name, you must vote your shares in the manner prescribed by your broker, bank
or other nominee. In most instances, you can do this over the telephone or Internet, or if you
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have received or request a hard copy of the proxy statement and accompanying voting instruction form, you may

mark, sign, date and mail your voting instruction form in the envelope your broker, bank or other nominee provides.
The materials that were sent to you have specific instructions for how to submit your vote and the deadline for doing

so. If you would like to revoke your proxy, you must follow the broker, bank or other nominee s instructions on how to
do so. If you wish to vote in person at the Annual Meeting, you must obtain a legal proxy from the broker, bank or
other nominee holding your shares.

Q: What is the deadline for submitting a proxy?

A: Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day. In order to be
counted, proxies submitted by telephone or the Internet must be received by 11:59 p.m. Eastern Time on
February 7, 2018. Proxies submitted by mail must be received prior to the start of the Annual Meeting.

Q: What constitutes a quorum?

A: On the record date, we had 91,452,974 shares of common stock, $1.00 par value, outstanding. Voting can take
place at the Annual Meeting only if stockholders owning a majority of the issued and outstanding stock entitled
to vote at the Annual Meeting are present in person or represented by proxy.

Q: What are abstentions and broker non-votes and how do they affect voting?

A: Abstentions If you specify that you wish to abstain from voting on an item, your shares will not be voted on that
particular item. Abstentions are counted toward establishing a quorum. Abstentions have no effect on the election
of directors and are included in the shares entitled to vote on Proposals Two, Three and Four. On Proposals Two,
Three and Four, abstentions have the effect of a vote against the proposal.

Broker Non-Votes Under the New York Stock Exchange ( NYSE ) rules, if your broker holds your shares in its name

and does not receive voting instructions from you, your broker has discretion to vote these shares on certain routine

matters, including the ratification of the appointment of the independent registered public accounting firm. However,

on non-routine matters such as the election of directors and Proposals Two and Three, your broker must receive voting

instructions from you, as your broker does not have discretionary voting power for that particular item. So long as the

broker has discretion to vote on at least one proposal, these broker non-votes are counted toward establishing a

quorum. When voted on routine matters, broker non-votes are counted toward determining the outcome of that routine

matter.

Q: What vote is needed?

A: For Proposal One, the election of directors, the nine nominees may be elected only upon the affirmative vote of a
majority of the total votes cast. In other words, the number of votes cast For anominee s election must exceed
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50% of the votes cast with respect to that nominee s election, not including any abstentions. Votes Against a
nominee s election will count as a vote cast. However, abstentions or shares as to which a shareholder gives no
authority or discretion, including broker non-votes, will have no effect and not count as a vote cast with respect to
that nominee.

For Proposal Two, an affirmative vote of the majority of shares present in person or represented by proxy at the

Annual Meeting and entitled to vote is required to approve the compensation of our Named Executive Officers as

described in this Proxy Statement.

For Proposal Three, an affirmative vote of the majority of shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on Proposal Three is required to approve the Amended Stock Plan.

For Proposal Four, an affirmative vote of the majority of shares present in person or represented by proxy at the

Annual Meeting and entitled to vote on Proposal Four is required to approve the ratification of the appointment of
Pricewaterhouse Coopers LLP as our independent registered public accounting firm.
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Because your vote on Proposal Two is advisory, it will not bind the Board or the Compensation and Management
Development Committee (the Compensation Committee ). However, the Board and the Compensation Committee
will review the voting results and take the results into consideration in making future determinations on executive
compensation of our Named Executive Officers.

Q: What happens if a director does not receive a majority of votes cast at the Annual Meeting?

A: Prior to an election, each incumbent director submits a resignation letter whose effectiveness is contingent upon
the incumbent director failing to receive more than 50% of the votes cast in an uncontested election. If an
incumbent director does not receive a majority of the votes cast, the Nominating and Corporate Governance
Committee of the Board will make a recommendation to the Board on whether to accept or reject the resignation,
or whether other action should be taken. The Board will act on the Nominating and Corporate Governance
Committee s recommendation and publicly disclose its decision and the rationale behind it within 90 days from
the date of the certification of the election results.

If a director s offer of resignation is not accepted by the Board, the director will continue to serve until his or her

successor is duly elected, or his or her earlier resignation or removal. If a director s offer of resignation is accepted by

the Board, then the Board, in its sole discretion, may fill any resulting vacancy or decrease the size of the Board
pursuant to the provisions of our By-Laws.

Q: Canl vote on other matters?

A: You are entitled to vote on any other matters that are properly brought before the Annual Meeting. Our By-Laws
limit the business conducted at any annual meeting to (1) business in the notice of the annual meeting,
(2) business directed by the Board and (3) business brought by a stockholder of record entitled to vote at the
meeting so long as the stockholder has met the requirements for submitting stockholder proposals provided in our
By-Laws. Under our By-Laws, a stockholder must notify our Secretary in writing (at our Palo Alto, California
headquarters) of the proposal not less than 90 days nor more than 120 days before the anniversary of the prior
year s annual meeting, which for the 2019 Annual Meeting of Stockholders will be no earlier than October 11,
2018 and no later than November 10, 2018. The notice must give a brief description of the business to be brought
before the annual meeting, the reasons for conducting the business and the text of the proposal, as well as the
name and address of the stockholder giving the notice and the beneficial owner on whose behalf the proposal is
made, the number of shares owned and information about that beneficial ownership, all as detailed in our
By-Laws. The notice must also describe any material interest the stockholder or beneficial owner has in the
business and arrangements between such stockholder or beneficial owner and any other person in connection with
the proposal and must include certain representations, all as detailed in our By-Laws.

To have your stockholder proposal be considered for presentation in the proxy statement and proxy card for our 2019

Annual Meeting of Stockholders, rather than just voted upon at the meeting without inclusion in the proxy statement

and proxy card, a stockholder must submit to our Secretary (at our Palo Alto, California headquarters) a written

proposal no later than August 31, 2018. The submission must contain the information required under Rule 14a-8 under

the Securities Exchange Act of 1934 (the Exchange Act ).
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We do not expect any matters other than those listed in this Proxy Statement to come before the Annual Meeting. If
any other matter is presented, your proxy gives the individuals named as proxyholders the authority to vote your
shares to the extent authorized by Rule 14a-4(c) under the Exchange Act, which includes matters that the
proxyholders did not know were to be presented at least 90 days before the anniversary of the mailing of last year s
proxy statement.

Q: How do I suggest potential candidates for director positions?

A: A stockholder may suggest one or more potential candidates for consideration by the Board as nominees for
election as one of our directors at an annual meeting of stockholders. This can be done by notifying our
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Corporate Secretary in writing (at our Palo Alto, California headquarters) not less than 90 days nor more than 120
days before the anniversary of the prior year s annual meeting, which for the 2019 Annual Meeting of
Stockholders will be no earlier than October 11, 2018 and no later than November 10, 2018. The notice must
include all information about the potential candidate that must be disclosed in proxy solicitations pursuant to
Regulation 14A under the Exchange Act (including the potential candidate s written consent to being named as a
nominee and serving as a director) and a description of all material monetary agreements during the past three
years and any other material relationships, between such stockholder and a beneficial owner on whose behalf the
potential candidacy is made and their affiliates and associates, or others acting in concert, on the one hand, and
each potential candidate, and his/her affiliates and associates, or others acting in concert, on the other hand,
including all information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if the
stockholder were a registrant, all as described in our By-Laws. The notice must also include certain additional
information about and representations by the stockholder and/or the beneficial owner, all as detailed in our
By-Laws.

Q: How does the Board select nominees for election to the Board?

A: The Nominating and Corporate Governance Committee (the Nominating Committee ) will consider potential
candidates for directors submitted by stockholders, in addition to those suggested by other Board members and
members of our management, and does not evaluate potential candidates differently based upon the source of the
potential candidate. The Nominating Committee considers and evaluates each properly submitted potential
candidate for director in an effort to achieve a balance of skills and characteristics on the Board, as well as to
ensure that the composition of the Board at all times adheres to the independence requirements applicable to
NYSE-listed companies and other regulatory requirements applicable to us. Please refer to Proposal One Election
of Directors and our Corporate Governance Guidelines for additional details on our policy, process and
membership criteria. A stockholder may recommend potential candidates for director by notifying our Corporate
Secretary in writing (at our Palo Alto, California headquarters) as detailed in the question and answer above.

Q: How may I communicate with the Board of Directors?

A: Stockholders and other interested parties may communicate directly with the Board, the Board s Chairman or any
other director or with the independent directors as a group or any other group of directors through the Board s
Chairman by sending an email to lead.director@varian.com. Messages received will be forwarded to the
appropriate director or directors.

Q: When and where is the Annual Meeting being held?

A: The Annual Meeting will be held on Thursday, February 8, 2018 at 4:30 p.m. Pacific Time at our headquarters at
3100 Hansen Way, Palo Alto, California 94304. If you need directions to the Annual Meeting so that you may
attend or vote in person, please contact our Investor Relations department at investors @varian.com.

Q: How can I find the results of the Annual Meeting?
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A: Preliminary results will be announced at the Annual Meeting. Final results also will be published in a Current
Report on Form 8-K to be filed with the SEC within four business days after the Annual Meeting. If the official
results are not available at that time, we will provide preliminary voting results in the Form 8-K and will provide
the final results in an amendment to the Form 8-K as soon as they become available.
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PROPOSAL ONE

ELECTION OF DIRECTORS

BOARD RECOMMENDATION

VOTE FOR EACH OF THE NOMINEES

Our Board; Selection of Nominees
We commenced the declassification of our Board beginning with our 2016 Annual Meeting and commencing with this
Annual Meeting the entire Board will be elected annually. At this Annual Meeting, you and the other stockholders

will elect nine individuals to serve as directors for one-year terms that end at the 2019 Annual Meeting of
Stockholders.

Our Nominating Committee is charged with identifying, evaluating and recommending to the full Board director
nominees. There are no minimum qualifications for directors. The Nominating Committee generally seeks individuals
who have or provide:

Knowledge about our industries and technologies;

Experience in industries beyond healthcare;

International business experience;

Cultural, gender, ethnic or age diversity;

Experience in financial oversight and with the financial community, and a strong reputation with the financial
community;

Experience in business management and the potential to succeed top management in the event of unexpected
necessary Board intervention;
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Broad experience at policy making in business, government, education, technology or public interest; or

Business contacts, knowledge or influence useful to our business and product lines.
We believe that all of our directors should be committed to enhancing stockholder value and should have sufficient
time to carry out their duties and to provide insight and practical wisdom based on experience. Their service on other
boards of public companies should be limited to a number that permits them, given their individual circumstances, to
perform and carry out all director duties in a responsible manner. Each director must also represent the interests of all
stockholders.

When seeking new director candidates, the Nominating Committee will consider potential candidates for directors
submitted by Board members, members of our management and our stockholders. The Nominating Committee does
not evaluate candidates differently based upon the source of the nominee.

All of the nominees, José Baselga, Susan L. Bostrom, Judy Bruner, Jean-Luc Butel, Regina E. Dugan, R. Andrew
Eckert, Timothy E. Guertin, David J. lllingworth and Dow R. Wilson, are now members of the Board. Mark Laret will
retire from the Board as of the 2018 Annual Meeting.

The individuals named as proxyholders will vote your proxy for the election of the seven nominees unless you direct
them to withhold your vote. If any nominee becomes unable to serve as a director before the Annual Meeting (or
decides not to serve), the individuals named as proxyholders may vote for a substitute.

Set forth below are the names and ages of these nominees, the years they became directors, their principal occupations
or employment for at least the past five years, the names of other public companies for which they serve as a director

or have served as a director during the past five years. Also set forth are the specific experience, qualifications,
attributes or skills that led our Nominating Committee to conclude that each person

10
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should serve as a director. All of our directors have held high-level positions in companies and have experience in
dealing with complex issues. We believe that each is an individual of high character and integrity and has the ability to
exercise sound judgment.

José Baselga Principal occupation, business experience and directorships
Age: 58 Physician-in-Chief and Chief Medical Officer at Memorial Sloan Kettering

Cancer Center, New York, NY (January 2013 current)
Director Since: 2017
Professor of Medicine at Weill Cornell Medical College, New York, NY
Independent (January 2013 current)
Attending Physician, Breast Medicine Service, Division of Solid Tumor
Oncology, Department of Medicine of Memorial Hospital for Cancer & Allied
Diseases, New York, NY (January 2013 current)

Chief of Division of Hematology / Oncology and Associate Director of the
Massachusetts General Hospital Cancer Center (January 2010 December 2012)

Professor of Medicine at Harvard Medical School (January 2010 December
2012)

Chairman of Medical Oncology and Founding Director of the Vall d Hebron
Institute of Oncology in Barcelona, Spain (January 1996 July 2010)

Other Current Public Company Board Memberships: None

Public Company Board Memberships in the Past Five Years: Infinity
Pharmaceuticals

Experience, qualifications, attributes or skills supporting directorship

Experience in leading clinical trials from early phases to regulatory approval
Experience serving as Chief Medical Officer of a leading cancer hospital

Practicing physician in the field of oncology with extensive experience in
clinical and research settings

Extensive knowledge of traditional and emerging fields of oncology technology
Double Board certified in Internal Medicine and Medical Oncology
Susan L. Bostrom Principal occupation, business experience and directorships
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Age: 57
Director Since: 2004

Independent

Table of Contents

Edgar Filing: VARIAN MEDICAL SYSTEMS INC - Form DEF 14A

Positions at Cisco Systems, Inc., a networking equipment provider:

Executive Vice President, Chief Marketing Officer, Worldwide Government
Affairs (January 2006 January 2011)

Senior Vice President (February 2000 January 2006), taking on responsibility for
Worldwide Government Affairs in October 2002 and becoming Chief Marketing
Officer in January 2006

Vice President, Internet Business Solutions Group (1998 February 2000)

Other Current Public Company Board Memberships: Cadence Design Systems,
Inc., an electronic design company; ServiceNow, Inc., an enterprise IT cloud
company; Nutanix, Inc., enterprise cloud infrastructure

Public Company Board Memberships in Past Five Years: Rocket Fuel Inc., a

provider of artificial intelligence advertising solutions; Marketo, Inc., a marketing
automation SaaS company

Experience, qualifications, attributes or skills supporting directorship

Extensive experience and service in leadership roles at one of the world s leading
technology companies

Deep knowledge of marketing, government affairs, public policy and developing
trends in networking and new media such as virtual collaboration, social media
and information exchanges

11
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Experience serving on the boards of directors and/or as a member of the
compensation, nominating and corporate governance, strategy and I'T committees
of several public technology companies, a hospital, a university and a private
company, and on the advisory board for two educational institutions

Judy Bruner Principal occupation, business experience and directorships
Age: 59 Positions at SanDisk Corporation, a global leader in flash memory storage
solutions:

Director Since: 2016
Executive Vice President, Administration and Chief Financial Officer (June
Independent 2004 May 2016)

Member of Board of Directors (June 2002 July 2004)

Senior Vice President and Chief Financial Officer, Palm, Inc., a manufacturer of
personal digital assistants (September 1999 June 2004)

Vice President, Finance & Corporate Controller, 3Com Corporation, a digital
electronics manufacturer (May 1998 September 1999)

Other Current Public Company Board Memberships: Applied Materials, Inc., a
provider of engineering solutions; Rapid7, a security data and analytics solutions
provider

Public Company Board Memberships in Past Five Years: Brocade

Communications Systems, Inc., a technology company specializing in data and
storage networking products

Experience, qualifications, attributes or skills supporting directorship

Over 35 years of financial management experience in the high technology
industry

Deep experience with compliance and enterprise risk management
Audit committee chair experience

Significant mergers and acquisitions experience

Jean-Luc Butel Principal occupation, business experience and directorships
Age: 61 Positions at Baxter International, a health care company providing a portfolio of

renal and hospital products:
Director Since: 2017
President, International (January 2015 June 2015)
Independent
Corporate Officer, Operating Committee Member, Corporate Vice President and
President, International (February 2012 December 2014)
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Positions at Medtronic, Inc., a global leader in medical technology:

Corporate Officer, Executive Committee Member, Executive Vice President;
Group President International (January 2011 January 2012)

Corporate Officer, Executive Committee Member, Senior Vice President and
President, Medtronic International (May 2008 December 2010)

Corporate Officer, Executive Committee Member, Senior Vice President,
Medtronic and President, Medtronic Asia Pacific (August 2003 April 2008)

Other Senior Management Experience: President, Johnson & Johnson
Independence Technology; President, Worldwide Consumer Healthcare, Becton
Dickinson

Other Current Public Company Board Memberships: Takeda Pharmaceutical
Company Limited, a global pharmaceuticals company focused on metabolic

disorders, gastroenterology, neurology, inflammation and oncology

Public Company Board Memberships in Past Five Years: None

12
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Experience, qualifications, attributes or skills supporting directorship

Extensive experience in sales, operations and general management of healthcare
companies through his service as an executive of several large U.S. healthcare
companies

Extensive experience leading international business operations of large U.S.
healthcare companies, including in Europe, Asia and North and South America

Regina E. Dugan Principal occupation, business experience and directorships

Age: 54 Vice President of Engineering, Facebook, Inc., leading Building 8, a team
charged with developing and delivering next generation consumer hardware to

Director Since: 2013 market (May 2016 Present)

Independent Vice President of Engineering at Google, Inc., leading the Advanced Technology

and Products group (a group charged with breakthrough innovations in mobile
computing and accelerating the development of promising technologies to market)
(February 2014 April 2016)

Senior Vice President, Google Inc. and Motorola Mobility LLC, a mobile
technology company Google acquired in May 2012 (March 2012 February 2014)

Director, Defense Advanced Research Projects Agency (DARPA), a research
and development organization of the U.S. Department of Defense (July

2009 March 2012)

Co-Founder, President and Chief Executive Officer, RedXDefense LLC, a
security solutions company (2005 July 2009)

Co-Founder, President and Chief Executive Officer, Dugan Ventures, an
investment firm (currently a non-voting partner) (2001 July 2009)

Other Current Public Company Board Memberships: Zynga Inc., a social game
developer

Public Company Board Memberships in Past Five Years: None

Experience, qualifications, attributes or skills supporting directorship

Experience leading DARPA, the principal agency within the U.S. Department of
Defense responsible for research, development and demonstration of high-risk,
high-payoff capabilities

Familiarity with defense, security and commercial industries
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Expertise with a wide range of advanced technologies and demonstrated track
record in moving to use new technologies, from sensor systems to big data
products

Years of experience serving in senior executive positions with responsibilities
including fostering innovation and developing strategic business relationships

across diverse industries and commercial entities large and small

Experience serving on the board of another public company

R. Andrew Eckert Principal occupation, business experience and directorships
Age: 56 Chief Executive Officer, Acelity L.P., Inc., a global advanced wound care

company (April 2017 present)
Director Since: 2004
Chief Executive Officer, Valence Health, a healthcare solutions company
Chairman Since: 2014 (August 2015 October 2016)

Independent Chief Executive Officer, TriZetto Corporation, a healthcare IT solutions firm
(March 2014 November 2014)

Chief Executive Officer, CRC Health Corporation, a provider of substance abuse
treatment and adolescent youth services (January 2011 March 2014)

13
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Timothy E. Guertin

Age: 68

Director Since: 2005

Vice Chairman Since: 2012

Independent
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Managing Director, Symphony Technology Group, a private equity firm
(October 2009 January 2011)

President and Chief Executive Officer, Eclipsys Corporation, a former publicly
traded healthcare information management software provider (October 2005 May

2009)

Chief Executive Officer, SumTotal Systems, Inc., an enterprise software
provider (2004 2005)

Chief Executive Officer, Docent Inc., an enterprise software provider that was
acquired by SumTotal Systems (2002 2004)

Chairman and Chief Executive Officer, ADAC Laboratories, a former publicly
traded medical imaging company (1997 2001)

Other Current Public Company Board Memberships: Becton, Dickinson and
Company, a global medical technology company

Public Company Board Memberships in Past Five Years: None

Experience, qualifications, attributes or skills supporting directorship

Extensive experience obtained over 15 years serving as an executive officer of
several public companies, including a medical imaging company and healthcare
information management company

Deep knowledge of operational, financial, strategic planning, product
development and marketing matters

Experience serving on the board of directors of several public companies in the
healthcare industry

Principal occupation, business experience and directorships

Positions at the Company:

Chief Executive Officer (February 2006 September 2012)
President (August 2005 September 2012)

Chief Operating Officer (October 2004 February 2006)
Corporate Executive Vice President (October 2002 August 2005)
President, Oncology Systems (1992 January 2005)

Corporate Vice President (1992 2002)
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Other Current Public Company Board Memberships: Teradyne, Inc., a supplier
of automatic test equipment

Public Company Board Memberships in Past Five Years: None

Experience, qualifications, attributes or skills supporting directorship

Deep knowledge of our management structure, strategy and users of our
technology, which he has gained over more than 30 years with the Company;

Extensive knowledge of radiation producing technologies, software controls and
safety measures gained through service in various leadership roles, including
President and Chief Executive Officer of the Company and President of our
Oncology Systems business

Broad experience in product development, regulatory, marketing, financial and
operational matters

Current service on the board of directors of Acelity L.P., Inc., a privately held
global advanced wound care company

Has served on the board of healthcare and technology industry organizations and
is a former director and chairman of the board of directors of TechAmerica (a

nationwide technology trade association)

Service on the board of trustees and as treasurer of the Radiation Oncology
Institute, a non-profit organization engaged in cancer treatment research

Service on the board of trustees and as treasurer of the Radiation Oncology

Institute
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David J. Illingworth Principal occupation, business experience and directorships
Age: 64 Chief Executive Officer, Smith & Nephew plc, a medical devices company (July

2007 April 2011)
Director Since: 2011
Chief Operating Officer and Division President, Smith & Nephew plc (2002 July
Independent 2007)

Other Senior Management Experience: President, XL Vision, Inc.; Chairman
and Chief Executive Officer, VidaMed, Inc.; President, Nellcor Puritan Bennett
LLC; and Managing Director, Asia/Pacific, GE Medical Systems

Other Current Public Company Board Memberships: Domtar, Inc., a
manufacturer of fiber-based products

Public Company Board Memberships in Past Five Years: Smith & Nephew plc

Experience, gualifications, attributes or skills supporting directorship

In-depth knowledge of the medical technology industry

Extensive experience in sales, operations and general management in the United
States, United Kingdom and Asia through his service as an executive of various
medical technology companies

Service on the board of directors and as a member of the audit committee and the
environmental, health, safety and sustainability committee, of another public
medical device company

Dow R. Wilson Principal occupation, business experience and directorships
Age: 58 Positions at the Company:
Director Since: 2012 President and Chief Executive Officer (September 2012 Present)

Corporate Executive Vice President and Chief Operating Officer (October
2011 September 2012)

Corporate Executive Vice President and President, Oncology Systems (August
2005 September 2011)

Corporate Vice President and President, Oncology Systems (January
2005 August 2005)

Prior to joining the Company in January 2005, held various senior management
positions in and outside of the Unites States with General Electric Company, a
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diversified industrial company

Other Current Public Company Board Memberships: Varex Imaging
Corporation, a leading supplier of medical X-ray tubes and image processing
solutions

Public Company Board Memberships in Past Five Years: Saba Software, an
e-learning software provider

Presidential Appointment: Appointed to U.S. President s Advisory Council on
Doing Business in Africa in November 2014

Experience, qualifications, attributes or skills supporting directorship

Deep knowledge of our business, strategy and technology gained through
serving as President of our Oncology Systems business and Chief Operating
Officer before becoming our President and Chief Executive Officer

Significant knowledge of domestic and international medical and healthcare
industries gained from serving in management positions at General Electric

Critical insight into operational requirements of a company with worldwide
reach, knowledge of corporate and business unit strategies, and operational
expertise, each gained from executive management experience at two large, global
organizations

Experience serving on the board of directors and as lead director of another

public company
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Director Qualifications Matrix

The following matrix is provided to illustrate the skills and qualifications of our Board, as tied to our corporate
strategic objectives, and demonstrate our commitment to inclusiveness and diversity.

Governance of the Corporation
Overview

We are commiitted to strong corporate governance, and have adopted policies and practices that comply with or exceed
the NYSE listing requirements and the Exchange Act. These policies and practices include:

Ethical Conduct and Strong Governance

The Board s Ethics and Compliance Committee (the Ethics Committee ) oversees our ethical compliance
programs and compliance with requirements involving legal and ethical business conduct.

The Board s Corporate Governance Guidelines articulate clear corporate governance policies, which include
basic director duties and responsibilities.

The Board has adopted a Code of Conduct applicable to all of our employees, including the executive officers,
and to our directors.

We have hotlines for employees to report concerns regarding ethics and financial matters, including
accounting, internal controls and audit concerns, and the Audit Committee has established procedures for
anonymous submission of these matters.

16
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The Board has adopted a policy regarding conflicts of interest and related-person transactions under
which potential conflicts of interest and related-person transactions must be reviewed and
pre-approved by the Nominating Committee. The Nominating Committee has determined that

certain categories of transactions are pre-approved under this policy. Please refer to the discussion
under Certain Relationships and Related Transactions for more information on this policy and the
related procedures.

Directors are expected to attend all stockholder meetings, and all current directors that were members of the
Board at the time of the 2017 Annual Meeting of Stockholders attended the Annual Meeting.

The Board conducts an annual assessment on its effectiveness and the effectiveness of each of its committees.

The Board encourages director continuing education through a mix of in-house and third-party presentations
and programs. The Nominating Committee is charged with tracking director continuing education. We pay or
reimburse directors for expenses associated with attending these continuing education events.

We did not renew our stockholders rights plan when it expired in December 2008.
Director Independence

In fiscal year 2014, the Board appointed an independent non-employee director as Chairman, and since 2006
we have separated the roles of Chairman and Chief Executive Officer. Mr. Eckert served in the capacity of lead
independent director from February 2012 to February 2014 and has served as Chairman since February 2014.

Ninety percent of the Board members are independent of the Company and our management. The definition of
independent 1is included in our Corporate Governance Guidelines, which can be found through the Corporate
Governance link on the Investors page on our website at www.varian.com.

All members of our key Board committees the Audit Committee, the Compensation Committee, the Ethics
Committee and the Nominating Committee are independent.

Majority Voting

The Company s Bylaws and Corporate Governance Guidelines were recently amended to include a majority
voting standard for uncontested director elections commencing at our 2018 Annual Meeting. Beginning with
this Annual Meeting, if the number of nominees timely nominated for an annual meeting does not exceed the
number of directors to be elected, each nominee shall be elected if the nominee receives the affirmative vote of
a majority of the total votes cast, not including any abstentions. Prior to an election, each incumbent director
submits a resignation letter whose effectiveness is contingent upon the incumbent director failing to receive
more than 50% of the votes cast in an uncontested election. If an incumbent director does not receive a
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majority of the votes cast, the Nominating and Corporate Governance Committee of the Board will make a
recommendation to the Board on whether to accept or reject the resignation, or whether other action should be
taken. The Board will act on the Nominating and Corporate Governance Committee s recommendation and
publicly disclose its decision and the rationale behind it within 90 days from the date of the certification of the
election results.

Board Structure

We began the process of declassifying our Board commencing with our 2016 Annual Meeting. Beginning with
this Annual Meeting, our entire Board will be elected annually.

The Board has since August 2011 added five new independent directors to the Board, including most recently
Dr. Baselga and Mr. Butel, and has a commitment to inclusiveness and diversity.

17
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The Board has adopted a guideline for director retirement that provides that a director should not serve on the
Board for more than 15 years or after a director reaches the age of 75. This guideline may be adjusted as the
Board deems appropriate.

Our Corporate Governance Guidelines contain committee rotation guidelines that recommend adding a new
member to each committee every three years.

The annual cycle of agenda items for Board and committee meetings reflects Board and committee requests
and changing business and legal issues. The Board receives regularly scheduled presentations from our finance,
legal and compliance departments and major business units and operations, and reviews enterprise risk at least
annually. The Board s and committees annual agenda includes, among other items, our long-term strategic
plans, periodic reports on progress against long-term strategic plans, emerging and disruptive technologies,
potential acquisition or investment targets, capital projects and evaluation of the Chief Executive Officer and
management and Board succession.

Director & Executive Compensation

The Board has adopted stock ownership guidelines for our directors and executive officers.

The Board has adopted a recoupment policy to recover certain incentive payments made to executives in the
event of a restatement of our financial statements.

The Board has eliminated certain perquisites for executives, including the Executive Car Program and tax
gross-ups.
Director Independence

The Board has determined that all of our directors, except Mr. Wilson, are independent for purposes of the NYSE
listing requirements and under our Corporate Governance Guidelines. Mr. Wilson, our President and Chief Executive
Officer, is an employee and therefore not independent. The Board considered transactions and relationships, both
direct and indirect, between each director (and his or her immediate family) and the Company and its subsidiaries and
affirmatively determined that none of Dr. Baselga, Ms. Bostrom, Ms. Bruner, Mr. Butel, Ms. Dugan, Mr. Eckert,

Mr. Guertin, Mr. Illingworth and Mr. Laret has any material relationship, either direct or indirect, with us other than as
a director and stockholder.

Additionally, in making its determination the Board analyzed the following relationships and determined that these
relationships are immaterial and are not inconsistent with a determination that these directors are independent for
purposes of the NYSE listing requirements and under our Corporate Governance Guidelines:

Dr. Baselga is the Physician-in-Chief and Chief Medical Officer at Memorial Sloan Kettering Cancer Center,
New York, NY, which is a customer of ours and which from time-to-time conducts research and development
projects that receive funding from us. Memorial Sloan Kettering Cancer Center also is a member of the
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consortium that operates the New York Proton Center, to which we sold a ProBeam system and related
services in 2015, and in connection with which we provided debt financing to the project developer of the
center in 2015. Dr. Baselga is also a director of Grail, Inc. In February 2017, we invested $5 million in Grail,
Inc. s Series B preferred share offering and entered into a memorandum of understanding in respect of a future
development collaboration with Grail, Inc.

Ms. Bostrom serves as an outside director of a hospital which is a customer of ours and as an outside director
of one of our service providers.

Mr. Eckert serves as an outside director of a company from whom we are licensing and with whom we are
developing certain technology.

Mr. Laret is the Chief Executive Officer of UCSF Medical Center, which is a customer of ours and with whom
we have a research agreement. We have also made charitable donations to UCSF Medical Center and the
Regents of the University of California in the past.
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Board Meetings

The Board met nine times in fiscal year 2017. Four of these Board meetings included executive sessions of either the
independent directors or the non-management directors, or both, with Mr. Eckert presiding at such meetings. We have
five standing committees of the Board: the Audit Committee, the Compensation Committee, the Ethics Committee,
the Nominating Committee and the Executive Committee. Each current director attended at least 75% of the total
Board meetings and meetings of the committees on which they served that were held in fiscal year 2017. Directors are
encouraged to attend meetings of committees on which they do not serve as members. However, each of the Audit
Committee, the Compensation Committee, the Ethics Committee and the Nominating Committee regularly hold
executive sessions of only the committee members or non-management directors.

Board Leadership Structure

The Board has adopted Corporate Governance Guidelines designed to promote the functioning of the Board and its
committees. These Guidelines address Board composition, Board functions and responsibilities, qualifications,
leadership structure, committees and meetings.

Our Corporate Governance Guidelines do not indicate a particular Board structure, and the Board is given the
flexibility to select its Chairman and our Chief Executive Officer in the manner that it believes is in the best interests
of our stockholders. Accordingly, the Chairman and the Chief Executive Officer may be filled by one individual or
two. The Board has determined that having Mr. Eckert, who is independent within the meaning of the NYSE listing
standards, serve as Chairman and Mr. Wilson serve as Chief Executive Officer is in the best interests of the
stockholders. We have separated the roles of Chief Executive Officer and Chairman in recognition of the differences
between the two roles as they are presently defined. The Chief Executive Officer is responsible for setting our
strategic direction and for our day-to-day leadership and performance, while the Chairman provides guidance to the
Chief Executive Officer and leads the Board. The Board believes its administration of its risk oversight function has
not affected the Board s leadership structure.

Director Stock Ownership Guidelines

To align the Board s interests with the interests of our stockholders, the Board has adopted stock ownership guidelines
for its members. The guidelines state that each director should own shares of common stock (which for this purpose
includes shares subject to stock unit awards) with a value at least equal to five times his or her applicable annual
retainer fee. Directors who were first appointed or elected to the Board after February 2004 must achieve the guideline
within five years after such appointment or election. At the end of fiscal year 2017, all directors met the guidelines or
were within the allowed time frame for meeting the guidelines. Under our insider trading policy, purchases on margin
and the buying and selling of puts and calls of Company securities are prohibited.

The Board s Role in Risk Oversight

Our Company faces a number of risks, including operational, economic, financial, legal, regulatory and competitive
risks. Our management is responsible for the day-to-day management of the risks we face. While our Board, as a
whole, has ultimate responsibility for the oversight of risk management, it administers its risk oversight role in part
through the Board committee structure, with the Audit Committee, the Compensation Committee, the Ethics
Committee and Nominating Committee responsible for monitoring and reporting on the material risks associated with
their respective subject matter areas.
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The Board s role in our risk oversight process includes receiving regular reports from members of senior management,
as well as external advisors such as Pay Governance LLC and PricewaterhouseCoopers LLP ( PwC ), on areas of
material risk to us, including operational, economic, financial, legal, regulatory and
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competitive risks. The full Board (or the appropriate committee in the case of risks that are reviewed by a particular
committee) receives these reports from those responsible for the relevant risk in order to enable the Board to
understand our risk exposures and the steps that management has taken to monitor and control these exposures. When
a committee receives the report, the Chairman of the relevant committee generally provides a summary to the full
Board at the next Board meeting. This enables the Board and its committees to coordinate the risk oversight role. The
Audit Committee assists the Board in oversight and monitoring of principal risk exposures related to financial
statements, legal, regulatory and other matters, as well as related mitigation efforts. The Compensation Committee
assesses, at least annually, the risks associated with our compensation policies. The Ethics Committee assists the
Board in oversight and monitoring of principal risks related to ethical compliance matters, such as compliance with
anti-corruption and anti-bribery laws, as well as related mitigation efforts. The Nominating Committee assists the
Board in oversight of risks that we have relative to compliance with corporate governance standards.

Board Committees and Committee Meetings

Each of our standing committees has a written charter approved by the Board that clearly establishes the committee s
roles and responsibilities. Copies of the charters for the Audit Committee, the Compensation Committee, the Ethics
Committee, the Executive Committee and the Nominating Committee, as well as our Corporate Governance

Guidelines and Code of Conduct, can be found through the Corporate Governance link on the Investors page on our
website at www.varian.com. Please note that information on, or that can be accessed through, our website is not part

of the proxy soliciting materials, is not deemed filed with the SEC and is not to be incorporated by reference into any
of our filings under the Securities Act of 1933, as amended, or the Exchange Act, and, except for information filed by
the Company under the cover of Schedule 14A, is not deemed to be proxy soliciting materials.
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Audit Committee
Chair: Ms. Bruner
Additional Members: Mr. Butel, Mr. Eckert and Mr. Illingworth
Meetings in Fiscal Year 2017: 14
Functions

The Audit Committee performs the following principal functions:

Oversees our accounting and financial reporting process and audits of financial statements.

Assists the Board in oversight and monitoring of (i) the integrity of our financial statements, (ii) our
compliance with legal and regulatory requirements, (iii) the independent registered public accounting firm s
qualifications and independence, (iv) the performance of our internal audit function and of the independent
registered public accounting firm and (v) the principal risk exposures facing the corporation that are related to
financial statements, legal, regulatory and other similar matters, as well as the corporation s related mitigation
efforts.

Prepares the Audit Committee Report included in our proxy statement.

Reviews and approves our foreign exchange exposure management policy, including but not limited to entering
swaps thereunder and the exemption of swaps from any execution and clearing requirements.

Reports to the Board the results of its monitoring and recommendations.

Provides to the Board any additional information and materials as the committee may determine is necessary to
make the Board aware of significant financial matters requiring the Board s attention.
Member Qualifications

Each member of the Audit Committee meets the additional requirements regarding independence for Audit
Committee members under the NYSE listing requirements. The Board has determined that Ms. Bruner is an audit
committee financial expert as defined in Item 407(d)(5) of Regulation S-K under the Exchange Act based upon her
experience as the chief financial officer of Sandisk Corporation between 2004 and 2016 and as the chief financial
officer of Palm, Inc. between 1999 and 2004 and her formal education represented by her MBA from the University of
Santa Clara. The Board has determined that Mr. Eckert is also an audit committee financial expert based upon his
experience as the chief executive officer of Eclipsys Corporation from 2005 to 2009, of SumTotal Systems Inc. from
2004 to 2005, of Docent, Inc. from 2002 to 2004, and of ADAC Laboratories from 1997 to 2001, as well as other
business experience, and his formal education represented by his Master of Business Administration from the Stanford
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Graduate School of Business. The Board has determined that Mr. Butel is financially literate based on his familiarity
with financial statements and his experience as the Corporate Officer, Operating Committee Member, Corporate Vice
President, President of International of Baxter International between 2012 and 2015. The Board has also determined
that Mr. Illingworth is financially literate based upon his familiarity with financial statements and his experience as
chief executive officer of Smith & Nephew plc.

From October 2016 to November 2017, Ms. Bruner served on the audit committees of the boards of directors of four
public companies, including the Audit Committee of our Board. Our Board determined that Ms. Bruner s simultaneous

service on the audit committees of the boards of directors of four public companies would not impair her ability to
effectively serve on the corporation s Audit Committee.
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Compensation and Management Development Committee

Chair: Ms. Bostrom
Additional Members: Mr. Eckert, Mr. Butel and Mr. Laret
Meetings in Fiscal Year 2017: 6
Functions

The Compensation Committee performs the following principal functions:

Discharges the Board s responsibilities relating to compensation of our executive officers.

Evaluates our compensation plans, policies and programs for executive officers and recommends
the establishment of policies dealing with various compensation and employee benefit plans.

Administers our stock and cash incentive plans.

Provides advice on management development matters that have major implications for the growth,
development and depth of our management team, including reviewing succession plans.

Reviews and discusses with management and recommends to the Board whether the disclosures under
Compensation Discussion and Analysis should be included in our proxy statement.

Assesses, at least annually, the risks associated with our compensation policies, and reports to the Board and

the Audit Committee whether our compensation policies and practices create risks that are reasonably likely to

have a material adverse effect on us.
The Compensation Committee determines all compensation for our executive group. Before making decisions on
compensation for each of the executives other than the Chief Executive Officer (the CEQ ), the Compensation
Committee reviews with our CEO each individual s performance and accomplishments over the prior year. Except for
his own position, our CEO makes recommendations to the Compensation Committee about base salary increases, any
changes to the incentive plan target awards and the amount of equity awards for each executive. However, the
Compensation Committee retains and does not delegate any of its exclusive power to determine all matters of
executive compensation and benefits. The Compensation Committee meets alone with its independent advisors to
develop and establish a proposal for CEO pay. This proposal is also reviewed with the other independent members of
the Board.

Compensation Committee Advisors
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To independently assist and advise the Compensation Committee, the Compensation Committee has retained Pay
Governance since May 2016. The engagement with Pay Governance is exclusively with the Compensation
Committee, which has sole authority to retain and terminate any compensation consultant or other advisor that it uses.
Pay Governance has no relationship with the Company or management except as it may relate to performing services
on behalf of the Compensation Committee. The Compensation Committee has assessed the independence of Pay
Governance pursuant to SEC rules and concluded that no conflict of interest exists that would prevent them from
independently representing the Compensation Committee.

Typically, on an annual basis, the compensation consultant reviews and analyzes our executive compensation
programs, compensation strategy and effectiveness of pay delivery. The compensation consultant provides market
information on compensation trends and practices and makes recommendations to the Compensation Committee
based on competitive data. The compensation consultant advises the Compensation Committee chair on agenda items
for Compensation Committee meetings, reviews management proposals and is available to perform special projects at
the Compensation Committee chair s request. The compensation consultant also periodically provides the
Compensation Committee with updates on regulatory and legislative developments pertaining to executive
compensation and compensation committee governance. The compensation consultant provides analyses and
recommendations that inform the Compensation Committee s decisions, but does not decide or approve any
compensation actions. As needed, the Compensation Committee also consults with the compensation consultant on
program design changes.
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Member Qualifications
In addition to being independent, each member of the Compensation Committee is a non-employee director for

purposes of the Exchange Act and is an outside director for purposes of Section 162(m) of the Internal Revenue Code
of 1986, as amended (the Code ).

Ethics and Compliance Committee
Chair: Mr. Illingworth
Additional Members: Dr. Baselga, Ms. Bruner, Ms. Dugan and Mr. Guertin
Meetings in Fiscal Year 2017: 4
Functions

The Ethics Committee performs the following principal functions:

Oversees compliance with legal and regulatory requirements.

Oversees compliance program(s) designed to foster legal and ethical business conduct, interactions with
government officials and interactions with healthcare providers.

Nominating and Corporate Governance Committee

Chair: Mr. Laret
Additional Members: Dr. Baselga, Ms. Bostrom and Ms. Dugan
Meetings in Fiscal Year 2017: 4
Functions

The Nominating Committee performs the following principal functions:

Develops and recommends to the Board corporate governance principles, including our Corporate Governance
Guidelines, Code of Conduct and policy regarding conflicts of interest and related person transactions.

Identifies, evaluates and recommends to the Board potential nominees to the Board, including stockholder
suggestions.
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Reviews with the Board annually the independence, skills and characteristics of all individual members and the
skills and characteristics of the Board as a whole in determining whether to recommend incumbent directors
for re-election.

Evaluates and makes recommendations to the Board concerning the size of the Board, the appointment of
directors to Board committees, the qualifications of committee members and the selection of Board committee
chairs.

Oversees the annual review of director independence and evaluation of the Board s performance.
Executive Committee

Chair: Mr. Eckert
Additional Members: Ms. Bostrom and Ms. Bruner
Meetings in Fiscal Year 2017: 3
Functions

The Executive Committee performs the following principal functions:

Acts on matters when a meeting of the full Board is impracticable.

Has all the powers of the Board except those powers reserved by law to the full Board.
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PROPOSAL TWO

ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

BOARD RECOMMENDATION
VOTE FOR THE APPROVAL OF THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS
Background to the Advisory Vote

Under an amendment to the Exchange Act adopted by Congress as part of the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010, stockholders are able to vote to approve on an advisory (non-binding) basis the
compensation of the named executive officers.

Varian s Key Executive Compensation Principles

The key principles underlying our executive compensation programs include:

Our compensation programs are designed to reward, retain and attract executives to drive business strategy,
achieve our short- and long-term goals and provide continued success for our customers, stockholders,
employees and communities;

We have adopted a pay-for-performance philosophy that links competitive levels of
compensation to achievements of overall strategy, business goals and individual performance;
and

We intend to keep our compensation program strongly aligned with the interests of our stockholders and sound
compensation governance principles, including strong CEO ownership requirements, recoupment provisions
and robust anti-hedging and anti-pledging policies.

Varian s Fiscal Year 2017 Performance

Fiscal year 2017 marked the beginning of an important transition for the Company as we prepared to focus the

Company on the cancer therapy market and completed the spin-off of our Imaging Components business into Varex
Imaging Corporation ( Varex ), a separate publicly traded company (the Spin-off ). As we set the foundation for future
growth opportunities, the Company achieved solid results for stockholders during the year:

Produced strong total stockholder return. Our stockholders realized a 26.3% return in fiscal 2017 through a
combination of Varian s stock price increasing and a stock dividend to stockholders in connection with the
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(1) Total Stockholder Return ( TSR ) based on Varian s share price alone.

(2) TSR based on both Varian s share price and the receipt of a one-time special stock dividend of
0.4 shares of Varex s common stock for each share of Varian s common stock held at the time of the
Spin-off. Varex s common stock was valued at $28.15 per share at the Spin-off; therefore, each Varian
stockholder received a stock dividend with a value of $11.26 for each share of Varian stock held at the
time of Spin-off.

Returned significant value to stockholders through share repurchases. Through our share repurchase
program, the Company used $294.5 million to repurchase approximately 3.3 million shares over the course of
the year, at an average price of $90.63 per share, supporting a significant return of capital to stockholders.

Fueled future growth and profitability. In comparison to fiscal year 2016, in fiscal year 2017:

Gross orders increased 11% on revenue growth of 2%

Investment in R&D grew 5%

Cash flow from operations (total company basis, including Varex prior to the Spin-off) grew 12%

Strengthened market leadership in radiation therapy.

Introduced (with strong market acceptance) our IMRT image guided Halcyon treatment platform

Successfully launched HyperArc, our high-definition radiotherapy technology

Grew our share of the global radiation oncology market to 54%

Increased the Linac install base by 4%

Reinforced our commitment to driving high-quality innovation through a 5% increase in R&D

Extended global footprint.
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Improved the availability of high-quality cancer care through Halcyon sales in 15 countries

Sold Proton Therapy Systems in India and China

Extended addressable market.

Grew software orders by double digits

Invested in emerging companies with innovative technologies in liquid biopsy and radiotherapeutics

Enhanced our financial flexibility to fund external and internal investment opportunities
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Varian s Performance Based Compensation

In fiscal year 2017, 60% of the target value of our long-term incentive awards for our CEO and for our other two

Named Executive Officers who served as executive officers for the entire year (Ms. Kennedy and Mr. Kuo) were

granted in the form of Performance Share Units ( PSUs ) that vest based on earnings per share ( EPS ) results and TSR
performance relative to an index of healthcare equipment industry companies.

Use of rigorous performance goals in our incentive plans. Our 2017 annual cash incentive plan and fiscal year
2015-2017 PSUs illustrate the rigor of our performance goals.

Consistent with our pay-for-performance philosophy, our annual cash incentive plan funded only 60% of the 80%
target that is based on the plan s primary financial measures, Top Line Growth and EBIT Growth, as further explained
in Compensation Discussion and Analysis Annual Cash Incentives. .

In addition, for the 2015-2017 period, no PSUs were earned, as further explained in Compensation Discussion and
Analysis Vesting of PSUs.

The Compensation Committee will continue to analyze our executive compensation policies and practices and adjust
them as appropriate to reflect our performance and competitive needs.

Based on the above, we request that you indicate your support for our executive compensation philosophy and
practices, by voting in favor of the following resolution:

RESOLVED, that the compensation paid to the Company s named executive officers as disclosed pursuant to
Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, the compensation tables and
narrative discussion, is hereby APPROVED.

As an advisory vote, the vote on Proposal Two is not binding. Nonetheless, the Compensation Committee, which is
responsible for designing and administering our executive compensation program, and the Board value the opinions

expressed by stockholders, and will consider the outcome of the vote when making future compensation decisions for
our named executive officers.
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PROPOSAL THREE
APPROVAL OF THE VARIAN MEDICAL SYSTEMS, INC.

FIFTH AMENDED AND RESTATED 2005 OMNIBUS STOCK PLAN

BOARD RECOMMENDATION
VOTE FOR APPROVAL OF THE VARIAN MEDICAL
SYSTEMS, INC. FIFTH AMENDED AND RESTATED
2005 OMNIBUS STOCK PLAN

We are asking you and the other stockholders to approve the Varian Medical Systems, Inc. Fifth Amended and
Restated 2005 Omnibus Stock Plan (referred to elsewhere in this proxy statement as the Amended Stock Plan ),
which is the fifth amendment and restatement of the 2005 Omnibus Stock Plan.

Reasons to Approve the Amended Stock Plan
Share Reserve Increase

Approval of the Amended Stock Plan will increase the number of shares of the Company s common stock authorized
for issuance pursuant to the 2005 Stock Plan by 6,000,000 shares (the Share Increase ). As of September 29, 2017, a
total of 2,548,541 shares of our common stock remained available for future grants under the 2005 Stock Plan. We
believe that the current share reserve amount is insufficient to meet our future needs with respect to attracting,
motivating and retaining key executives and employees in a competitive market for talent. We consider the 2005
Stock Plan to be a vital element of our employee compensation program and believe that the continued ability to grant
stock awards at competitive levels is in the best interest of the Company and our stockholders. We believe the Share
Increase will be sufficient to enable us to grant stock awards under the Amended Stock Plan for approximately the
next four years, based on historical grant and forfeiture levels, the recent market prices of our common stock, and
anticipated use of equity awards as an incentive and retention tool as we continue to compete for talent and drive
expansion into other addressable markets.

The table below shows the stock awards that were outstanding under the 2005 Stock Plan as of September 29, 2017.
As of September 29, 2017, the closing price of our common stock as reported on the NYSE was $100.06 per share.

Shares underlyingShares underlying

outstanding outstanding
Weighted time- performance-
Shares underlying avg. Weighted based full based full Shares
outstanding stock exercise price of avg. value value available
options (#) per share remaining term  awards () awards 2 for future grant
2,291,041 $ 74.08 4.7 635,166 246,772 2,548,541
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(1) Consists of 582,679 shares subject to restricted stock unit ( RSU ) grants, 44,568 shares subject to deferred stock
unit ( DSU ) grants and 7,919 shares subject to a restricted stock grant.

(2) Consists of performance units. The number of shares underlying such awards assumes target performance.
The table below shows net annual dilution and other metrics relating to equity grants under the 2005 Stock Plan for
the last three fiscal years.

Metric 2017 2016 2015 Average

Annual Dilution (D 0.95% 1.30% 0.95% 1.07%

Annual Burn Rate @ 1.09% 1.41% 1.06% 1.19%

Year-End Overhang @) 5.28% 7.65% 9.38% 7.44%
27
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(1) Calculated by dividing (a) the number of shares underlying awards granted to all recipients during the year,
minus award cancellations and forfeitures during the year, by (b) the number of shares outstanding at year-end.

(2) Calculated by dividing (a) the number of shares underlying awards granted during the year to all recipients by
(b) the number of shares outstanding at year-end.

(3) Calculated by dividing the sum of (a) the number of shares underlying outstanding awards and (b) shares
available for future awards, by (c) the number of shares outstanding, in each case at year-end.

The table below shows the number of performance awards (all of which consisted of performance units) granted (at

target), vested and forfeited within the last three fiscal years.

Number of Shares/Units
Non-vested at September 31, 2014 232,694
Granted 53,116
Vested 44,074
Forfeited 64,570
Non-vested at October 2, 2015 177,166
Granted 121,715
Vested 19,756
Forfeited 46,063
Non-vested at September 29, 2016 233,062
Granted 73,565
Vested 30,898
Forfeited 58,632
Non-vested at September 29, 2017 246,772

Note Regarding Forecasts and Forward-Looking Statements

We do not as a matter of course make public forecasts as to our total shares outstanding and utilization of various
equity awards due to the unpredictability of the underlying assumptions and estimates. In particular, the forecasts set
forth in this Proposal Three include embedded assumptions which are highly dependent on the public trading price of
our common stock and other factors, which we do not control and, as a result, we do not as a matter of practice
provide forecasts. These forecasts reflect various assumptions regarding our future operations. The inclusion of the
forecasts set forth above should not be regarded as an indication that these forecasts will be predictive of actual future
outcomes, and the forecasts should not be relied upon as such.

Prohibition on Payment of Dividends and Dividend Equivalents on Unvested Awards
The 2005 Stock Plan has also been amended and restated by the Board of Directors to reflect our current practice of
not paying out dividends or settling dividend equivalents on unvested awards. In our view, from an incentive and

retention perspective, dividends, dividend equivalents and other distributions on unvested awards should be paid or
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settled only after the underlying awards have been earned and not during the performance/service vesting period.
Accordingly, the Amended Stock Plan now explicitly sets forth this limitation.

Minimum Vesting Requirement

In addition, the 2005 Stock Plan has been amended and restated by the Board of Directors to include a minimum
vesting requirement pursuant to which 95% of the shares authorized for grant under Amended Stock Plan must be
granted pursuant to equity awards with a one-year minimum vesting period from the date of grant. Such amendment

was made to reflect our current practice of generally requiring employees to have been employed for one year from
their grant date before they vest into their equity awards.
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Deferred and Non-Deferred RSUs May Be Granted to Non-Employee Directors

Finally, the 2005 Stock Plan has been amended and restated by the Board of Directors to clarify that RSUs may be
settled upon vesting or on a deferred basis.

Amended Stock Plan Subject to Stockholder Approval

The Amended Stock Plan will become effective if it is approved by our stockholders at the 2018 Annual Meeting of
Stockholders. If our stockholders do not approve this Proposal Three, the Amended Stock Plan and the Share Increase
and other amendments described above will not become effective.

The Amended Stock Plan Combines Compensation and Corporate Governance Best Practices

The Amended Stock Plan includes provisions that are designed to protect our stockholders interests and
reflect corporate governance best practices.

Repricing Not Allowed. The Amended Stock Plan prohibits reducing the exercise price of stock options and

stock appreciation rights ( SARs ), cancelling underwater stock options and SARs or any action that would be
considered a repricing under the applicable securities exchange on which our common stock is traded without
prior stockholder approval in each case.

Stockholder Approval Required for Additional Shares. The Amended Stock Plan does not contain an annual
evergreen provision. The Amended Stock Plan authorizes a fixed number of shares, so that stockholder
approval is required to issue any additional shares.

Limit on Full Value Awards. The Amended Stock Plan limits the number of shares available for full value
awards (awards other than stock options or SARS) by providing that each share issued pursuant to a full value
award reduces the number of shares available for grant under the Amended Stock Plan by 2.6 shares.

No Liberal Share Counting or Recycling. If fewer shares are issued in settlement of a stock award than were
covered by such stock award for reasons other than the failure to satisfy vesting conditions, or other than as a
result of termination or forfeiture (for example to satisfy the exercise price or tax withholding obligation of
such award), then the unissued shares will generally not become available again for issuance under the
Amended Stock Plan.

No Liberal Corporate Transaction Provisions. No corporation transaction related vesting acceleration and
other benefits may occur without an actual corporate transaction occurring.

No Discounted Stock Options or SARs. All stock options and SARs granted under the Amended Stock Plan
must have an exercise or strike price equal to or greater than the fair market value of our common stock on the
date the stock option or SAR is granted.
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Minimum Vesting Requirement. Future awards granted under the Amended Stock Plan will have a minimum
one-year vesting period from the date of grant, subject to certain exceptions that are described below.

No Dividends and Dividend Equivalents on Unvested Awards. Dividends and dividend equivalents will not be
paid or settled with respect to any award granted under the Amended Stock Plan until the underlying shares or
units vest.

Limit on Non-Employee Director Awards. Stock awards granted during a single fiscal year under the Amended
Stock Plan or otherwise, taken together with any cash fees paid during such fiscal year for services on the
Board of Directors, will not exceed $625,000 in total value for any non-employee director serving as the lead
director or chair and $525,000 in total value for any other non-employee director.

Awards Subject to Clawback. The Company will adopt any clawback policy required under applicable listing
standards or law. Prior to the adoption of such policy, in the event of a restatement of incorrect
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financial results, the Board of Directors will review the conduct of executive officers in relation to the
restatement and in its discretion take appropriate action to remedy the misconduct.
Description of the Amended Stock Plan

Set forth below is a summary of the other principal features of the Amended Stock Plan. The Amended Stock Plan is
set forth in its entirety as_Appendix A to this Proxy Statement, and all descriptions of the Amended Stock Plan
contained in this Proposal Three are qualified by reference to_Appendix A.

History of the Amended Stock Plan

The 2005 Stock Plan was originally adopted by the Board of Directors on November 19, 2004 and became effective
upon its approval by our stockholders at the Annual Meeting of Stockholders held on February 17, 2005. On
December 7, 2005, our Board of Directors approved the Amended and Restated 2005 Omnibus Stock Plan, an
amendment and restatement of the 2005 Stock Plan, which became effective upon its approval by our stockholders at
the Annual Meeting of Stockholders held on February 16, 2006. On November 17, 2006, our Board of Directors
approved the Varian Medical Systems, Inc. Second Amended and Restated 2005 Omnibus Stock Plan (the Second
Amended Stock Plan ), the second amendment and restatement of the 2005 Stock Plan, which became effective upon
its approval by our stockholders at the Annual Meeting of Stockholders held on February 15, 2007. Three
amendments to the Second Amended Stock Plan were subsequently approved by our stockholders on February 14,
2008, February 12, 2009 and February 11, 2010, each increasing the maximum number of shares of our common
stock available for awards. On November 11, 2011, the Board approved the Varian Medical Systems, Inc. Third
Amended and Restated 2005 Omnibus Stock Plan, the third amendment and restatement of the 2005 Stock Plan,
which became effective upon its approval by our stockholders at the Annual Meeting of Stockholders held on
February 9, 2012. On November 18, 2016, the Board approved the Varian Medical Systems, Inc. Fourth Amended and
Restated 2005 Omnibus Stock Plan, the fourth amendment and restatement of the 2005 Stock Plan, which became
effective upon its approval by our stockholders at the Annual Meeting of Stockholders held on February 9, 2017. On
December 9, 2017, the Board approved the Amended Stock Plan, which will become effective upon its approval by
our stockholders at the Annual Meeting of Stockholders (the 2005 Stock Plan and each of the amendment and
restatements of the 2005 Stock Plan, the 2005 Stock Plans ).

Purpose

The Amended Stock Plan is intended to increase incentives and to encourage share ownership on the part of

(1) employees of the Company and its affiliates, (2) consultants who provide significant services to the Company and
its affiliates, and (3) non-employee directors of the Company. The Amended Stock Plan also is intended to further the
growth and profitability of the Company. Additionally, the Amended Stock Plan is intended to permit the grant of
stock awards that may qualify as performance-based compensation under Section 162(m) of the Code, subject to
compliance with the requirements of Section 162(m).

Types of Stock Awards
The Amended Stock Plan provides for the granting of non-qualified stock options, incentive stock options, SARs,
restricted stock, RSUs, performance units and performance shares to employees and consultants and RSUs and

non-qualified stock options to non-employee directors (all such types of awards, collectively, stock awards ).

Share Reserve
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The maximum number of shares that may be issued pursuant to stock awards granted under the Amended Stock Plan
is (i) 30,950,000 shares plus (ii) such number of shares as may be granted in substitution of other
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options in connection with a transaction described in Section 424(a) of the Code (e.g., the acquisition of property or
stock from an unrelated corporation) plus (iii) such number of shares authorized for issuance, but not issued, under the
Varian Medical Systems, Inc. Omnibus Stock Plan and the Varian Medical Systems, Inc. 2000 Stock Plan
(collectively, the Prior Plans ) as of February 17, 2005 plus (iv) such number of shares subject to any stock awards
granted under the Prior Plans that terminate, expire or lapse for any reason. The Amended Stock Plan further provides
that the maximum number of shares may be increased by such number of shares subject to any stock awards granted
under the Amended Stock Plan that terminate, expire or lapse for any reason (plus the number of additional shares that
counted against the share pool using the share counting rule in effect at the time the stock award was granted). In
addition, shares issued pursuant to stock awards assumed or issued in substitution of other awards in connection with
the acquisition by the Company of an unrelated entity will not reduce the maximum number of shares issuable under
the Amended Stock Plan. If fewer shares are issued in settlement of a stock award than were covered by such stock
award for reasons other than the failure to satisfy vesting conditions, or other than as a result of termination or
forfeiture (for example to satisfy the exercise price or tax withholding obligation of such award), then the unissued
shares will generally not become available again for issuance under the Amended Stock Plan. Shares issued under the
Amended Stock Plan may be either authorized but unissued shares or treasury shares.

For purposes of determining the number of shares available for stock awards under the Amended Stock Plan against
the maximum number authorized, stock options and SARs count as one share for every one share issued, and any
shares issued under stock awards granted pursuant to the Amended Stock Plan, other than stock options or SARs,
count as 2.6 shares for every one share issued.

In addition, the Amended Stock Plan does not contain an evergreen provision, pursuant to which the share pool would
be automatically increased each year based on a specified formula.

Administration of the Amended Stock Plan

The Compensation Committee will administer the Amended Stock Plan. The members of the Compensation

Committee must qualify as non-employee directors under Rule 16b-3 under the Exchange Act, as independent
directors under Section 303A.02 of the NYSE listing requirements and as outside directors under Section 162(m) of
the Code (for purposes of qualifying stock awards under the Amended Stock Plan as performance-based compensation
under Section 162(m)).

Subject to the terms of the Amended Stock Plan, the Compensation Committee has the sole discretion to determine the
employees and consultants who will be granted stock awards, the size and types of these stock awards, and the terms
and conditions of these stock awards. Subject to applicable law and certain other limitations, the Compensation
Committee may delegate all or any part of its authority and powers under the Amended Stock Plan to a committee of
one or more directors and/or to officers of the Company. The Board of Directors will determine and administer
options and RSUs granted to non-employee directors.

Minimum Vesting

All stock awards granted under the Amended Stock Plan after the 2018 Annual Meeting will have a minimum vesting
period of one-year measured from the date of grant; provided, however, that up to 5% of the shares available for future
distribution under the Amended Stock Plan immediately following the 2018 Annual Meeting may be granted pursuant
to stock awards without such minimum vesting requirement. However, this minimum vesting requirement will not
limit (i) the Compensation Committee or the Board of Director s ability to grant stock awards that are subject to
agreements providing for accelerated vesting on a termination of employment or service (or to otherwise accelerate
vesting), or (ii) any rights to accelerated vesting in connection with a corporate transaction or change in control,
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No Repricing, Underpriced Options or Reload Options

The Amended Stock Plan expressly prohibits the repricing of outstanding stock options and SARs, the cancellation of
any outstanding stock options or SARs that