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515 Eastern Avenue
Allegan, Michigan 49010
Telephone: (269) 673-8451

NOTICE OF 2012 ANNUAL MEETING OF SHAREHOLDERS

Date: Tuesday, November 6, 2012
Time: 10:00 a.m. Eastern Time
Place: Allegan County Area Technical & Education Center

2891 116th Avenue (M-222)
Allegan, Michigan 49010
Items of Business:

Elect four directors,

Conduct an advisory vote on executive compensation,

Ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for fiscal year 2013, and

Consider and act upon other business that may properly come before the meeting.
While all shareholders are invited to attend the meeting, only shareholders of record on September 7, 2012 may vote on the matters to be acted
upon at the meeting.

Your vote is important. Please vote your shares as soon as possible regardless of whether you plan to attend the Annual Meeting so that
your shares will be represented and voted at the meeting. To do so, you should promptly sign, date and return the enclosed proxy card
or proxy voting instruction form or vote by telephone or Internet following the instructions on the proxy card or instruction form.

Todd W. Kingma
Executive Vice President, General Counsel
and Secretary
September 26, 2012
Important notice regarding availability of proxy materials for the Annual Meeting of Shareholders on November 6, 2012:

Our Notice of Annual Meeting, 2012 Proxy Statement and 2012 Annual Report to Shareholders
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are enclosed and are also available at http://www.perrigo.com/proxymaterials.
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Questions and Answers

Shareholders of publicly held companies often ask the following questions. We trust that the answers will assist you in casting your vote.

1.  Why did I receive these proxy materials?
You received these proxy materials because you were a shareholder of record or a beneficial owner of Perrigo common stock on September 7,
2012, which entitles you to vote at our 2012 Annual Meeting of Shareholders.

2. What am I voting on?
You will be voting on three proposals at our Annual Meeting of Shareholders:

the election of four directors,

an advisory vote on the Company s executive compensation, and

the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for fiscal year 2013.

3.  What are the recommendations of the Board of Directors?
The Board of Directors recommends that you vote:

FOR the election of each director nominee,

FOR the approval, on an advisory basis, of the Company s executive compensation, and

FOR the ratification of the appointment of Ernst & Young LLP.
In addition, the proxy holders may vote in their discretion with respect to any other matter that properly comes before the meeting.

4.  Who may vote?
Only shareholders of record at the close of business on September 7, 2012, the record date, may vote their shares at the Annual Meeting. On that
date, there were 93,816,433 shares of Perrigo common stock outstanding.

5. How many votes do I have?
You have one vote for each share of Perrigo common stock that you owned on the record date.
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6. What is the difference between holding shares as a shareholder of record and as a beneficial owner?

If your shares are registered directly in your name with Perrigo s Transfer Agent, Computershare, you are considered, with respect to those

shares, the shareholder of record. If your shares are held in a stock brokerage account or by a bank or other holder of record for your benefit, you
are considered the beneficial owner of shares held in street name. The broker, bank or other holder of record is considered, with respect to those
shares, the shareholder of record. As the beneficial owner, you have the right to direct your broker, bank or other holder of record on how to vote
your shares by using the proxy card or proxy voting instruction form included with this proxy statement or by following the instructions for

voting by telephone or on the Internet.

Table of Contents 8



Edgar Filing: PERRIGO CO - Form DEF 14A

Table of Conten

7. How do I vote?
If you own shares that are traded through NASDAQ, you may vote your shares in any of the following four ways:

1. By mail: complete, sign and date the proxy card or voting instruction form and return it in the enclosed
envelope.
2. By telephone: call the toll-free number on the proxy card, enter the control number on the proxy card and follow

the recorded instructions.

3. By Internet: go to the website listed on the proxy card, enter the control number on the proxy card and follow
the instructions provided.

4. In person: attend the Annual Meeting, where ballots will be provided.
You may also vote by telephone or over the Internet if you hold your shares through a bank or broker that offers either of those options. If you
choose to vote in person at the Annual Meeting and your shares are held in the name of your broker, bank or other nominee, you need to bring an
account statement or letter from the nominee indicating that you were the beneficial owner of the shares on September 7, 2012, the record date
for voting.

If you own shares that are traded through the Tel-Aviv Stock Exchange (the TASE ), you may vote your shares in one of the following two ways:

1. By mail: complete, sign and date the proxy card or voting instruction form and attach to it an ownership
certificate from the Tel Aviv Stock Exchange Clearing House Ltd. (the TASE s Clearing House )
member through which your shares are registered (i.e., your broker, bank or other nominee)
indicating that you were the beneficial owner of the shares on September 7, 2012, the record date
for voting, and return the proxy card or voting instruction form, along with the ownership
certificate, to our designated address for that purpose in Israel, P.O. Box 34007, Tel Aviv, Israel
61340. If the TASE member holding your shares is not a TASE s Clearing House member, please
make sure to include an ownership certificate from the TASE s Clearing House member in which
name your shares are registered.

2. In person: attend the Annual Meeting, where ballots will be provided. If you choose to vote in person at the
Annual Meeting, you need to bring an ownership certificate from the TASE s Clearing House
member through which your shares are registered (i.e., your broker, bank or other nominee)
indicating that you were the beneficial owner of the shares on September 7, 2012, the record date
for voting. If the TASE member holding your shares is not a TASE s Clearing House member,
please make sure to include an ownership certificate from the TASE s Clearing House member in
which name your shares are registered.

8.  What can I do if I change my mind after I vote my shares?
If your shares are traded through the NASDAQ, you may revoke your proxy at any time before it is exercised in one of the following four ways:

1. notify our Secretary in writing before the Annual Meeting that you are revoking your proxy (your notice should be sent to our
address on the cover of this proxy statement);

2. submit another proxy with a later date;

3. vote by telephone or Internet after you have given your proxy; or
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vote in person at the Annual Meeting.
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If your shares are traded through the TASE, you may revoke your proxy at any time before it is exercised in one of the following three ways:

1. notify our Secretary in writing before the Annual Meeting that you are revoking your proxy (your notice should be sent to our
designated address for that purpose in Israel, P.O. Box 34007, Tel Aviv, Israel 61340);

2. submit another proxy with a later date; or

3. vote in person at the Annual Meeting.

9. How does discretionary voting authority apply?

If you sign, date and return your proxy card or vote by telephone or Internet, your vote will be cast as you direct. If you do not indicate how you
want to vote, you give authority to Judy L. Brown and Todd W. Kingma to vote on the items discussed in these proxy materials and on any other
matter that is properly raised at the Annual Meeting. In that event, your proxy will be voted FOR the election of each director nominee, FOR the
approval of the resolution regarding the advisory vote on executive compensation, FOR the ratification of the appointment of Ernst & Young
LLP, and FOR or AGAINST any other properly raised matters at the discretion of Judy Brown and Todd Kingma.

10. What constitutes a quorum?

The presence, in person or by proxy, of the holders of a majority of Perrigo shares entitled to vote at the Annual Meeting constitutes a quorum.
You will be considered part of the quorum if you return a signed and dated proxy card, if you vote by telephone or Internet, or if you attend the
Annual Meeting. Abstentions and broker non-votes are counted as shares present at the Annual Meeting for purposes of determining whether a
quorum exists.

11. What are broker non-votes?

A broker non-vote occurs when the broker, bank or other holder of record that holds your shares in street name is not entitled to vote on a matter
without instruction from you and you do not give any instruction. Unless instructed otherwise by you, brokers, banks and other street name
holders will not have discretionary authority to vote on any matter other than the ratification of the appointment of Ernst & Young LLP as our
independent registered public accounting firm for fiscal year 2013.

12. What is the required vote?

In the election of directors, the four nominees receiving the highest number of votes will be elected. If you are a beneficial owner, your bank,
broker or other holder of record is not permitted to vote your shares on the election of directors unless they receive specific instructions from you
on how to vote your shares. If you do not provide your bank, broker or other holder of record with specific voting instructions relative to shares
you beneficially own, those shares will not be voted relative to the election of directors; rather, they will be considered broker non-votes having
no effect on the election of directors.

The vote on executive compensation is advisory only, but our Board of Directors will consider carefully the results of that vote. A vote of a
majority of the shares of common stock voted in person or by proxy at the Annual Meeting will determine whether you approve of our executive
compensation practices. Abstentions and broker non-votes will have no impact on the outcome of this proposal.

The affirmative vote of a majority of the shares of common stock present in person or by proxy at the Annual Meeting is required to approve the
proposal ratifying the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm. Abstentions are
treated as shares present or represented and voting, so abstaining has the same effect as a negative vote. Broker non-votes will not occur in
connection with this proposal.
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13. What does it mean if I receive more than one proxy card?
Your shares are likely registered differently or are in more than one account. You should complete and return each proxy card you receive to
guarantee that all of your shares are voted.

14. How do I submit a shareholder proposal for next year s Annual Meeting?

If you want your proposal to be included in our proxy statement for the 2013 Annual Meeting, you must submit your proposal no later than

May 29, 2013. Your proposal must be in writing and must comply with the proxy rules of the Securities and Exchange Commission (the SEC ).
If you want to submit a proposal to be raised at the 2013 Annual Meeting but not included in the proxy statement, we must receive your written
proposal on or after August 8, 2013, but on or before August 28, 2013. If you submit your proposal after the deadline, then SEC rules permit the
individuals named in the proxies solicited by Perrigo s Board of Directors for that meeting to vote on that proposal at their discretion, but they are
not required to do so.

To properly bring a proposal (other than the nomination of a director) before an Annual Meeting, the advance notice provisions of our by-laws
require that your notice of the proposal must include: (1) your name and address and the name and address of the beneficial owner of the shares,
if any; (2) the number of shares of Perrigo common stock owned beneficially and of record by you and any beneficial owner as of the date of the
notice (which information must be supplemented as of the record date); (3) a description of certain agreements, arrangements or understandings
that you or any beneficial owner have entered into with respect to the shares (which information must be supplemented as of the record date) or
the business proposed to be brought before the meeting; (4) any other information regarding you or any beneficial owner that would be required
under the SEC s proxy rules and regulations; and (5) a brief description of the business you propose to be brought before the meeting, the reasons
for conducting that business at the meeting, and any material interest that you or any beneficial owner has in that business. You should send any
proposal to our Secretary at the address on the cover of this proxy statement.

15. How do I nominate a director for election at next year s Annual Meeting?

If you wish to nominate an individual for election as a director at the 2013 Annual Meeting, under our by-laws, we must receive your

nomination on or after August 8, 2013, but on or before August 28, 2013. To properly bring a nomination before next year s Annual Meeting, the
advance notice provisions of our by-laws require that your notice of nomination must include: (1) your name and address and the name and
address of the beneficial owner of the shares, if any; (2) the number of shares of Perrigo common stock owned beneficially and of record by you
and any beneficial owner as of the date of the notice (which information must be supplemented as of the record date); (3) a description of certain
agreements, arrangements or understandings that you or any beneficial owner have entered into with respect to the shares (which information
must be supplemented as of the record date); (4) the name, age and home and business addresses of the nominee; (5) the principal occupation or
employment of the nominee; (6) the number of shares of Perrigo common stock that the nominee beneficially owns; (7) a statement that the
nominee is willing to be nominated and serve as a director; (8) an undertaking to provide any other information required to determine the
eligibility of the nominee to serve as an independent director or that could be material to stockholders understanding of his or her independence;
and (9) any other information regarding you, any beneficial owner or the nominee that would be required under the SEC s proxy rules and
regulations had our Board of Directors nominated the individual. You should send your proposed nomination to our Secretary at the address on
the cover of this proxy statement.

16. 'Who pays to prepare, mail and solicit the proxies?
Perrigo pays all of the costs of preparing and mailing the proxy statement and soliciting the proxies. We do not compensate our directors,
officers and employees for mailing proxy materials or soliciting proxies in person, by telephone or otherwise.
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17. Can I access these proxy materials on the Internet?

Yes. The proxy statement and our 2012 Annual Report and a link to the means to vote by Internet are available at
http://www.perrigo.com/proxymaterials.
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Corporate Governance
General

We manage our business under the direction of our Board of Directors. The Chief Executive Officer reports directly to the Board, and members
of our executive management regularly advise the Board on those business segments for which each has management responsibility. Members of
our Board are kept informed through discussions with our Chief Executive Officer and other officers, by reviewing materials provided to them,
by visiting our offices and plants and by participating in meetings of the Board and its committees.

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines that are available on our website (http://www.perrigo.com) under the
heading For Investors Corporate Governance Governance Guidelines. The Board may amend these Guidelines from time to time. We will mail
a copy of these Guidelines to any shareholder upon written request to our Secretary, Todd W. Kingma, at 515 Eastern Avenue, Allegan,

Michigan, 49010. As part of our ongoing commitment to corporate governance, we periodically review our corporate governance policies and
practices for compliance with the provisions of the Sarbanes-Oxley Act of 2002 and the rules and regulations of both the SEC and the NASDAQ
stock market.

Code of Conduct

Our Code of Conduct acknowledges that a reputation for ethical, moral and legal business conduct is one of Perrigo s most valuable assets. In
addition to acknowledging special ethical obligations for financial reporting, the Code requires that our employees, officers and directors comply
with laws and other legal requirements, avoid conflicts of interest, protect corporate opportunities and confidential information, conduct business
in an honest and ethical manner and otherwise act with integrity and in Perrigo s best interest. Our Code of Conduct is available on our website
(http://www.perrigo.com) under the heading For Investors Corporate Governance Code of Conduct, and we will promptly post any
amendments to or waivers of the Code on our website. We will mail a copy of our Code to any shareholder upon written request to our
Secretary, Todd W. Kingma, at 515 Eastern Avenue, Allegan, MI 49010.

Director Independence

Our Corporate Governance Guidelines provide that a substantial majority of our directors should meet NASDAQ independence requirements. A
director will not be considered independent unless the Board of Directors determines that the director meets the NASDAQ independence
requirements and has no relationship that, in the opinion of the Board, would interfere with the exercise of independent judgment in carrying out
the responsibilities of a director. Based on its most recent annual review of director independence, the Board of Directors has determined that
nine of our current ten directors are independent, including Laurie Brlas, Gary M. Cohen, David T. Gibbons, Ran Gottfried, Ellen R. Hoffing,
Michael J. Jandernoa, Gary K. Kunkle, Jr., Herman Morris, Jr. and Ben-Zion Zilberfarb. Joseph C. Papa is not independent under these
standards because he is currently serving as an officer of Perrigo.

Board Oversight of Risk

While management is responsible for day-to-day risk management, the Board of Directors is responsible for the overall risk oversight of the
Company. The Board s committees take the lead in discrete areas of risk oversight when appropriate. For example, the Audit Committee is
primarily responsible for risk oversight relating to financial statements, the Compensation Committee is primarily responsible for risk oversight
relating to executive compensation and the Company s compensation policies and practices, and the Nominating & Governance Committee is
primarily responsible for risk oversight relating to corporate governance. These committees report to the full Board on risk management matters.
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Management presents to the full Board its view of the major risks facing the Company in a dedicated enterprise risk management presentation at
least once a year. Matters such as risk appetite and management of risk are also discussed at this meeting. In addition, risk is regularly addressed

in a wide range of Board discussions, including those related to segment or business unit activities, specific corporate functions (such as

treasury, intellectual property, capital allocation and taxation matters), acquisitions, divestitures and consideration of other extraordinary
transactions. As part of these discussions, our directors ask questions, offer insights and challenge management to continually improve its risk
assessment and management. The Board has full access to management as well as the ability to engage advisors in order to assist it in its risk
oversight role.

Board Leadership

Our governance documents provide the Board with flexibility to select the appropriate leadership structure for the Company. While the Board
has no fixed policy with respect to combining or separating the offices of the Chairman of the Board and the Chief Executive Officer, our
Corporate Governance Guidelines provide that, if the Chairman of the Board is an executive officer or for any other reason is not an independent
director, the independent directors of the Board are required to elect a Lead Independent Director. In making leadership structure determinations,
the Board considers many factors, including the specific needs of the business and what is in the best interests of the Company s shareholders.

Our current leadership structure consists of a combined Chairman of the Board and Chief Executive Officer, an independent director serving as
Lead Independent Director and strong, active independent directors. The Board believes that the Company and its shareholders are well-served
by this leadership structure. Having one person serve as both Chairman of the Board and Chief Executive Officer provides clear leadership for
the Company and helps ensure accountability for the successes and failures of the Company. At the same time, having a Lead Independent
Director vested with key duties and responsibilities and three independent Board committees chaired by independent directors provides a formal
structure for strong, independent oversight of the Chairman and Chief Executive Officer and the rest of the Company s management team.

Lead Independent Director

Since August 2003, the Board of Directors has appointed an independent director to serve as Lead Independent Director. The role of the Lead
Independent Director includes:

presiding at all Board meetings at which the Chairman is not present, including executive sessions of the independent directors;

serving as a liaison between the Chairman and the independent directors, including being responsible for communicating with the
CEO regarding CEO performance evaluations and providing feedback from the independent director sessions;

having the authority to call meetings of the independent directors; and

approving Board meeting agendas and schedules to assure there is sufficient time for discussion of all agenda items.
The term of the Lead Independent Director position is three years, subject to annual reviews by our Nominating & Governance Committee. The
Lead Independent Director is selected from those Perrigo directors who are independent, who have had a minimum of three years of service on
Perrigo s Board of Directors, and who have not been a former executive officer of Perrigo.

Gary K. Kunkle, Jr. has held the position of Lead Independent Director since August 2009 and has been selected by the Board to serve a new
three-year term ending August 2015.
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Perrigo s Board of Directors met eight times during fiscal year 2012. In addition to these meetings of the full Board, directors attended Board
committee meetings. The Board of Directors has standing Audit, Compensation and Nominating & Governance Committees; and there were a
total of twenty committee meetings in fiscal year 2012. Each director attended at least 75% of the regularly scheduled and special meetings of
the Board and Board committees on which he or she served in fiscal year 2012.

We encourage all of our directors to attend our Annual Meeting of Shareholders. All of the directors attended our 2011 Annual Meeting.

The Board has adopted a charter for each of the Audit, Compensation and Nominating & Governance Committees that specifies the composition
and responsibilities of each committee. Copies of the charters are available on our website (http://www.perrigo.com) under For Investors
Corporate Governance and are available in print to shareholders upon written request to our Secretary, Todd W. Kingma, 515 Eastern Avenue,
Allegan, MI 49010.

Audit Committee

During fiscal year 2012, the Audit Committee met nine times. The committee consists solely of the following independent directors: Laurie
Brlas (Chair), Gary K. Kunkle, Jr. and Ben-Zion Zilberfarb.

The Audit Committee monitors our accounting and financial reporting principles and policies and our internal controls and procedures. It is
directly responsible for the compensation and oversight of the work of the independent registered public accounting firm in the preparation and
issuance of audit reports and related work, including the resolution of any disagreements between management and the independent registered
public accounting firm regarding financial reporting. It is also responsible for overseeing the work of our internal audit function. Additional
information on the committee and its activities is set forth in the Audit Committee Report on page 40.

The Board of Directors has determined that each member of the Audit Committee (1) meets the audit committee independence requirements of
the NASDAQ listing standards and the rules and regulations of the SEC and (2) is able to read and understand fundamental financial statements,
as required by the NASDAQ listing standards. The Board has also determined that Laurie Brlas has the requisite attributes of an audit committee
financial expert under the SEC s rules and that such attributes were acquired through relevant education and work experience.

Compensation Committee

During fiscal year 2012, the Compensation Committee met six times. The committee consists solely of the following independent directors:
Michael J. Jandernoa (Chair), Ellen R. Hoffing and Ran Gottfried.

The Compensation Committee reviews and recommends to the Board compensation arrangements for the Chief Executive Officer and
non-employee directors. It also reviews and approves the annual compensation for executive officers, including salaries, bonuses and incentive
and equity compensation, and administers Perrigo s incentive and other long-term employee compensation plans. The Compensation Committee
has engaged Meridian Compensation Partners, LLC as its independent consultant to assist it in considering and analyzing market practices and
trends as well as management s compensation recommendations. Perrigo has not retained Meridian Compensation Partners, LLC to perform any
other compensation-related or consulting services for Perrigo. Additional information regarding the processes and procedures of the
Compensation Committee is presented in the Compensation Discussion and Analysis Program Administration section, beginning on page 17.
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Nominating & Governance Committee

During fiscal year 2012, the Nominating & Governance Committee met five times. The Committee consists solely of the following independent
directors: Herman Morris, Jr. (Chair), Gary M. Cohen, David T. Gibbons, and as of October 27, 2011, Gary K. Kunkle, Jr.

The Nominating & Governance Committee identifies and recommends to the Board qualified director nominees for the next Annual Meeting of
Shareholders. This committee also develops and recommends to the Board the Corporate Governance Guidelines applicable to Perrigo, leads the
Board in its annual review of Board performance and makes recommendations to the Board with respect to the assignment of individual
directors to various committees.

Executive Sessions of Independent Directors

The independent members of the Board of Directors hold regularly scheduled meetings in executive session without management and also meet
in executive session with the Chief Executive Officer on a regular basis.

Communications with Directors

Shareholders and other interested parties may communicate with any of our directors or with the independent directors as a group by writing to
them in care of our Secretary, Todd W. Kingma, at 515 Eastern Avenue, Allegan, Michigan 49010. Relevant communications will be distributed
to the appropriate directors depending on the facts and circumstances outlined in the communication. In accordance with the policy adopted by
our independent directors, any communications that allege or report significant or material fiscal improprieties or complaints about internal
accounting controls or other accounting or auditing matters will be immediately sent to the Chair of the Audit Committee and, after consultation
with the Chair, may be sent to the other members of the Audit Committee. In addition, the Lead Independent Director will be advised promptly
of any communications that allege misconduct on the part of Perrigo management or that raise legal or ethical concerns about Perrigo s practices
or compliance concerns about Perrigo s policies. The General Counsel maintains a log of all such communications, which is available for review
by any Board member upon his or her request.

Director Nominations

The Nominating & Governance Committee is responsible for screening and recommending candidates for service as a director and considering
recommendations offered by shareholders in accordance with our by-laws. The Board as a whole is responsible for approving nominees. The
Nominating & Governance Committee recommends individuals as director nominees based on various criteria, including their business and
professional background, integrity, diversity, understanding of our business, demonstrated ability to make independent analytical inquiries and
the willingness and ability to devote the necessary time to Board and committee duties. A director s qualifications in meeting these criteria are
considered at least each time the director is re-nominated for Board membership. Should a new director be needed to satisfy specific criteria or
to fill a vacancy, the Nominating & Governance Committee will initiate a search for potential director nominees, seeking input from other Board
members, the Chief Executive Officer, senior management and any outside advisers retained to assist in identifying and evaluating candidates.

Shareholders may nominate candidates for consideration at an annual meeting by following the process described in this proxy statement under
Questions and Answers How do I nominate a director for election at next year s Annual Meeting? Assuming that a properly submitted
shareholder recommendation for a potential nominee is timely received, the Nominating & Governance Committee and Board will follow the
same process and apply the same criteria as they do for candidates submitted by other sources.

Upon a change in a director s job responsibility, including retirement, our Corporate Governance Guidelines require the director to tender his or
her resignation from the Board. The Nominating & Governance Committee will consider the change in circumstance and make a
recommendation to the Board to accept or reject the resignation.
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Stock Ownership

Each director who is not a Perrigo employee is required to attain stock ownership at a level equal to five times his or her annual cash retainer.
Non-employee directors are subject to the same definition of stock ownership and retention requirements as executive officers, the details of
which are described in the Compensation Discussion and Analysis Elements of Compensation Executive Stock Ownership Guidelines section,
beginning on page 25. All of our non-employee directors are in compliance with these guidelines.

10
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Certain Relationships and Related-Party Transactions

Our Code of Conduct precludes our directors, officers and employees from engaging in any type of activity, such as related-party transactions,
that might create an actual or perceived conflict of interest. In addition, our Board of Directors adopted a Related-Party Transaction Policy that
requires that all covered related-party transactions be approved or ratified by the Nominating & Governance Committee. Under that policy, each
executive officer, director or director nominee must promptly notify the Chair of the Nominating & Governance Committee and our General
Counsel in writing of any actual or prospective related-party transaction covered by the policy. The Nominating & Governance Committee, with
input from our Legal Department, reviews the relevant facts and approves or disapproves the transaction. In reaching its decision, the
Nominating & Governance Committee considers the factors outlined in the policy, a copy of which is available on our website
(http://www.perrigo.com) under the heading For Investors Corporate Governance Related-Party Transaction Policy.

In addition, on an annual basis, each director and executive officer completes a Directors and Officers Questionnaire that requires disclosure of
any transactions with Perrigo in which he or she, or any member of his or her immediate family, has a direct or indirect material interest in
Perrigo. The Nominating & Governance Committee reviews the information provided in response to these questionnaires.

Lease Agreement

Through our subsidiary, Perrigo Israel Pharmaceuticals Ltd. (formerly Agis Industries (1983) Ltd.), we lease approximately 60,000 square feet
of office space in Bnei-Brak, Israel from Arkin Real Estate Holdings (1961) Ltd., a corporation that is wholly owned by Moshe Arkin, who
served as a director until October 26, 2011 and was the former Vice Chairman of Perrigo. The lease pre-dates Perrigo s 2005 acquisition of Agis.
In 2006, Perrigo Israel exercised an option to extend the lease term until December 31, 2011. In January 2008, the rent was reduced pursuant to a
rental adjustment mechanism under the lease based on then-current market rates. On January 1, 2012, Perrigo Israel and Arkin Real Estate
Holdings negotiated a renewal of the lease for a 30 month period ending on June 30, 2014. In June 2012, Perrigo Israel exercised an option to
extend the lease term until December 31, 2014. The total rent paid under the lease in fiscal 2012 was $612,894. We believe the rent and other
terms of this lease are no less favorable to us than terms we could have obtained from an unrelated third party for similar property.

Various Development, Manufacturing and Commercialization Agreements

Through our subsidiaries, we have entered into two agreements with M. Arkin (1999) Ltd. ( Arkin ), a corporation that is wholly owned by Moshe
Arkin. Specifically:

Pursuant to a January 11, 2012, Development, Manufacturing and Commercialization Agreement between Paddock Laboratories,
LLC, which is doing business as Perrigo Minnesota, and Arkin, Perrigo agreed to provide development, manufacturing and
marketing services related to a certain pharmaceutical product. While Arkin will be responsible for ninety percent (90%) of the
clinical and fifty percent (50%) of the external, non-clinical costs, the parties have agreed to share profits should the product
ultimately be launched into the market. The expected clinical and non-clinical costs are estimated to be $5 million.

Pursuant to a January 26, 2012, Innovative Product Development and Contract Manufacturing Agreement between Perrigo Israel
Pharmaceuticals, Ltd. and Arkin, Perrigo agreed to develop and manufacture certain innovative pharmaceutical products. The
agreement requires Arkin to provide various guidance on certain developmental, clinical and regulatory issues; cover all
out-of-pocket costs associated with the development of the product; pay an agreed upon amount for product manufactured by
Perrigo; and pay various milestone and royalty payments depending on the developmental and marketing status of any such product.
The internal and out-of-pocket costs related to the development of any such product may exceed $10 million.
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We believe the terms of these agreements are no less favorable to us than terms we could have obtained from an unrelated third party for similar
agreements.

In addition, we are in discussions with Arkin relative to the development, manufacture and marketing of another pharmaceutical product. While
no definitive agreement has been executed, the proposed terms would require Perrigo to lead the development, manufacture and sale of the
product in exchange for Arkin s participation on the project s steering team and agreement to pay eighty percent (80%) of the out-of-pocket
clinical costs. The parties anticipate sharing any profits should the product be commercialized. We expect the terms of any agreement arising
from these discussions to be no less favorable to us than terms we could obtain from an unrelated third party for a similar agreement.

Nominating Agreement

In connection with Perrigo s acquisition of Agis, Perrigo entered into a Nominating Agreement with Moshe Arkin on November 14, 2004 that
was amended on July 12, 2005 and September 10, 2005. Pursuant to the amended Nominating Agreement, and subject to Perrigo s Corporate
Governance Guidelines, Perrigo agreed, among other things, to give Mr. Arkin the right to nominate an additional independent director and, in
the event of a vacancy on the Perrigo Board, to nominate a second independent director to the Board, and to invite such directors to serve on
either the Audit or Compensation Committees, in each case subject to their respective qualifications and Perrigo s Corporate Governance
Guidelines. Mr. Arkin exercised his rights under the Nominating Agreement by nominating Mr. Gottfried and Mr. Zilberfarb, who were elected
to the Board in February 2006 and February 2007, respectively. Mr. Arkin s right to nominate directors terminated when he ceased to own a
specified percentage and number of shares of Perrigo common stock.

Director Compensation

All of our non-employee directors are paid an annual cash retainer and receive annual equity awards. A supplemental annual cash retainer is also
paid to committee chairs, the Lead Independent Director, and non-chair committee members. Directors who are Perrigo employees receive no
fees for their services as directors.

The principal features of the compensation received by our non-employee directors for fiscal year 2012 are described below.

Director Compensation

Annual Cash Retainer: $ 75,000
Committee Member Retainer:

Audit $ 10,000
Compensation $ 10,000
Nominating & Governance $ 6,000
Committee Chair Retainer:

Audit $ 18,000
Compensation $ 16,000
Nominating & Governance $ 12,000
Lead Independent Director Retainer: $ 18,000

Our non-employee directors also receive annual equity awards having a value of $135,000. One half of the equity award is delivered in stock
options having a Black-Scholes value of $67,500 on the grant date and the other half of the equity award is delivered in restricted stock having a
value of $67,500 on the grant date based upon the closing price of our stock on that date. The Black-Scholes model used in determining the
value of stock options granted to directors incorporates an expected term of 5.4 years. The grant date for the equity portion of the directors
compensation is the fifth trading day after the day on which the Company publicly releases its first quarter earnings, and the stock option portion
of the grant will have its exercise price set at the closing price on that same date.

12
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The stock option and restricted stock grants are made pursuant to our shareholder-approved 2008 Long-Term Incentive Plan and are intended to
directly link an element of director compensation to shareholders interests. Each grant of stock options and restricted stock vests on the date of
the next Annual Meeting of Shareholders.

In addition to the amounts shown above, directors who are not Perrigo employees receive compensation of $1,000 per day for activities
requiring travel in furtherance of Board or Perrigo business (other than to and from Board and committee meetings). We also reimburse directors
for travel expenses incurred in connection with attending Board and committee meetings and participating in other Board or Perrigo business.

The following table summarizes the compensation of our non-employee directors who served during fiscal year 2012.

Director Compensation

Fees Earned or Stock Option Total

Name Paid in Cash ($) Awards () © Awards ($) @ )

Moshe Arkin @ 24,049 0 0 24,049
Laurie Brlas 93,000 67,512 65,395 225,907
Gary M. Cohen 81,000 67,512 65,395 213,907
David T. Gibbons 81,000 67,512 65,395 213,907
Ran Gottfried 85,000 67,512 65,395 217,907
Ellen R. Hoffing 85,000 67,512 65,395 217,907
Michael J. Jandernoa 91,000 67,512 65,395 223,907
Gary K. Kunkle, Jr. 106,000 67,512 65,395 238,907
Herman Morris, Jr. 87,000 67,512 65,395 219,907
Ben-Zion Zilberfarb 85,000 67,512 65,395 217,907

1) Represents the grant date fair value of 755 shares of service-based restricted stock granted to each non-employee director in November 2011, calculated in
accordance with Financial Accounting Standards Board Accounting Standards Codification Topic 718 (ASC Topic 718). Stock awards consist entirely of
service-based restricted stock and fully vest one year after the grant date. The grant date fair value is based on $89.42 per share, the closing price of our
common stock on NASDAQ on the grant date, November 3, 2011.

As of June 30, 2012, each non-employee director held 755 shares of unvested restricted stock.

2) Represents the grant date fair value of options to purchase 2,275 shares of common stock granted to each non-employee director in November 2011,
calculated in accordance with ASC Topic 718. These option awards fully vest one year after the grant date. For fiscal 2012, weighted average assumptions
used to calculate these amounts are included in Note 12 of our audited financial statements for the fiscal year ended June 30, 2012 included in our Annual
Report on Form 10-K.

As of June 30, 2012, each non-employee director held unvested stock options to purchase 2,275 shares of common stock.

The total number of shares subject to vested stock options held by each non-employee director as of June 30, 2012 was: Ms. Brlas, 2,224; Mr. Cohen, 5,277;
Mr. Gibbons, 30,778; Mr. Gottfried, 5,277; Ms. Hoffing 9,434; Mr. Jandernoa, 19,092; Mr. Kunkle, Jr., 19,092; Mr. Morris, Jr., 19,092; and Mr. Zilberfarb,
17,642.

3) Mr. Arkin retired from Perrigo s Board of Directors as of October 26, 2011.
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Ownership of Perrigo Common Stock
Directors, Nominees and Executive Officers

The following table shows how much Perrigo common stock the directors, nominees, named executive officers, and all directors, nominees and
executive officers as a group beneficially owned as of September 7, 2012, the record date. The percent of class owned is based on 93,816,433
shares of Perrigo common stock outstanding as of that date. The named executive officers are the individuals listed in the Summary
Compensation Table on page 29.

Beneficial ownership is a technical term broadly defined by the SEC to mean more than ownership in the usual sense. In general, beneficial
ownership includes any shares a shareholder can vote or transfer and stock options that are exercisable currently or become exercisable within
60 days. Except as otherwise noted, the shareholders named in this table have sole voting and investment power for all shares shown as
beneficially owned by them.

Options
Shares of Exercisable
Common Stock Within 60 Days of Percent

Beneficially Owned Record Date Total of Class
Directors and Nominees
Laurie Brlas 17,313 4,499 21,812 *
Gary M. Cohen 17,742 7,552 25,294 o
David T. Gibbons 30,770 33,053 63,823 *
Ran Gottfried 10,741 7,552 18,293 *
Ellen R. Hoffing 5,183 11,709 16,892 *
Michael J. Jandernoa " 1,256,187 21,367 1,277,554 1.36%
Gary K. Kunkle, Jr. 21,786 21,367 43,153 *
Herman Morris, Jr. ? 22,580 21,367 43,947 *
Joseph C. Papa 115,645 182,603 298,248 *
Ben-Zion Zilberfarb 4,475 19,917 24,392 *
Named Executive Officers Other Than
Directors
Judy L. Brown 18,133 29,893 48,026 &
John T. Hendrickson 25,279 4,420 29,699 *
Todd W. Kingma 21,611 30,367 51,978 *
Jeffrey R. Needham 5,188 0 5,188 *
Directors and Executive Officers as a Group
(20 Persons) @ 1,603,863 432,538 2,036,401 2.16%

*  Less than 1%.

(1) Shares owned consist of 755 shares owned directly by Mr. Jandernoa; 1,049,340 shares owned by the Michael J. Jandernoa Trust, of which Mr. Jandernoa is
trustee; and 206,092 shares owned by the Susan M. Jandernoa Trust, of which Mrs. Jandernoa is trustee. Mr. Jandernoa s address is c/o Perrigo Company,
Attn: General Counsel, 515 Eastern Ave., Allegan, MI 49010.

(2) Shares owned include 2,600 shares owned as custodian for Mr. Morris children.

(3) Shares owned include 25,279 shares owned by the John T. Hendrickson Trust, of which Mr. Hendrickson is the trustee.
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(4) See footnotes 1 through 4. Includes all directors and executive officers as of September 7, 2012, the record date.
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Other Principal Shareholders

The following table shows all shareholders other than directors, nominees and named executive officers that we know to be beneficial owners of
more than 5% of Perrigo common stock. The percent of class owned is based on 93,816,433 shares of Perrigo common stock outstanding as of
September 7, 2012.

Shares of Common

Stock
Name and Address Beneficially Percent
of Beneficial Owner Owned of Class
FMR LLC 6,094,679 6.50%
82 Devonshire Street
Boston, MA 02109
BlackRock, Inc. @ 5,555,470 5.92%
40 East 52" Street
New York, NY 10022
The Vanguard Group @ 5,073,884 5.41%

100 Vanguard Blvd.

Malvern, PA 19355

1)  FMR LLC has sole power to vote or to direct the vote with respect to 47,139 of the shares, shared voting power with respect to none of the shares and sole
dispositive power with respect to all of the shares. This information is based on a Schedule 13G/A filed with the SEC on February 14, 2012.

2) BlackRock, Inc. has sole voting and investment power with respect to all of the shares. This information is based on a Schedule 13G/A filed with the SEC on
February 13, 2012.

3) The Vanguard Group, Inc. has sole voting power with respect to 124,405 of the shares, shared dispositive power with respect to 124,405 of the shares and
sole dispositive power with respect to the rest of the shares. This information is based on a Schedule 13G filed with the SEC on February 9, 2012.
Section 16(a) Beneficial Ownership

Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires that Perrigo s executive officers, directors and 10% shareholders file reports of
ownership and changes of ownership of Perrigo common stock with the SEC. Based on a review of copies of these reports provided to us and
written representations from executive officers and directors, we believe that all filing requirements were met during fiscal year 2012, except
that Mr. Scott Jamison did not timely file a Form 4 reporting the purchase of 800 shares.
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Executive Compensation
Compensation Discussion and Analysis

This section summarizes the objectives and each element of the compensation program for our Chief Executive Officer, Chief Financial Officer
and the next three most highly compensated executive officers who were serving at the end of the last fiscal year (collectively referred to as the

named executive officers ). You should review this section with the tabular disclosures that begin with the Summary Compensation Table on
page 29.

Executive Summary

Executive Compensation Philosophy

Emphasize performance-based pay:

Performance-based compensation represented between 51% and 62% of our named executive officers targeted annual
compensation for fiscal 2012,

Annual cash incentive awards are strongly tied to one-year operating results and also reflect individual performance; no cash
incentive awards are paid if threshold financial targets are not attained, and cash incentive awards are capped at 200% even
if financial performance would justify higher payments, and

40% of an executive s long-term incentive ( LTI ) compensation opportunity (stock options) provides no actual value to the
executive unless the stock price appreciates from the grant date; and 30% of the LTI compensation opportunity provides no
actual value unless threshold return on tangible capital ( ROTC ) targets are attained.

Conservative benefits and perquisites, with limited use of employment agreements and no provision for any excise tax gross-up.

Stock ownership and retention requirements align our executives interests with the long-term interests of Perrigo and our
shareholders.

An independent compensation consultant with no other ties to the Company regularly assesses executive compensation policies and
practices and reports directly to the Compensation Committee.
Fiscal 2012 Company Performance

Record income from continuing operations of $393.0 million, which reflected a 15% increase over fiscal 2011.

Record net sales of $3.2 billion, which reflected a 15% increase over fiscal 2011.
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Record gross profit of $1.1 billion, which reflected a 16% increase over fiscal 2011.

Diluted earnings per share from continuing operations growth of $0.54, which reflected a 15% increase over fiscal 2011.

Operating income of $569.2 million, which reflected a 16% increase over fiscal 2011.
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Long-Term Shareholder Performance

The cumulative total shareholder return, which includes reinvestment of dividends, of our common stock over the five-year period ending
June 29, 2012, was 518.94%, compared to the cumulative five-year total return of both the S&P 500 Index and the S&P 500 Heath Care Index of
-17.68% and -2.79%, respectively.

2012 Compensation for Named Executive Officers

We considered the results of our 2011 Say-on-Pay vote, in which approximately 95% of the shares voted were voted in favor of
approving the compensation of our named executive officers. As a result, we maintained our overall compensation philosophy of
tying a significant portion of total compensation to performance.

Strong business performance against fiscal 2012 financial targets resulted in actual cash incentive award payments above target
opportunities.

The 2012 equity grants (options and RSU s) were awarded on August 23, 2012 and the closing price on that day was $108.62.
Named Executive Officers

The names and titles of our named executive officers for fiscal year 2012 are:

Name Title

Joseph C. Papa Chairman, President and Chief Executive Officer

Judy L. Brown Executive Vice President, Chief Financial Officer

John T. Hendrickson Executive Vice President, Global Operations and Supply Chain

Todd W. Kingma Executive Vice President, General Counsel and Secretary

Jeffrey R. Needham Executive Vice President, General Manager, Perrigo Consumer Healthcare

Program Administration

The Compensation Committee of the Board of Directors (the Committee ), which is composed entirely of independent directors, oversees our
executive compensation program. Each year the Committee reviews and approves the elements of compensation for all executive officers,
including the named executive officers. The Committee submits its recommendations regarding the CEO s compensation to the independent
directors of the Board for approval. The CEO makes recommendations regarding the compensation of the other executive officers to the
Committee for the Committee s approval. Management is responsible for implementing the executive compensation program as approved by the
Committee and the Board.

The Committee has engaged Meridian Compensation Partners, LLC ( Meridian ) as its independent consultant to assist it in considering and
analyzing market practices and trends as well as management s compensation recommendations. Perrigo has not retained Meridian to perform
any other compensation-related or consulting services for Perrigo. In addition, management and the Committee periodically review
compensation survey data published by Radford and Mercer Human Resource Consulting.

Compensation Objectives

The principal objectives of our executive compensation program are to:

attract and retain highly qualified executives,

ensure a strong linkage between an executive s compensation and Company and individual performance (pay-for-performance),
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provide a pay package that is competitive with comparable companies, and

ensure officers and non-employee directors continually maintain a required level of stock ownership.
We believe that these objectives help us not only to compete for executive talent in a highly competitive industry, but also to maximize
long-term returns to our shareholders.

Target Pay Philosophy

Our philosophy is to compensate our executives fairly within the prevailing competitive range of market practice and to tie a significant portion
of the total compensation package to performance. Salary adjustments and incentive awards are based on Company and division financial
performance and individual performance. We set other executive benefits and perquisites, which are limited in number, based on our desire to
minimize the number of unique benefits for executives, consideration of market practices, recruiting needs and statutory requirements. Actual
earned compensation may vary from targeted levels based on Company, division and individual performance.

The Use of Market Comparison Data in our Executive Compensation Decisions

The Committee uses information provided by its consultant, Meridian, regarding the compensation practices of certain other companies as one
of the factors in evaluating both the structure of our executive compensation program and target levels of compensation. Management also
reviews data periodically from Mercer and Radford regarding market base salary and annual and long-term incentive target levels for each
officer position. The Committee considers this information, together with the factors described in the Target Pay Philosophy section above, in
determining executive compensation.

As our product portfolio has grown to include more pharmaceutical products regulated by the U.S. Food and Drug Administration, the
comparison group used by the Committee has increasingly focused on comparably sized pharmaceutical peer group companies. For fiscal 2012,
the Committee undertook a detailed review of the historical peer group and, with the assistance of Meridian, analyzed potential peer company
additions and deletions. As a result of this analysis, the Committee approved an updated peer group consisting of the following twelve
companies:

Allergan, Inc. Medicines Company

Endo Pharmaceuticals Holdings Medicis Pharmaceutical Corporation
Forest Laboratories, Inc. Mylan, Inc.

Hospira, Inc. Par Pharmaceutical Companies, Inc.
Impax Laboratories, Inc. Warner Chilcott Public Company Limited
Mead Johnson Nutrition Company Watson Pharmaceuticals, Inc.

This group is referred to as the Comparison Group and was selected by the Committee based on consultation with Meridian and management.
Meridian provides information on the pay practices of the Comparison Group to the extent that information is available.

In establishing compensation levels for the named executive officers, the Committee does not focus exclusively on market comparison data for
positions with comparable responsibilities; rather, that data is one factor that the Committee uses when setting compensation levels for each
element of our program (salary, annual cash incentive and equity-based compensation) and for the combined total of these elements. Although
Perrigo does not specifically target a stated pay percentile objective, the Committee considers the 50th percentile of market data to be a valuable
indication of what is competitive in the market.

In addition to market comparison data, other factors considered by the Committee when determining compensation include the individual s
competencies, experience and performance; Company and division
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financial performance; and the aggregate cost to Perrigo. Ultimately, considering market comparison data in setting compensation levels is
intended to ensure that our compensation practices are competitive in terms of attracting, rewarding and retaining executives.

Tally Sheets

To assist it in making compensation decisions, the Committee annually reviews compensation tally sheets that contain comprehensive historical,
current and projected data on the total compensation and benefits package for each of our named executive officers. These tally sheets also
include analyses for various termination events (including terminations with and without cause and terminations for death, disability, retirement
or following a change of control) so that the Committee can consider and understand the nature and magnitude of potential payouts and
obligations under the various circumstances. The tally sheets reviewed by the Committee, which are prepared by management and reviewed by
Meridian, generally contain data that are substantially similar to the data contained in the tables presented below.

Elements of Compensation

We believe the objectives of our executive compensation program are collectively best achieved through a compensation package comprised of
the following elements:

base salary;

annual cash incentive awards;

long-term stock-based compensation that includes:

- stock options,

- service-based restricted stock units, and

- performance-based restricted stock units; and

benefits.
In fiscal 2012, performance-based compensation, which includes annual cash incentive awards, stock options and performance-based restricted
units, represented approximately 62% of our CEO s targeted annual compensation and between 51% and 56% of the remaining named executive
officers targeted annual compensation.

Meridian conducts an annual comparison of our executive compensation structure and practices to those of the Comparison Group. Based on its
most recent review for fiscal year 2012, Meridian concluded that the structure of Perrigo s compensation program is competitive with industry
practices and consistent with the program objectives described above. After considering this advice, the Committee decided not to make any
changes to the structure of our program.

The primary role of each compensation element is described below, followed by a discussion of the individual elements of compensation for the
named executive officers, including the CEO, during fiscal year 2012.

Base Salaries

Table of Contents 31



Edgar Filing: PERRIGO CO - Form DEF 14A

Base salaries are a fixed pay element provided to recognize and reward an individual s position, competencies, experience and performance. Base
salary is the only element of our executives total cash and equity compensation that is not at risk based on the performance of our business or our
stock. The Committee determines base salaries for the named executive officers other than the CEO. For the CEO, the Committee submits its
recommendation regarding the CEO s base salary to the independent directors of the Board for their
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approval. Factors that the Committee may consider in determining an executive s salary include comparisons among positions internally and
externally, performance, job experience and unique role responsibilities. To assist the Committee in this process, each year the CEO provides the
Committee with salary recommendations for each of the other named executive officers as well as summaries of each of the other named
executive officers individual performance.

Executives are eligible for annual salary increases based on an evaluation of individual performance and the market level of pay for comparable
positions at other companies in the Comparison Group. Executives are also eligible for salary adjustments for promotions or changes in job
responsibilities.

Annual Incentive Award Opportunities

The Management Incentive Bonus Plan (the MIB Plan ), which is part of the Perrigo Company Annual Incentive Plan that our shareholders
approved in 2008, is intended to motivate and reward participants for achieving and exceeding specific, annual financial goals that support our
objective of increasing long-term shareholder value. Participants in the MIB Plan include our executive officers (including the named executive
officers), other management level personnel and other selected individuals. Substantially all other employees participate in other annual
incentive plans.

Near the beginning of each fiscal year, the Board approves the financial plan for that fiscal year from which the Committee determines and
approves the performance target goals and payout schedules for the MIB Plan. These goals and individual bonus targets, which are stated as a
percentage of salary, are then communicated to the participants. The payout schedules reflect a range of potential award opportunities that are set
around the targets.

Following the end of the fiscal year, the Committee reviews Perrigo s actual results against the performance target goals to determine at what
level the Management Incentive Bonus ( MIB ) will be paid. The MIB Plan payout schedules provide for payouts at or above the bonus target
only if performance results meet or exceed our performance goals, excluding any items and events that are non-operational in nature.

Individual performance goals are not a formulaic input for determining the bonus opportunity. In addition, to ensure that awards reflect an
executive s performance and contribution to our results, the Committee has, or in the case of the CEO the independent directors have, the
discretion to adjust any named executive officer s actual award up by as much as 50% or down by as much as 100% based on individual
performance, provided that, in the case of any upward adjustment, the maximum incentive award opportunity for any individual executive is
limited to 200% of the target award opportunity.

MIB awards are paid in cash. The MIB targets and payouts for our international participants are denominated in local currencies.

Reflecting our philosophy of pay-for-performance, actual incentive payouts may vary from target levels based on Company, division and
individual performance. For all participants in the MIB Plan, including the named executive officers, the MIB and any discretionary bonus
payouts have together averaged about 137% of target (ranging from 0% to 214% of target) over the prior ten fiscal years and about 115% over
the prior fifteen fiscal years. The expectation is that, over long periods of time, annual incentive payouts should average around the target level.

The fiscal 2012 target annual incentive award opportunities, as a percentage of fiscal-year-end base salary, were 100% for the CEO and 60% for
the other named executive officers. The range of award opportunities is listed in the Grants of Plan-Based Awards for Fiscal Year 2012 table on
page 31.
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Near the beginning of fiscal 2012, the Committee approved a matrix of target award opportunities for the MIB Plan that corresponded to various
levels of actual net income performance as a percentage of the net income goals. Under the MIB Plan as approved by the Committee, the
maximum pool of funds available for all fiscal 2012 awards under the MIB Plan is capped at 200% of the aggregate target award for all
participants and, since fiscal year 2009, the maximum incentive award opportunity for any individual participant in the MIB Plan is limited to
200% of the target award.

The following chart shows the formula for overall MIB funding for fiscal year 2012:

Performance Level Funding Level

Below 80% of performance target No funding

At 80% of performance target 50% funding of target awards (threshold)

Between 80% and 100% of performance target 50% funding of target awards plus an additional 2.5% of funding for
every 1% (or fraction thereof) above the performance target

At 100% of performance target 100% funding of target awards (target)

Between 100% and 120% of performance target 100% funding of target awards plus an additional 5% of funding for

every 1% (or fraction thereof) above the performance target (to a
maximum of 200%)
At or above 120% of performance target 200% funding of target awards (maximum)
(For example, if the performance level were 81.5% of the performance target, then the funding level would be 53.75%)

The MIB net income target for all participants in the MIB Plan for fiscal 2012 was $427.7 million. This target represented a 24.5% growth in
MIB net income over the prior fiscal year s MIB net income. In addition, the MIB Plan for fiscal 2012 required MIB net income of at least
$342.2 million in order for participants to receive any payment under the plan in fiscal 2012.

Perrigo s actual MIB net income performance for fiscal 2012, as calculated under the MIB Plan, was $462.7 million. This $462.7 million
consisted of $393 million of income from continuing operations as reported in our financial statements, plus $69.7 million of net,
non-operational adjustments reviewed and approved by the Committee. These adjustments included charges related to acquisitions not included
in Perrigo s original plan for fiscal year 2012, restructuring charges, and other expenses.

The fiscal 2012 MIB net income performance represented a 35% increase in MIB net income from the prior year s MIB net income and
approximately 108.2% of the MIB net income target. Based on the payout matrix for the 2012 MIB Plan, the pool of funds available for all fiscal
2012 awards under the MIB Plan was 140.9% of the target award.

The pool of available funds was then allocated among seven business units, including Corporate, using a mathematical formula based on the
relative performance of each business unit. This allocation determined the actual pay-out for members of each respective business unit, which
ranged from a low of 61.9% to a high of 197.2%.

Since fiscal 2010, the Committee has approved the following performance measurements to determine how the pool of available MIB funds
would be allocated among the various business units, including Corporate:

MIB net income and working capital turnover at the Corporate level, which applied to each named executive officer; and

operating income and working capital turnover at the business unit/division level.
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Working capital turnover measures Perrigo s ability to convert the operating income required to support customers into cash over a period of
time, with a higher working capital turnover rate corresponding to higher cash flow from operations. Since fiscal 2010, 86% of the Corporate
metric has been based on MIB net income performance, while 14% has been based on working capital turnover.

The MIB net income and working capital turnover targets for participants in the Corporate MIB Plan for fiscal year 2012 were $427.7 million
and 5.39 turns, respectively. In addition, the Corporate MIB Plan for fiscal 2012 required MIB net income and working capital turnover of at
least $342.2 million and at least 4.31 turns in order for participants to receive any payouts relative to those components under that Plan in fiscal
2012.

Perrigo s actual MIB net income and working capital turnover performance for fiscal 2012, as calculated under the Corporate MIB Plan, was
$462.7 million and 4.94 turns, respectively. The fiscal 2012 MIB net income and working capital turnover performance represented
approximately 141% of the MIB net income target payout and 79% of the working capital turnover target payout. Based on the payout matrix for
the 2012 Corporate MIB Plan and the weighting between the MIB net income and working capital turnover components, the bonus payouts
under the 2012 Corporate MIB Plan, which included each named executive officer, were 155.8% of the bonus target.

While the 155.8% payouts were based on the payout matrix for the 2012 Corporate MIB Plan, we believe this payout level is also supported by
and consistent with other aspects of Perrigo s fiscal 2012 financial performance, including record sales, gross profit, cash flow from operations
and earnings per share. All of these factors contributed to Perrigo s strong performance in fiscal 2012.

In assessing individual performance in fiscal 2012 for purposes of determining whether adjustments should be made to the MIB payouts, the
Committee focused on the personal efforts of participants to help Perrigo meet its financial, strategic and other goals. The CEO provided
substantial input to the Committee regarding the personal performance of the other named executive officers in this respect and, in the case of
the CEO, the Committee submits its recommendation to the independent directors for their approval. The independent directors in the case of the
CEO, and the Commiittee in the case of the other named executive officers, have the ability to adjust individual MIB payouts based on personal
performance. After individual adjustments based on this assessment, actual MIB payouts to the named executive officers for fiscal 2012 ranged
from 151% to 159% of target. The actual bonuses awarded to the named executive officers are listed under Non-Equity Incentive Plan
Compensation in the Summary Compensation Table on page 29.

Stock-Based Compensation

Long-term stock-based compensation, which is awarded under our shareholder-approved 2008 Long-Term Incentive Plan (the LTIP ), is intended
to motivate and reward executives for creating shareholder value as reflected in the market price of Perrigo s common stock. Awards under the
LTIP may be in the form of stock options, stock appreciation rights or stock awards, including restricted shares or stock units, performance

shares or stock units, and other stock unit awards. We provide long-term incentive opportunities solely through stock-based awards to the

executive officers, management and other key employees. In fiscal 2012, approximately 430 employees received stock-based compensation.

As a variable component of compensation, the amount realized from stock-based compensation will vary based on the market price of Perrigo s
common stock. In addition, for performance-based restricted stock units, shares are only earned if specified financial goals are achieved.

The Committee sets stock-based grant levels based on consideration of an executive s position and performance, a review of market competitive
practices (using the median as a guide) and the aggregate cost impact. Grants to named executive officers are subject to the approval of the
Committee and, in the case of the CEO, the independent directors of the Board.
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Since fiscal 2007, the long-term stock-based compensation for our executives has consisted of a mix of three types of stock-based awards: stock
options, service-based restricted stock units and performance-based restricted stock units. In developing this grant mix in 2007, the Committee
considered the Company s compensation philosophy and ongoing business strategy, reviewed market practices and alternative award types, and
considered the overall cost impact to Perrigo of its various award types. In each subsequent year, the Committee has concluded that the current
mix continues to support the key objectives of the Company s long-term incentive program and the pay-for-performance philosophy. Consistent
with our long-standing emphasis on performance-based compensation, the majority of the award opportunity is provided through
performance-based awards in the form of stock options and performance-based restricted stock units. This provides a more balanced mix among
the three award types while maintaining the emphasis on performance-based awards. A portion of the long-term incentive opportunity is granted
in service-based restricted stock units in order to facilitate retention.

Since fiscal 2009, stock options vest approximately 33% per year beginning one year after grant, such that they will fully vest after three years.
Stock options granted prior to fiscal 2009 fully vested after five years.

A description of each award type and the weighting of the total award opportunity (percent of the total targeted value) for fiscal 2012 are
presented below.

Stock options (40% weighting):

- Vest 33% per year beginning one year after grant (fully vest after three years).

- Have a 10-year term, after which the options expire.

- Exercise price equals the last reported sale price of Perrigo s common stock on the grant date.

- The ultimate value of the stock options that will be realized, if any, is not determinable until they are exercised. Stock options
will have value only to the extent that the stock price increases above the option s exercise price.

Service-based restricted stock units (30% weighting):

- Vest 100% three years after grant.

- Accrued dividends will be paid in cash at the end of the restriction period.

Performance-based restricted stock units (30% weighting):

- Vesting is dependent on the Company s performance over a three-year period.

- Shares can be earned based on the three-year average return on tangible capital ( ROTC ) growth (average of three discrete
one-year ROTC goals, which are set based on the annual financial plan). The target goals are set at challenging levels
requiring execution of each year s financial plan.
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- Earned awards, if any, can range from 0% to 200% of the target number of shares granted.
At middle management levels, the fiscal 2012 award opportunity consisted solely of service-based restricted stock units. We believe this ensures
the award has the strongest retention value relative to the cost to Perrigo, since service-based restricted stock is generally assigned the greatest
value by recipients.

Performance-based restricted stock units are earned and vest, if at all, three years from the grant date depending on the Company s performance
over the respective three-year performance period. Since fiscal 2008, the Committee has approved using ROTC as the performance measure for
performance-based restricted stock units. ROTC measures our ability to generate profits from the effective use of all tangible capital invested in
the business. Tangible capital is defined as Perrigo s operating assets and liabilities excluding all acquisition-related intangible assets and
goodwill. ROTC is calculated by dividing Perrigo s after tax operating profits, excluding acquisition related amortization charges by its tangible
capital. Both management and the Board of Directors regularly review both ROTC and return on invested capital ( ROIC ) to measure the
Company s ability to provide a return on all assets greater than the Company s cost of capital. The ROIC calculation includes goodwill as well as
intangible assets from acquisitions.
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The ROTC target used for performance-based restricted stock units granted in fiscal 2012 was 39.2%. Our fiscal 2012 ROTC performance of
42.3% resulted in an actual vesting credit of 179%, which will be relevant for any three-year performance period that includes fiscal 2012.
Information regarding the 2010 grant, which vested subsequent to the end of fiscal 2012, is included in footnote 5 to the Outstanding Equity
Awards at Fiscal Year End 2012 table on page 32.

With respect to the performance-based restricted stock units granted in fiscal year 2009 that vested in fiscal 2012, the vesting credit for the fiscal
2011 portion of the 2009 grant was 119% based on Perrigo s fiscal 2011 financial performance. Given the 157% and 200% vesting credits for
fiscal years 2009 and 2010, respectively, the full three-year vesting credit was 159% for the performance-based restricted stock units granted in
fiscal 2009. These results are summarized in the chart below:

2009 Performance Share Awards
(Based on Company ROTC performance in fiscal years 2009, 2010 and 2011

and vested in fiscal year 2012)

FY 2009 FY 2010 FY 2011
Maximum Performance (200% Payout) 32.4% ROTC 34.4% ROTC 44.0% ROTC
Target Performance (100% Payout) 27.0% ROTC 28.7% ROTC 38.3% ROTC
Threshold Performance (50% Payout) 21.6% ROTC 23.0% ROTC 32.6% ROTC
Actual Performance 30.1% ROTC 38.5% ROTC 39.4% ROTC
Percent Payout 157% 200% 119%

Full 3-year vesting = 158.7%
The actual number of restricted stock units in which each of the named executive officers vested in fiscal 2012 is listed under Number of Shares
Acquired on Vesting in the Option Exercises and Stock Vested in Fiscal Year 2012 table on page 33.

The accounting cost of the stock-based awards is determined at the date of grant and accrued over the vesting service period. The ultimate
expense for the performance-based restricted stock units is based on the number of shares earned.

The grant date fair value, as calculated under the applicable accounting standard (FASB ASC Topic 718), for the fiscal 2012 stock-based grants
is presented in the Grants of Plan-Based Awards for Fiscal Year 2012 table on page 31.

Stock options and performance-based restricted stock are designed to be deductible by Perrigo for federal income tax purposes under

Section 162(m) of the Internal Revenue Code (the Code ). Accordingly, when executives exercise stock options or receive shares in payment for
earned performance-based restricted stock units, they are taxed at ordinary income rates (subject to withholding), and Perrigo receives a
corresponding tax deduction. For certain NEO s, the compensation expense associated with service-based restricted stock awards may not be tax
deductible by Perrigo for federal income tax purposes under Section 162(m).

Since fiscal 2010, our grant documents have included a claw-back provision that allows Perrigo to recover incentive compensation paid to an
executive based on Perrigo s financial results if the results are later restated due to the individual s misconduct, including without limitation fraud
or knowing illegal conduct. In addition to aligning the language in the long-term incentive grants to the language previously included in the MIB
documents, the Board believes that this change was consistent with market practices.
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Annual Grant Timing

While the independent directors approve all regular, annual stock-based awards for the CEO, the Committee approves all stock-based awards for
the other named executive officers, as well as the maximum potential total grants for other employee levels, during its regularly scheduled
August meeting. All regular annual stock-based awards are granted on, and priced at the last reported sale price of Perrigo s stock on the fifth
trading day after the day on which Perrigo publicly releases its year-end earnings for the fiscal year.

Stock-based awards may be granted during the year to new hires or to existing non-executive employees under special circumstances
(promotions, retention or performance) with the approval of the CEO. Stock-based awards may also be granted during the year to the executive
officers other than the CEO with the approval of the Committee and to the CEO with the approval of the independent directors as permitted
under the LTIP that was approved by our shareholders in November 2008. Such awards are priced at the closing price of Perrigo s stock on the
day the awards are granted.

Executive Stock Ownership Guidelines

Consistent with our compensation philosophy of tying a significant portion of the total compensation to performance, our executive
compensation program facilitates and encourages long-term ownership of Perrigo stock. Our stock ownership guidelines reinforce that
philosophy by requiring executive officers to maintain specific levels of stock ownership.

Each executive officer is required to attain certain target levels of stock ownership. These ownership guidelines are expressed in terms of a
multiple of base salary as follows:

Chief Executive Officer: 5 times base salary

Executive Vice President: 3 times base salary

Senior Vice President: 2 times base salary
For purposes of determining an executive officer s stock ownership, at least fifty percent (50%) must consist of (i) shares purchased on the open
market, (ii) shares owned jointly with a spouse and/or children, (iii) shares acquired through the exercise of stock options or vesting of restricted
shares or restricted stock units, or (iv) shares held through the Perrigo Company Profit-Sharing and Investment Plan, while the balance of an
executive officer s stock ownership may be satisfied through (v) unvested but earned performance-based restricted stock shares or restricted share
units that have not been forfeited, and (vi) unvested service-based restricted shares or restricted share units that have not been forfeited.

In addition, until each executive officer attains the applicable target stock ownership level, he or she is required to retain a stated percentage of
shares received through our incentive plans, including shares obtained through the exercise of stock options, vesting of restricted shares, payout
of performance shares and any other vehicle through which the individual acquires shares. In particular, at any time that an executive s general
direct stock ownership is below the required levels set forth above, (i) with respect to restricted shares and units, he/she is restricted from selling
more than 50% of the net shares received following the vesting of any service-based or performance-based restricted shares or restricted share
units under any of the Company s compensation plans, and (ii) with respect to stock options, he/she is restricted from selling more than 50% of
the net value received upon the exercise of any stock option (i.e. after the cost of the option and taxes are remitted), such that at least 50% of the
net value received upon the exercise of any stock option must be converted to directly owned shares. The only exceptions are if the participant
tenders shares to pay taxes or, in the case of stock options, to pay the exercise price of the options. In these cases, however, the participants must
still adhere to the retention requirements with respect to the remaining shares.

As of the end of fiscal 2012, our executive officers, including our named executive officers, were in compliance with these guidelines.
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Compensation Risk Assessment

At the Committee s request, Meridian, the Committee s independent consultant, conducted an assessment of the Company s compensation policies
and practices in fiscal 2012 to determine whether any practices might encourage excessive risk taking on the part of executives. This assessment
included a review of the Company s pay philosophy, competitive position, annual incentive arrangements (including broad-based incentive plans)
and long-term incentive arrangements (including stock option, restricted stock unit and performance share unit design) as well as potential
mitigating factors such as stock ownership requirements and recoupment policies.

After considering the assessment of the Company s compensation program by Meridian, the Committee concluded that our compensation
programs are designed and administered with the appropriate balance of risk and reward in relation to our overall business strategy and are not
designed in such a way to encourage executives and employees to take unnecessary risks that would be reasonably likely to have a material
adverse effect on the Company. Factors that led to this conclusion include:

Our overall compensation levels are generally within a competitive range of market.

Our compensation mix, which is described in detail above, is balanced among (i) fixed components like salary and benefits,

(ii) annual incentives that are based on total Company financial performance, business unit financial performance, operational
measures and individual performance, and (iii) for management level personnel, equity awards comprised of stock options,
performance share units and time-based restricted stock units. The Committee believes our compensation mix provides a balanced
focus on achieving both short-term financial results and long-term value creation.

Through equity-based awards, a significant percentage of our management s incentive compensation is based on the long-term
performance of the total Company, which acts to mitigate any incentive to pursue strategies that might maximize the performance of
a single operating division to the detriment of our Company as a whole.

The annual bonus plan and the performance share units each use different performance metrics to determine actual earned award
payouts.

We have the right to recover incentive compensation previously paid to an executive based on our financial results if the results are
later restated because of the individual s misconduct, including without limitation fraud or knowing illegal conduct.

Our incentive award program avoids steep payout cliffs at certain performance levels that may encourage short-term business
decisions to meet payout thresholds.

Maximum payouts under both the MIB Plan and the LTIP are capped at 200% of the target amount for executive officers, including
NEO s, which mitigates excessive risk-taking since the amount that can be earned in any given performance period is capped.

Our senior executives are subject to stock ownership guidelines that incentivize them to consider the long-term interest of Perrigo
and our shareholders and discourage excessive risk-taking that could negatively impact our stock price.

Our Board of Directors and the Committee annually review and approve incentive plan targets that they believe are attainable
without the need to take inappropriate risk, and they retain a large amount of discretion to adjust compensation for Company,
division and individual performance as well as other factors.
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Based on the foregoing, the Committee determined that any risks arising from our compensation policies and practices are not reasonably likely
to have a material adverse effect on the Company.
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Benefits and Perquisites
Retirement Benefits

We offer retirement benefit plans to provide financial security and to facilitate employees saving for their retirement. We make annual
contributions under our Profit Sharing Plan for employees, including the executive officers. We also make matching contributions up to the
limits as defined in the applicable regulations under our 401(k) Plan to certain of our employees, including the executive officers.

Executive Perquisites

We provide a limited number of perquisites to our named executive officers. Benefits and perquisites may include supplemental long-term
disability insurance premiums, executive physical exams, limited spousal travel and financial counseling/tax advice.

Non-Qualified Deferred Compensation Plan

We maintain a Non-Qualified Deferred Compensation Plan (the Deferred Compensation Plan ) that allows certain executives, including the
named executive officers, to voluntarily elect to defer base salary and earned annual incentive awards. Under that plan, we provide annual
profit-sharing contributions and matching contributions that cannot be provided under Perrigo s Profit-Sharing and Investment Plan (the

Tax-Qualified Plan ) because of the limitations of Sections 415 and 401(a)(17) of the Code. Code Section 415 limits the total annual additions to
a participant s account under the Tax-Qualified Plan to a specified dollar amount, currently $50,000 ($55,500 for certain participants who are at
least age 50). Code Section 401(a)(17) limits total compensation that can be considered under the Tax-Qualified Plan. This limit is currently
$250,000. Due to these limits, certain Perrigo employees would not receive profit-sharing contributions and matching contributions under the
Tax-Qualified Plan on their full compensation. Therefore, since 2007, we have provided affected employees, including the named executive
officers, with the profit-sharing contributions and matching contributions under the Deferred Compensation Plan that they would have been
eligible for under the Tax-Qualified Plan but for the limitations under the Code.

Employment Agreements (Severance Benefits)

We typically do not enter into employment agreements with our executives. However, in order to recruit our CEO during fiscal 2007, we entered
into an employment agreement with him. The key payment terms in the CEO s agreement are summarized below. Post-employment payments
under the CEO s employment agreement are presented in the section entitled Potential Payments Upon Termination or Change in Control
beginning on page 34.

We do not have formal severance, benefit continuation or change of control plans for the other named executive officers.
Compensation for the CEO

In order to recruit Mr. Papa to Perrigo, the Board of Directors felt it appropriate for us to enter into an employment agreement specifying certain
compensation levels. This agreement became effective on October 9, 2006.

The initial annual compensation package was determined based on consideration of market practices and the executive s experience. In addition,
Mr. Papa received one-time equity grants upon his hire. Consistent with our emphasis on performance-based pay, the majority of Mr. Papa s
annual compensation is stock-based with the ultimate value realized based on Perrigo s stock price performance. In accordance with his
employment agreement, Mr. Papa s compensation currently includes: a base salary; participation in the MIB Plan; annual grants of stock options,
service-based restricted units and performance-based restricted stock units; and participation in Perrigo s other employee benefit plans.
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Additional key elements of Mr. Papa s employment agreement are detailed below.

Mr. Papa serves on the Board of Directors pursuant to the terms of his agreement.

The agreement had an initial term of two years and thereafter automatically extends for additional 12-month periods unless either
Perrigo or Mr. Papa provides written notice of non-renewal to the other party at least 120 days before the last day of the then-current
term.

Mr. Papa agrees that he will not, at any time during or after his employment with Perrigo, disclose any confidential information that
he obtained during his employment. In addition, he agrees that for a period of two years following the date of the termination of his
employment for any reason he will not compete (as defined in the agreement) with us. Furthermore, for a period of one year
following the date of the termination of his employment for any reason, Mr. Papa agrees not to solicit for employment anyone who
was an employee of Perrigo or its affiliates during the term of the agreement.
If Mr. Papa were involuntarily terminated by us without cause or for good reason (as defined in the agreement), he would receive cash severance
benefits, benefit continuation and continued vesting of certain stock-based awards. The circumstances under which severance benefits are
triggered and the resulting payouts were set to recruit Mr. Papa and were generally consistent with market practices. There are no additional
enhancements for a termination of employment following a change of control. Further details regarding potential payments under this agreement
upon a termination of employment are presented in the section entitled Potential Payments Upon Termination or Change in Control beginning on
page 34.

Changes for Fiscal 2013
Annual Incentive Award Opportunities

The Committee approved changes to the MIB Plan for fiscal 2013 that modified the metric used for calculating MIB. Specifically, the metric has
been changed from consolidated net income to consolidated operating income, beginning in fiscal 2013, for the MIB and other corporate
incentive plans. The Committee approved this change to operating income to better align management s compensation with the performance of
the operating units. Consolidated operating income for purposes of the MIB Plan will equal operating income calculated in accordance with
GAARP, less certain adjustments for acquisitions and amortization expenses related to those acquisitions. Operating income calculated in
accordance with GAAP does not include the effect of income tax, interest expense and certain other income and expense items that are included
in calculating net income in accordance with GAAP. The Committee believes that these changes, which the Board approved in August 2012, are
consistent with market practices.

Stock-Based Compensation

In addition, in August 2012, the Committee approved changes to the allocation of long-term equity compensation for our executive officers,
including all of the named executive officers. Specifically, the allocation was changed from 40% stock options, 30% restricted stock units and
30% performance-based restricted stock units to 40% stock options, 20% restricted stock units and 40% performance-based restricted stock units
to better reflect our philosophy of pay-for-performance. The allocation of long-term equity for non-executive officers remains unchanged. The
Committee and the Board believe that this change is consistent with market practices.

Deductibility of Compensation

Code Section 162(m) limits the deductibility by Perrigo of compensation in excess of $1 million paid to each of the CEO and the next three most
highly paid officers (excluding the Chief Financial Officer). Certain performance-based compensation is not included in compensation counted
for purposes of the limit. The Committee attempts to establish and maintain a compensation program that will optimize the deductibility of
compensation. The Committee, however, reserves the right to use its judgment to authorize compensation that may not be fully deductible where
merited by the need to respond to changing business conditions or an executive officer s individual performance.

Table of Contents 43



Table of Contents

Edgar Filing: PERRIGO CO - Form DEF 14A

28

44



Edgar Filing: PERRIGO CO - Form DEF 14A

T

Summary Compensation Table for Fiscal Year 2012

The following table summarizes the compensation of Joseph C. Papa, our President and CEO; Judy L. Brown, our Executive Vice President and
Chief Financial Officer; and the next three most highly compensated executive officers of Perrigo serving at the end of fiscal year 2012. These
individuals are sometimes referred to as the named executive officers.

Non-Equity
Incentive
Stock Option Plan All Other
Fiscal Salary Awards Awards Compensation Compensation Total

Name and Principal Position Year $) S $) @ $)® %@ )
Joseph C. Papa 2012 1,012,500 2,070,083 1,328,600 1,577,475 244,196 6,232,854

2011 962,500 1,770,011 718,846 1,899,000 299,349 5,649,706
Chairman, President, Chief Executive
Officer 2010 918,750 1,589,994 714,471 1,837,500 203,968 5,264,683
Judy L. Brown 2012 489,950 630,018 404,351 465,399 98,160 2,087,878

2011 448,750 585,024 237,584 518,427 110,041 1,899,826
Executive Vice President, Chief Financial
Officer 2010 421,250 465,028 208,946 505,500 89,146 1,689,870
John T. Hendrickson 2012 438,653 302,952 194,470 405,647 84,481 1,426,202

2011 425,787 293,982 119,409 514,800 105,951 1,459,929
Executive Vice President, Global 2010 413,612 239,999 107,841 496,334 79,712 1,337,498
Operations and Supply Chain
Todd W. Kingma 2012 438,653 449,987 288,835 405,647 74,569 1,657,689

2011 425,787 483,030 196,166 514,800 94,756 1,714,539
Executive Vice President, General
Counsel and Secretary 2010 413,612 416,992 187,386 496,334 69,359 1,583,683
Jeffrey R. Needham 2012 379,040 262,885 168,669 343,579 63,143 1,217,315

Executive Vice President, General
Manager Consumer Healthcare

2)

3)

Represents the full grant date fair value of stock awards granted in the years shown, calculated in accordance with ASC Topic 718. Stock awards include
service-based restricted stock units and performance-based restricted stock units. For the performance-based stock awards, the amounts reported were valued
using the closing market price of our common stock on the date of grant assuming payout at target performance of 100%. These values were as follows:

Mr. Papa, $1,035,042; Ms. Brown, $315,009; Mr. Hendrickson, $151,476; Mr. Kingma, $224,993; and Mr. Needham, $131,443. The 100% target
performance is based on the probable outcome of the relevant performance conditions as of the grant date. See the Grants of Plan-Based Awards for Fiscal
Year 2012 Table for additional information regarding the full grant date fair value for all stock awards. Assuming payout at maximum performance of 200%,
the full grant date fair value of performance-based stock awarded in fiscal 2012 would have been: Mr. Papa, $2,070,083; Ms. Brown, $630,018;

Mr. Hendrickson, $302,952; Mr. Kingma, $449,987; and Mr. Needham, $262,885.

Represents the full grant date fair value of stock options granted in the fiscal years shown, calculated in accordance with ASC Topic 718. Stock options were
valued using the Black-Scholes model. Additional weighted average valuation assumptions related to option awards are included in Note 12 of the audited
financial statements included in our Annual Reports on Form 10-K for the fiscal years ended June 30, 2012, June 25, 2011 and June 26, 2010. See the Grants
of Plan-Based Awards for Fiscal Year 2012 table for additional information regarding these awards.

The compensation amounts set forth in the Non-Equity Incentive Plan Compensation column represent the Management Incentive Bonus earned for the
relevant fiscal year as described in the Compensation Discussion and Analysis section entitled Elements of Compensation = Annual Incentive Award
Opportunities.
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4) The following table describes the compensation amounts set forth in the All Other Compensation column of the Summary Compensation Table:
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Name

Joseph C. Papa

Judy L. Brown

John T. Hendrickson
Todd W. Kingma
Jeffrey R. Needham

Registrant
Perquisites and Contributions
Other to Registrant Contributions
Personal Defined Contribution to Non-Qualified
Benefits($)® Plans ($)® Plans

27,602 18,295 195,635

23,082 18,520 54,782

12,872 18,046 51,993

2,743 18,263 51,993

3,100 18,246 40,436

Insurance
Premiums
($)(3)
2,664
1,776
1,570
1,570
1,360

Total
$)
244,196
98,160
84,481
74,569
63,143

1) Represents some or all of the following: supplemental long-term disability, allowance for tax/financial planning services, personal/spousal travel,
personal use of corporate aircraft and executive physical allowance.

2) Represents the Company s contributions to 401(k) and Profit-Sharing Plans.

3) Represents life insurance premiums paid by the Company.
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Grants of Plan-Based Awards for Fiscal Year 2012

The following table provides information regarding equity and non-equity awards granted to the named executive officers during fiscal year

2012.

Grant
Date (D
8/11/2011
8/23/2011
8/23/2011
8/23/2011

8/10/2011
8/23/2011
8/23/2011
8/23/2011

Name
Joseph C. Papa

Judy L. Brown

John T. Hendrickson

Table of Contents

Award
Date @

8/11/2011
8/11/2011
8/11/2011

8/10/2011
8/10/2011
8/10/2011

Estimated Future All
Estimated Future Payouts Payouts Other

Under Non-Equity Under Equity Option E .

xercise
Incentive Plan Awards 3 Incentive Plans 4) Awards: or
Number
Al of Base
Price
Other Securities of

Stock Underlying Option
Threshold Target Maximurkhreshol@arget Maximum Awards Options Awards
(&) (&) $) @ @ #) #HG #H®  ($/Sh)

506,250 1,012,500 2,025,000
11,418 22,836
11,418
46,293 90.65
146,985 293,970 587,940
3,475 6,950
3,475

14,089  90.65

Grant
Date
Fair

Value

of
Stock
and

Option

Awards

®D

1,035,042
1,035,042
1,328,600

315,009
315,009
404,351
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