Edgar Filing: STRYKER CORP - Form 424B5

STRYKER CORP
Form 424B5

November 29, 2018
Filed Pursuant to Rule 424(b)(5)

Registration No. 333-209526

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum

Amount Aggregate
Title of Each Class of Securities Aggregate Offering Amount of
to be Registered to be Registered Price Per Unit Offering Price(1)  Registration Fee(1)

Floating Rate Notes due 2020 300,000,000 100.073% $340,208,171 $41,233.23
1.125% Notes due 2023 550,000,000 99.884% $622,537,019 $75,451.49
2.125% Notes due 2027 750,000,000 99.781% $848,038,719 $102,782.29
2.625% Notes due 2030 650,000,000 98.988% $729,125,811 $88,370.05
Total $2,539,909,720 $307,837.06

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended, and relates to the Registration Statement on Form
S-3 (File No. 333-209526) filed by the Registrant on February 12, 2016, based upon a euro/dollar exchange rate of 1/$1.1332 on
November 23, 2018, as published by the U.S. Federal Reserve Board.
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PROSPECTUS SUPPLEMENT

(To prospectus dated February 12, 2016)

2,250,000,000

STRYKER CORPORATION

550,000,000 1.125% Notes due 2023
750,000,000 2.125% Notes due 2027
650,000,000 2.625% Notes due 2030

300,000,000 Floating Rate Notes due 2020

The 1.125% fixed rate notes due 2023, which we refer to as the 2023 fixed rate notes, will mature on November 30, 2023. The 2.125% fixed rate notes due 2027,
which we refer to as the 2027 fixed rate notes, will mature on November 30, 2027. The 2.625% fixed rate notes due 2030, which we refer to as the 2030 fixed rate
notes, will mature on November 30, 2030. We refer to the 2023 fixed rate notes, 2027 fixed rate notes and 2030 fixed rate notes collectively as the Fixed Rate
Notes. The floating rate notes due 2020, which we refer to as the floating rate notes, will mature on November 30, 2020. We refer to the floating rate notes, the
2023 fixed rate notes, the 2027 fixed rate notes and the 2030 fixed rate notes collectively as the notes.

The floating rate notes will bear interest at a floating rate equal to three-month EURIBOR plus 0.28%. We will pay interest on the floating rate notes on March 1,
May 30, August 30 and November 30 of each year, beginning March 1, 2019. We will pay interest on the 2023 fixed rate notes, the 2027 fixed rate notes and the
2030 fixed rate notes on November 30 of each year, beginning November 30, 2019.

We may redeem any series of the notes at our option, in whole, but not in part, for cash, at any time prior to maturity at a price equal to 100% of the outstanding
principal amount of such notes, plus accrued and unpaid interest to, but not including, the redemption date, if certain tax events occur that would obligate us to pay
additional amounts as described under Description of Notes Payment of Additional Amounts. In addition, we may redeem the 2023 fixed rate notes, the 2027 fixed
rate notes or the 2030 fixed rate notes, at our option, in whole at any time or in part from time to time, for cash, prior to maturity at the redemption prices set forth
under Description of Notes Optional Redemption. The floating rate notes are not redeemable at our option, other than following a tax event as described above. If a
change of control repurchase event occurs, unless we have previously exercised our optional redemption right with respect to the applicable series, we will be

required to offer to repurchase each series of the notes from the holders for cash. See Description of Notes Change of Control.

The notes will be senior unsecured obligations of ours and will rank equally in right of payment with all our existing and any future senior unsecured obligations.
The notes will be issued only in registered book-entry form and in denominations of 100,000 and integral multiples of 1,000 thereafter.

Each series of the notes will be a new issue of securities for which there is currently no established trading market. We intend to apply to list the notes of each

series on the New York Stock Exchange ( NYSE ). The listing application will be subject to approval by the NYSE. We expect trading in the notes on the NYSE to
begin within 30 days after the original issue date of the notes. If such listing is obtained, we will have no obligation to maintain such listing, and we may delist any
series of the notes at any time.

Investing in the notes involves risks that are described under _Risk Factors beginning on page S-7 of this prospectus supplement.
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Public offering Proceeds, before
price (1) Underwriting discount expenses, to us

Per 2023 fixed rate note 99.884% 0.300% 99.584%
Total 549,362,000 1,650,000 547,712,000
Per 2027 fixed rate note 99.781% 0.425% 99.356%
Total 748,357,500 3,187,500 745,170,000
Per 2030 fixed rate note 98.988% 0.450% 98.538%
Total 643,422,000 2,925,000 640,497,000
Per floating rate note 100.073% 0.200% 99.873%
Total 300,219,000 600,000 299,619,000

(1) Plus accrued interest, if any, from November 30, 2018 if settlement occurs after that date.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The notes will be ready for delivery in book-entry form on or about November 30, 2018 through the facilities of Clearstream Banking, S.A. ( Clearstream ), and
Euroclear Bank SA/NV, as operator of the Euroclear System ( Euroclear ).

Joint Book-Running Managers

Barclays BNP PARIBAS Goldman Sachs & Co. LLC J.P. Morgan

Senior Co-Managers

BofA Merrill Lynch Citigroup Morgan Stanley Wells Fargo Securities
Co-Managers

Citizens Capital Markets HSBC Mizuho Securities MUFG
PNC Capital Markets LLC US Bancorp The Williams Capital Group, L.P.

The date of this prospectus supplement is November 27, 2018.



Edgar Filing: STRYKER CORP - Form 424B5

TABLE OF CONTENTS

Prospectus Supplement

ABOUT THIS PROSPECTUS SUPPLEMENT

STABILIZATION

CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION
PROSPECTUS SUPPLEMENT SUMMARY

RISK FACTORS

CURRENCY CONVERSION

USE OF PROCEEDS

CAPITALIZATION

DESCRIPTION OF THE NOTES

UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
EUROPEAN UNION SAVINGS DIRECTIVE AND PROPOSED FINANCIAL TRANSACTIONS TAX
UNDERWRITING (CONFLICTS OF INTEREST)

LEGAL MATTERS

EXPERTS

WHERE YOU CAN FIND MORE INFORMATION

Prospectus
ABOUT THIS PROSPECTUS
STRYKER CORPORATION
RISK FACTORS
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
USE OF PROCEEDS

RATIO OF EARNINGS TO FIXED CHARGES
DESCRIPTION OF SECURITIES

DESCRIPTION OF CAPITAL STOCK
DESCRIPTION OF DEBT SECURITIES
DESCRIPTION OF WARRANTS

DESCRIPTION OF SUBSCRIPTION RIGHTS
DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS
PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS

WHERE YOU CAN FIND MORE INFORMATION

Page
S-ii
S-ii

S-iv
S-1
S-7

S-11
S-12
S-13
S-14
S-31
S-35
S-36
S-42
S-42
S-42

[ IR

e e}

18
19
20
21
21
21



Edgar Filing: STRYKER CORP - Form 424B5

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which contains information regarding this offering of notes. The
second part is the accompanying prospectus dated February 12, 2016, which is part of our Registration Statement on Form S-3.

It is important for you to read and consider all information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus in making your investment decision. You should also read and consider the information in the documents to which we
have referred youin Where You Can Find More Information in this prospectus supplement and the accompanying prospectus.

This prospectus supplement may add to, update or change the information in the accompanying prospectus. If information in this prospectus
supplement is inconsistent with information in the accompanying prospectus or the documents incorporated by reference in this prospectus
supplement or the accompanying prospectus, the information in this prospectus supplement will apply and will supersede the information in the
accompanying prospectus or any documents incorporated by reference, as applicable.

You should rely only on information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus and
any related free writing prospectus issued by us. No person is authorized to give any information or to make any representations other than those
contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or any free writing prospectus issued by us
and, if given or made, such information or representations must not be relied upon as having been authorized. Neither the delivery of this
prospectus supplement and the accompanying prospectus, nor any sale made hereunder, shall under any circumstances create any implication
that there has been no change in our affairs since the date of this prospectus supplement or that the information contained or incorporated by
reference in this prospectus supplement or the accompanying prospectus is accurate as of any time subsequent to the date of such information.
Our business, financial condition, results of operations and prospects may have changed since those respective dates.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in certain jurisdictions may be
restricted by law. This prospectus supplement and the accompanying prospectus do not constitute an offer, or an invitation on our behalf or the
underwriters, to subscribe to or purchase any of the notes and may not be used for or in connection with an offer or solicitation by anyone, in any
jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.
See Underwriting (Conflicts of Interest) Selling Restrictions.

STABILIZATION

IN CONNECTION WITH THE ISSUE OF THE NOTES, GOLDMAN SACHS & CO. LLC IN ITS ROLE AS STABILIZING
MANAGER (THE STABILIZING MANAGER ) FOR ITS OWN ACCOUNT MAY, TO THE EXTENT PERMITTED BY
APPLICABLE LAWS AND DIRECTIVES, OVER-ALLOT AND EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING
THE MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF THE
STABILIZING MANAGER) WILL UNDERTAKE ANY STABILIZATION ACTION. ANY STABILIZATION ACTION MAY
BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE FINAL TERMS OF THE OFFER
OF THE NOTES IS MADE, AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE
EARLIER OF 30 DAYS AFTER THE ISSUE OF THE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE
NOTES. ANY STABILIZATION ACTION OR OVER-ALLOTMENT COMMENCED WILL BE CARRIED OUT IN
ACCORDANCE WITH THE APPLICABLE LAWS AND REGULATIONS.
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Notice to Prospective Investors in the United Kingdom

The communication of this prospectus supplement, the accompanying prospectus and any other document or materials relating to the issue of the
notes offered hereby is not being made, and such documents and/or materials have not been approved, by an authorized person for the purposes

of section 21 of the United Kingdom s Financial Services and Markets Act 2000, as amended (the FSMA ). Accordingly, such documents and/or
materials are not being distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of such
documents and/or materials as a financial promotion is only being made to those persons in the United Kingdom who (i) have professional
experience in matters relating to investments and who fall within the definition of investment professionals (as defined in Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the Financial Promotion Order )), or (ii) are persons
who fall within Article 49(2)(a) to (d) ( high net worth companies, unincorporated associations etc. ) of the Financial Promotion Order, or (iii) are
any other persons to whom it may otherwise lawfully be made under the Financial Promotion Order (all such persons together being referred to

as relevant persons ). In the United Kingdom, the notes offered hereby are only available to, and any investment or investment activity to which
this prospectus supplement and the accompanying prospectus relate will be engaged in only with, relevant persons. Any person in the United
Kingdom that is not a relevant person should not act or rely on this prospectus supplement and the accompanying prospectus or any of their
contents.

Notice to Prospective Investors in the European Economic Area
PRIIPs and Prospectus Directive

This prospectus supplement and the accompanying prospectus are not prospectuses for the purposes of the Prospectus Directive (as defined
below).

PROHIBITION OF SALES TO EEA RETAIL INVESTORS The notes are not intended to be offered, sold or otherwise made available to
and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area ( EEA ). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU ( MiFID
IT ); or (ii) a customer within the meaning of Directive (EU) 2016/97 (the Insurance Distribution Directive ), where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.

Consequently no key information document required by Regulation (EU) No 1286/2014 (the PRIIPs Regulation ) for offering or selling the notes
or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the notes or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

MiFID II Product Governance Professional Investors and ECPs Only Target Market

Solely for the purposes of each manufacturer s product approval process, the target market assessment in respect of the notes has led to the
conclusion that: (i) the target market for the notes is eligible counterparties and professional clients only, each as defined in MiFID II; and (ii) all
channels for distribution of the notes to eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling
or recommending the notes (a distributor ) should take into consideration the manufacturers target market assessment; however, a distributor
subject to MiFID 1I is responsible for undertaking its own target market assessment in respect of the notes (by either adopting or refining the
manufacturers target market assessment) and determining appropriate distribution channels.

Unless otherwise stated or the context otherwise requires, as used in this prospectus supplement, the words we, us, our, the Company or Stryk
refer to Stryker Corporation and its consolidated subsidiaries.

S-iii



Edgar Filing: STRYKER CORP - Form 424B5

CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION

From time to time, in this prospectus supplement, the accompanying prospectus and the documents we incorporate by reference in this

prospectus supplement, as well as in other written reports and oral statements, we discuss our expectations regarding our future performance.

Statements and financial discussion and analysis contained herein and in the documents incorporated by reference herein that are not historical

facts are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking

statements are identified by their use of terms and phrases such as believe, anticipate, could, estimate, intend, may, will, plan, exp
possible, predict, forecast, potential, project, may impact, ontrack, goal, strategy and words and terms of similar substance used

with any discussion of future operating or financial performance, an acquisition or our businesses. These forward-looking statements are based

on currently available competitive, financial and economic data, current expectations, estimates, forecasts and projections about the industries in

which we operate and management s beliefs and assumptions. These statements are not guarantees of future performance and involve risks,

uncertainties and assumptions that are difficult to predict. Therefore, actual outcomes and results may differ materially from what is expressed or

implied in forward-looking statements. We want to caution you not to place undue reliance on any forward-looking statements. Among the

factors that might affect our performance are:

weakening of economic conditions that could adversely affect the level of demand for our products;

pricing pressures generally, including cost-containment measures that could adversely affect the price of or demand for our products;

our ability to maintain adequate working relationships with healthcare professionals;

changes in foreign exchange markets;

legislative and regulatory actions;

the possibility of incurring goodwill impairment charges to one or more of our business units;

federal, state and foreign anti-bribery and anti-corruption laws;

unanticipated issues arising in connection with clinical studies and otherwise that affect U.S. Food and Drug Administration approval
of new products;

changes in reimbursement levels from third-party payors;

a significant increase in product liability claims;

the ultimate total cost with respect to the Rejuvenate Modular Hip System and ABG II Modular-Neck hip stems product liability
matter;

the impact of investigative and legal proceedings and compliance risks;
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resolution of tax audits;

the impact of the federal legislation to reform the United States healthcare system;

our compliance with the European Medical Devices Regulation and the costs associated with such compliance;

the impact of the federal legislation that reformed the United States tax system and further changes in the tax laws of foreign
jurisdictions;

the possibility of our being negatively impacted by future changes in the allocation of income to each of the income tax jurisdictions
in which we operate;

the possibility of an interruption of manufacturing operations;

significant shortages or price increases associated with raw materials;

S-iv
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changes in financial markets;

changes in the competitive environment;

our ability to integrate acquisitions;

our ability to realize anticipated cost savings;

cost of intellectual property litigation;

additional capital that we may require in the future may not be available to us, or only available to us on unfavorable terms;

our extensive international operations;

our ability to attract and retain key employees;

failure of a key information technology system, process or site and a breach of information security;

our ability to manage the implementation of a new global enterprise resource planning system; and

other risks detailed in our filings with the Securities and Exchange Commission, or the SEC.
While we believe that the assumptions underlying such forward-looking statements are reasonable, there can be no assurance that future events
or developments will not cause such statements to be inaccurate. All forward-looking statements contained in this prospectus supplement, the
accompanying prospectus and the documents we incorporate by reference in this prospectus supplement are qualified in their entirety by this
cautionary statement. We expressly disclaim any obligation or undertaking to update or revise any forward-looking statements to reflect any
changes in events or circumstances or in our expectations or results.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us and this offering. It does not contain all of the information that
may be important to you in deciding whether to invest in the notes. We encourage you to read the entire prospectus
supplement, the accompanying prospectus and the documents that we have filed with the SEC, that are incorporated
by reference in this prospectus supplement or the accompanying prospectus.

The Company

Stryker is one of the world s leading medical technology companies and, together with our customers, we are driven to
make healthcare better. We offer innovative products and services in Orthopaedics, Medical and Surgical, and
Neurotechnology and Spine that help improve patient and hospital outcomes.

Our products include implants used in joint replacement and trauma surgeries; surgical equipment and surgical
navigation systems; endoscopic and communications systems; patient handling, emergency medical equipment and
intensive care disposable products; neurosurgical, neurovascular and spinal devices; as well as other products used in
a variety of medical specialties. In the United States most of our products are marketed directly to doctors, hospitals
and other healthcare facilities.

We segregate our operations into three reportable business segments: Orthopaedics, MedSurg, and Neurotechnology
and Spine. Orthopaedics products consist primarily of implants used in hip and knee joint replacements and trauma
and extremity surgeries. MedSurg products include surgical equipment and surgical navigation systems (Instruments),
endoscopic and communications systems (Endoscopy), patient handling, emergency medical equipment and intensive
care disposable products (Medical), reprocessed and remanufactured medical devices (Sustainability) and other
medical device products used in a variety of medical specialties. Neurotechnology and Spine products include both
neurosurgical and neurovascular devices.

Our products are sold in over 85 countries through company-owned subsidiaries and branches, as well as third-party
dealers and distributors. We have 42 manufacturing locations spread around the world and we have approximately
33,000 employees.

Stryker was incorporated in Michigan in 1946 as the successor company to a business founded in 1941 by
Dr. Homer H. Stryker, a prominent orthopaedic surgeon and the inventor of several medical products.

Stryker Corporation is a Michigan corporation. Our common stock is listed on the New York Stock Exchange under
the symbol SYK. Our principal executive offices are located at 2825 Airview Boulevard, Kalamazoo, Michigan
49002, and our telephone number is (269) 385-2600. Our Internet website address is www.stryker.com. The
information contained on our website is not incorporated by reference in this prospectus supplement or the
accompanying prospectus, and you should not consider it a part of this prospectus supplement or the accompanying
prospectus.

Recent Developments

In August 2018 we announced a definitive agreement to acquire all the issued and outstanding shares of common
stock of K2M Group Holdings, Inc. ( K2M ) for $27.50 per share, or an aggregate purchase price of approximately
$1,400 million. K2M is a global leader of complex spine and minimally invasive solutions focused on achieving
three-dimensional Total Body Balance. We completed the acquisition on November 9, 2018, and K2M will be
integrated into our Spine business within Neurotechnology and Spine.

10
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Issuer

Securities Offered

Maturity Dates

Interest Rates

Interest Payment Dates

The Offering

Stryker Corporation

550,000,000 aggregate principal amount of 1.125% fixed rate notes due
2023.

750,000,000 aggregate principal amount of 2.125% fixed rate notes due
2027.

650,000,000 aggregate principal amount of 2.625% fixed rate notes due
2030.

300,000,000 aggregate principal amount of floating rate notes due 2020.

2023 fixed rate notes: November 30, 2023.

2027 fixed rate notes: November 30, 2027.

2030 fixed rate notes: November 30, 2030.

Floating rate notes: November 30, 2020.

2023 fixed rate notes: 1.125% per year.

2027 fixed rate notes: 2.125% per year.

2030 fixed rate notes: 2.625% per year.

Floating rate notes: three-month EURIBOR plus 0.28% per year
(determined as described under Description of Notes Floating Rate
Notes ).

Interest will be paid on the 2023 fixed rate notes on November 30 of
each year, beginning on November 30, 2019.

12
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Interest will be paid on the 2027 fixed rate notes on November 30 of
each year, beginning on November 30, 2019.

Interest will be paid on the 2030 fixed rate notes on November 30 of
each year, beginning on November 30, 2019.

Interest will be paid on the floating rate notes on March 1, May 30,
August 30 and November 30 of each year, beginning on March 1, 2019.

Interest on the notes will accrue from November 30, 2018.

All payments of interest, premium, if any, and principal, including
payments made upon any redemption or repurchase of the notes, will be
made in euro; provided that if the euro is unavailable to us due to the
imposition of exchange controls or other circumstances beyond our
control or if the euro is no longer being used by the then-member states
of the European Monetary Union that have adopted the euro as their
currency or for the settlement of transactions by public institutions of or
within the international banking community, then all payments in respect
of the notes will be made in U.S. dollars until the euro is again available
to us or so used.

S-2
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In such circumstances, the amount payable on any date in euro will be
converted into U.S. dollars at the rate mandated by the Board of
Governors of the Federal Reserve System as of the close of business on
the second business day prior to the relevant payment date or, if the
Board of Governors of the Federal Reserve System has not announced a
rate of conversion, on the basis of the most recent U.S. dollar/euro
exchange rate published in The Wall Street Journal on or prior to the
second business day prior to the relevant payment date or, in the event
The Wall Street Journal has not published such exchange rate, the rate
will be determined in our sole discretion on the basis of the most recently
available market exchange rate for the euro. Any payment in respect of
the notes so made in U.S. dollars will not constitute an event of default
(as defined in the indenture). Neither the trustee nor the paying agent
shall have any responsibility for any calculation or conversion in
connection with the foregoing.

See Currency Conversion and Description of the Notes Issuance in Euro.

Additional Amounts We will, subject to certain exceptions and limitations, pay additional
amounts as are necessary in order that the net payment of the principal
of, premium, if any, and interest in respect of the notes to a holder who is
not a United States person (as defined under Description of
Notes Payment of Additional Amounts ), after withholding or deduction
for any present or future tax, assessment, duties or other governmental
charge imposed by the United States (or any political subdivisions or
taxing authority thereof or therein having power to tax), will not be less
than the amount provided in such notes to be then due and payable.

Optional Tax Redemption We may redeem in whole, but not in part, any series of the notes for cash
at the redemption price of 100% of their outstanding principal amount,
plus accrued and unpaid interest to, but not including, the redemption
date, if certain tax events occur that would obligate us to pay additional
amounts as described under Description of Notes Payment of Additional
Amounts.

Optional Redemption We may redeem each of the 2023 fixed rate notes, the 2027 fixed rate
notes and the 2030 fixed rate notes for cash in whole, at any time, or in
part, from time to time, prior to their respective maturities, at the
redemption prices set forth under Description of Notes Optional
Redemption. The floating rate notes are not redeemable at our option,
other than in an optional tax redemption, as discussed below.

Repurchase at the Option of Holders Upon Ifa Change of Control Repurchase Event (as defined in this prospectus
Change of Control Repurchase Event supplement) occurs, we will be required to offer to repurchase the notes
for cash at a purchase price equal to 101% of their principal amount, plus

14
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accrued and unpaid interest, if any, to the

S-3
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date of such repurchase. See Description of the Notes Repurchase at the Option of Holders Upon Change of Control
Repurchase Event.

Ranking The notes will be our senior unsecured obligations and will rank equally
with our other existing and future senior unsecured indebtedness. At
September 30, 2018, we had approximately $28 million of indebtedness
outstanding on a consolidated basis that would rank structurally senior to
the notes and approximately $7,175 million of indebtedness outstanding
on a consolidated basis that would rank equally with the notes.

Certain Covenants The Indenture governing the notes contains certain restrictions, including
restrictions on our ability and the ability of certain of our subsidiaries to
create or incur secured indebtedness and our ability to enter into certain
sale and leaseback transactions. These restrictions are subject to a
number of exceptions. See Description of the Notes Certain Covenants.

Use of Proceeds We estimate that the net proceeds from this offering will be
approximately 2,230 million (or $2,527 million based on an exchange
rate of 1 to $1.1332 on November 23, 2018, as published by the U.S.
Federal Reserve Board), after deducting the underwriting discounts and
our expenses related to the offering. We intend to use the net proceeds of
this offering for general corporate purposes, including the repayment of
all of the $500 million principal amount of outstanding 1.800% Notes
due January 15, 2019 at maturity (the January 2019 Notes ) and the
repayment of all of the $750 million principal amount of outstanding
2.000% Notes due March 8, 2019 at maturity (the March 2019 Notes ), as
well as the repayment of any commercial paper then outstanding. See

Use of Proceeds.

Listing and Trading Each series of the notes will be a new issue of securities for which there
is currently no established trading market. We intend to apply to list the
notes of each series on the NYSE. The listing application will be subject
to approval by the NYSE. We currently expect trading in the notes on the
NYSE to begin within 30 days after the original issue date. If such a
listing is obtained, we have no obligation to maintain such listing, and we
may delist any series of the notes at any time. We cannot provide you
with any assurance regarding the liquidity of any trading market for any
series of the notes that develops, the ability of holders of notes of any
series to sell their notes or the prices at which holders may be able to sell
their notes.

Further Issues We may from time to time, without notice to, or the consent of, the
holders of the applicable series of notes, create and issue additional notes
of that series having the same ranking and terms and conditions as the

16
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notes of the applicable series offered hereby, except for the issue date,

the public offering price and, in some cases, the first interest payment
date, as described under Description of Notes General. Any additional
notes of any series having such

17
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Denomination and Form

Risk Factors

Trustee

Paying Agent and Calculation Agent

Governing Law

ISIN

Common Code

similar terms, together with the notes of that series offered hereby, will
constitute a single series of securities under the Indenture. If the
additional notes of a series, if any, are not fungible with the notes of that
series offered hereby for U.S. federal income tax purposes, the additional
notes will have a separate CUSIP number.

The notes will be represented by global certificates deposited with, or on
behalf of, a common depositary and registered in the name of the

nominee of the common depositary for the accounts of Clearstream and
Euroclear. See Description of the Notes Book-Entry, Delivery and Form.

The notes will be issued only in minimum denominations of 100,000 and
integral multiples of 1,000 above that amount.

Investing in the notes involves risks. See Risk Factors for a description of
certain risks you should particularly consider before investing in the
notes.

U.S. Bank National Association

Elavon Financial Services DAC

The notes and the Indenture will be governed by the laws of the State of
New York.

2023 fixed rate notes: XS1914485534

2027 fixed rate notes: XS1914502304

2030 fixed rate notes: XS1914502643

Floating rate notes: XS1914503021

2023 fixed rate notes: 191448553

2027 fixed rate notes: 191450230

18
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2030 fixed rate notes: 191450264

Floating rate notes: 191450302

2023 fixed rate notes: 863667AS0

2027 fixed rate notes: 863667ATS8

2030 fixed rate notes: 863667AUS

Floating rate notes: 863667AR2

S-5
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Summary Consolidated Financial Information

The following table sets forth our summary consolidated financial information as of and for the fiscal years ended
December 31, 2017, 2016 and 2015 and as of and for the nine months ended September 30, 2018 and 2017. The
information as of and for the fiscal years ended December 31, 2017, 2016 and 2015 was derived from our audited
annual consolidated financial statements. The information as of and for the nine months ended September 30, 2018
and 2017 was derived from our unaudited interim consolidated financial statements that include, in the opinion of
management, all normal and recurring adjustments necessary to present fairly the information for the periods and at
the dates presented. The results of operations for the nine months ended September 30, 2018 are not necessarily
indicative of the results to be expected for the full year ending December 31, 2018. You should read the following
summary consolidated financial information together with Management s Discussion and Analysis of Financial
Condition and Results of Operations and our historical consolidated financial statements, including the related notes,
in each case in our Annual Report on Form 10-K for the year ended December 31, 2017 and our Quarterly Report on
Form 10-Q for the quarter ended September 30, 2018, which are incorporated by reference in this prospectus
supplement and the accompanying prospectus. See Where You Can Find More Information.

For the Nine Months For The Year
Ended September 30, Ended December 31,
2018 2017 2017 2016 2015

(In millions)
Statement of Earnings:

Net sales $ 9805 $ 8973 $12444 $11,325 $ 9,946
Cost of sales 3,323 3,034 4,271 3,830 3,344
Gross profit 6,482 5,939 8,173 7,495 6,602
Research, development and engineering expenses 641 582 787 715 625
Selling, general and administrative expenses 3,668 3,335 4,552 4,137 3,610
Recall charges, net of insurance proceeds 10 164 173 158 296
Amortization of intangible assets 324 275 371 319 210
Total operating expenses 4,643 4,356 5,883 5,329 4,741
Operating income 1,839 1,583 2,290 2,166 1,861
Other income (expense), net (140) (169) (227) (245) (126)
Earnings before income taxes 1,699 1,414 2,063 1,921 1,735
Income taxes 214 145 1,043 274 296
Net earnings 1,485 1,269 $ 1,020 $ 1,647 $ 1,439
Financial Data (end of period):

Cash, cash equivalents and marketable securities $ 2210 $ 2,689 $ 2,793 $ 3,384 $ 4,079
Property, plant and equipment, net $ 2,178 $ 1,852 $ 1,975 $ 1,569 $ 1,199
Total assets $22,084 $21,485 $22,197 $20,435 $16,223
Debt, including current maturities $ 7203 $ 7225 $ 7,222 $ 6914 $ 3,998
Shareholders equity $ 9,860 $10425 $ 9980 $ 9,550 $ 8511
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RISK FACTORS

An investment in the notes involves a high degree of risk. Before deciding to purchase any notes, you should carefully
consider the risks and uncertainties set forth below and the risks and uncertainties incorporated by reference in this
prospectus supplement and the accompanying prospectus, including the information set forth under Risk Factors in
our Annual Report on Form 10-K for the year ended December 31, 2017 and in other documents that we subsequently
file with the SEC and that are incorporated by reference.

These risks and uncertainties are not the only ones facing us. There may be other risks that a prospective investor
should consider that are relevant to that investor s own particular circumstances or generally.

Risks Related to the Notes

The notes will be effectively subordinated to our existing and future secured debt and the existing and future
liabilities of our subsidiaries.

The notes are our senior obligations and will rank equally in right of payment with our other existing and future senior
unsecured obligations. The notes will not be secured by any of our assets. Any future claims of our secured lenders
with respect to assets securing their loans will be prior to any claim of the holders of the notes with respect to those
assets. Holders of secured debt that we have now or may issue in the future may foreclose on the assets securing such
debt, reducing the cash flow from the foreclosed property available for payment of unsecured debt, including the
notes. Holders of our secured debt also would have priority over unsecured creditors in the event of our bankruptcy,
liquidation or similar proceeding to the extent of the value of the collateral securing such debt. As a result, the notes
will be effectively subordinated to any secured debt that we may issue in the future to the extent of the value of the
collateral securing such debt.

Our operations are partially conducted through our subsidiaries that are separate and distinct legal entities from us.
Our subsidiaries have no obligation to pay any amounts due on the notes or to provide us with funds to meet our
payment obligations on the notes, whether in the form of dividends, distributions, loans or other payments. In

addition, any payment of dividends, loans or advances by our subsidiaries could be subject to statutory or contractual
restrictions. Payments to us by our subsidiaries are contingent upon the subsidiaries earnings, cash flow and other
business considerations. Our right to receive any assets of any of our subsidiaries upon their bankruptcy, liquidation or
reorganization and, therefore, the right of the holders of the notes to participate in those assets will be effectively
subordinated to the claims of that subsidiary s creditors, including trade creditors. In addition, even if we are a creditor
of any of our subsidiaries, our right as a creditor would be subordinated to any security interest in such assets of our
subsidiaries and any indebtedness of our subsidiaries senior in right of payment to that held by us. At September 30,
2018, we had approximately $28 million of indebtedness outstanding on a consolidated basis that would rank
structurally senior to the notes and approximately $7,175 million of indebtedness outstanding on a consolidated basis
that would rank equally with the notes.

We may issue additional notes.

Under the terms of the Indenture that governs the notes, we may from time to time without notice to, or the consent of,
the holders of the notes, create and issue additional notes of a new or existing series, which notes, if of an existing
series, will be equal in rank to the outstanding notes of that series in all material respects so that the new notes may be
consolidated and form a single series with such notes and have the same terms and conditions as to status, redemption
or otherwise (except for the issue date, the public offering price and, in some cases, the first interest payment date as
described under Description of the Notes General ) as such notes. If the additional notes of a series, if any, are not
fungible with the notes of that series offered hereby for U.S. federal income tax purposes, the additional notes will
have a separate CUSIP number.
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Redemption may adversely affect your return on the notes.

The Fixed Rate Notes are redeemable at our option and, therefore, we may choose to redeem the Fixed Rate Notes at
times when prevailing interest rates are relatively low. As a result, you may not obtain your expected return on the
Fixed Rate Notes and may not be able to reinvest the proceeds received from a redemption of the Fixed Rate Notes in
an investment that yields a comparable return.

If active trading markets do not develop for the notes, you may be unable to sell your notes or to sell your notes at
prices that you deem sufficient.

Each series of notes will be a new issue of securities for which there currently is no established trading market.
Although an application will be made to have each series of notes listed on the NYSE, we cannot assure you that the
notes of any series will become or remain listed. The listing application is subject to approval by the NYSE. If such
listing is obtained, we have no obligation to maintain such listing, and we may delist any or all series of notes at any
time. If a trading market does not develop or is not maintained for a series of notes, you may find it difficult or
impossible to resell the notes of that series. Further, there can be no assurance as to the liquidity of any market that
may develop for the notes of any series, your ability to sell such notes or the price at which you will be able to sell the
notes. Future trading prices of the notes will depend on many factors, including prevailing interest rates, our financial
condition and results of operations, the then-current ratings assigned to the notes and any markets for similar
securities. Any trading market that develops would be affected by many factors independent of and in addition to the
foregoing, including:

the time remaining to the maturity of the notes of any series;

the outstanding amount of such notes; and

the level, direction and volatility of market interest rates generally.
We may not be able to repurchase the notes upon a change of control.

Upon the occurrence of a Change of Control Repurchase Event with respect to any series of notes, each holder of such
series of notes will have the right to require us to offer to repurchase all or any part of such holder s notes of such
series for cash at a price equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to the date
of such repurchase. If a Change of Control Repurchase Event occurs, there can be no assurance that we would have
sufficient financial resources available to satisfy our obligations to repurchase the notes or that the terms of other
indebtedness will not preclude us from doing so. Our failure to repurchase the notes as required under the Indenture
governing the notes would result in a default under the Indenture, which could result in other defaults under our and
our subsidiaries various debt agreements and other arrangements and have material adverse consequences for us and
the holders of the notes. See Description of the Notes Repurchase at the Option of Holders Upon Change of Control
Repurchase Event.

An investment in the notes by a purchaser whose home currency is not euro entails significant risks.

All payments of interest and premium, if any, on and the principal of the notes and any redemption price for the notes
will be made in euro. An investment in the notes by a purchaser whose home currency is not euro entails significant
risks. These risks include the possibility of significant changes in rates of exchange between the holder s home
currency and euro and the possibility of the imposition or subsequent modification of foreign exchange controls.
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These risks generally depend on factors over which we have no control, such as economic, financial and political
events and the supply of and demand for the relevant currencies. In the past, rates of exchange between euro and
certain currencies have been highly volatile, and each holder should be aware that volatility may occur in the future.
Fluctuations in any particular exchange rate that have occurred in the past, however, are not necessarily indicative of
fluctuations in the rate that may occur during the term of the notes. Depreciation of euro against the holder s home
currency would result in a decrease in the effective yield of the notes below its coupon rate and, in certain
circumstances, could result in a loss to the holder. This description of
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foreign currency risks does not describe all the risks of an investment in securities denominated in a currency other
than an investor s home currency. Investors should consult their own financial and legal advisors as to the risks
involved in an investment in the notes.

In a lawsuit for payment on the notes, an investor may bear currency exchange risk.

The notes will be governed by New York law. Under New York law, a New York state court rendering a judgment on
the notes would be required to render the judgment in euro. However, the judgment would be converted into U.S.
dollars at the exchange rate prevailing on the date of entry of the judgment. Consequently, in a lawsuit for payment on
the notes, investors would bear currency exchange risk until a New York state court judgment is entered, which could
be a long time from the date the judgment is rendered. In courts outside of New York, investors may not be able to
obtain a judgment in a currency other than U.S. dollars. For example, a judgment for money in an action based on the
notes in many other U.S. federal or state courts ordinarily would be enforced in the United States only in U.S. dollars.
The date used to determine the rate of conversion of euro into U.S. dollars will depend upon various factors, including
which court renders the judgment.

The notes permit us to make payments in U.S. dollars if we are unable to obtain euro.

We will pay the principal of and interest on each note to the registered holder in euro in immediately available funds,
provided that, if on or after the date of this prospectus supplement the euro is unavailable to us due to the imposition
of exchange controls or other circumstances beyond our control or if the euro is no longer being used by the then
member states of the European Monetary Union that have adopted the euro as their currency or for the settlement of
transactions by public institutions of or within the international banking community, then all payments in respect of
the notes will be made in U.S. dollars until the euro is again available to us or so used. In such circumstances, the
amount payable on any date in euro will be converted into U.S. dollars at the rate mandated by the Board of
Governors of the Federal Reserve System as of the close of business on the second business day prior to the relevant
payment date or, if the Board of Governors of the Federal Reserve System has not announced a rate of conversion, on
the basis of the most recent U.S. dollar/euro exchange rate published in The Wall Street Journal on or prior to the
second business day prior to the relevant payment date or, in the event The Wall Street Journal has not published such
exchange rate, the rate will be determined in our sole discretion on the basis of the most recently available market
exchange rate for the euro. Any payment in respect of the notes so made in U.S. dollars will not constitute an event of
default (as defined in the indenture). Neither the trustee nor the paying agent shall have any responsibility for any
calculation or conversion in connection with the foregoing. See Currency Conversion and Description of the
Notes Issuance in Euro. The exchange rate may be materially less favorable than the rate in effect at the time the notes
were issued or as would be determined by applicable law. Such developments, or market perceptions concerning these
and related issues, could materially adversely affect the value of the notes and you may lose a significant amount of
your investment in the notes.

European Union regulation and reform of benchmarks , including EURIBOR, is ongoing and could have a
material adverse effect on the value of and return on the floating rate notes.

EURIBOR and other interest rate, equity, commodity, foreign exchange rate and other types of indices which are
deemed to be benchmarks are the subject of ongoing international regulatory reform in the EU. These reforms may
cause such benchmarks to perform differently than in the past or to disappear entirely or may have other consequences
which cannot be predicted. Any such consequence could have a material adverse effect on any notes linked to such a
benchmark, including the floating rate notes. Key regulatory proposals for reform of benchmarks in the EU include
IOSCO s Principles for Financial Benchmarks (July 2013) and the EU s Regulation (EU) 2016/1011 of the European
Parliament and of the Council of 8 June 2016 on indices used as benchmarks in financial instruments and financial
contracts or to measure the performance of investment funds and amending Directives 2008/48/EC and 2014/17/EU
and Regulation (EU) No 596/2014 (the Benchmarks Regulation ). The Benchmarks Regulation could have a material
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(and in turn any notes linked to it), if, among other things, (i) subject to applicable transitional provisions, the
benchmark administrator is based in the EU and does not obtain authorization or registration (or such authorization or
registration is withdrawn), or, if non-EU-based, has not satisfied certain equivalence conditions in its local
jurisdiction, or (ii) the methodology or other terms of the benchmark are changed in order to comply with the terms of
the Benchmarks Regulation, which could have the effect of reducing or increasing the rate or level of the benchmark

or affecting the volatility of the published rate or level. Any of the foregoing changes, any other changes to EURIBOR
as a result of international regulatory reform or other initiatives, or any further uncertainty surrounding the
implementation of such changes, could have a material adverse effect on the value of and return on the floating rate
notes. For example, such changes could, among other things, have the effect of reducing, increasing or otherwise
affecting the volatility of the published rate or level of EURIBOR.

In addition, in the event that EURIBOR ceases to exist, or cannot be used, prior to the maturity of the floating rate

notes, the method of calculation and rate of interest payable on the floating rate notes may change. In particular, if we
determine in our sole discretion that EURIBOR has been permanently discontinued and an Alternate Rate (as defined
herein) is used by the calculation agent as a substitute for EURIBOR, the calculation agent will, after consultation

with us, make such adjustments to such Alternate Rate, or the spread thereon, as well as the business day convention,
interest determination dates and related provisions and definitions, in each case, that are consistent with market

practice for the use of such Alternate Rate. However, if for any reason an Alternate Rate has not been determined for

any reason, interest of the floating rate notes will accrue for the next interest period at the same rate as the

immediately preceding interest period. See Description of the Notes Floating rate notes in this prospectus supplement.

Investors should consult their own independent advisers and make their own assessment about the potential risks
imposed by the Benchmarks Regulation and other related reforms in making any investment decision with respect to
the notes.

Any such change could result in adverse U.S. federal income tax consequences for holders of the notes.
Trading in the clearing system is subject to minimum denomination requirements.

The terms of the notes provide that the notes will be issued with a minimum denomination of 100,000 and multiples of
1,000 in excess thereof. It is possible that the clearing systems may process trades that could result in amounts being

held in denominations smaller than the minimum denominations. If definitive notes are required to be issued in

relation to such notes in accordance with the provisions of the relevant global notes, a holder who does not have the

minimum denomination or a multiple of 1,000 in excess thereof in its account with the relevant clearing system at the

relevant time may not receive all of its entitlement in the form of definitive notes unless and until such time as its

holding satisfies the minimum denomination requirement.
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CURRENCY CONVERSION

All payments of interest, premium, if any, and principal, including payments made upon any redemption or repurchase
of the notes, will be made in euro; provided that if the euro is unavailable to us due to the imposition of exchange
controls or other circumstances beyond our control or if the euro is no longer being used by the then-member states of
the European Monetary Union that have adopted the euro as their currency or for the settlement of transactions by
public institutions of or within the international banking community, then all payments in respect of the notes will be
made in U.S. dollars until the euro is again available to us or so used. In such circumstances, the amount payable on
any date in euro will be converted into U.S. dollars at the rate mandated by the Board of Governors of the Federal
Reserve System as of the close of business on the second business day prior to the relevant payment date or, if the
Board of Governors of the Federal Reserve System has not announced a rate of conversion, on the basis of the most
recent U.S. dollar/euro exchange rate published in The Wall Street Journal on or prior to the second business day prior
to the relevant payment date or, in the event The Wall Street Journal has not published such exchange rate, the rate
will be determined in our sole discretion on the basis of the most recently available market exchange rate for the euro.
Any payment in respect of the notes so made in U.S. dollars will not constitute an event of default (as defined in the
indenture). Neither the trustee nor the paying agent shall have any responsibility for any calculation or conversion in
connection with the foregoing. See Currency Conversion and Description of Notes Issuance in Euro.

As of November 23, 2018, the euro/U.S. $ exchange rate was 1 to $1.1332, as published by the U.S. Federal Reserve
Board.

Investors will be subject to foreign exchange risks as to payments of principal, premium, if any, and interest that may
have important economic and tax consequences to them. See Risk Factors.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately 2,230 million (or $2,527 million based on
an exchange rate of 1 to $1.1332 on November 23, 2018, as published by the U.S. Federal Reserve Board), after
deducting the underwriting discounts and our expenses related to the offering. We intend to use the net proceeds of
this offering for general corporate purposes, including the repayment of all of the $500 million principal amount of
outstanding January 2019 Notes and the repayment of all of the $750 million principal amount of outstanding March
2019 Notes, as well as the repayment of any commercial paper then outstanding.

Certain of the underwriters and their affiliates may be holders of the January 2019 Notes, the March 2019 Notes or
commercial paper. Such underwriters and their affiliates will receive a portion of the net proceeds from this offering to

the extent they continue to hold such January 2019 Notes, March 2019 Notes or commercial paper at their maturity or
earlier redemption. See Underwriting (Conflicts of Interest) Conflicts of Interest.
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CAPITALIZATION

The following table sets forth, as of September 30, 2018, our consolidated cash, cash equivalents and marketable
securities and capitalization (including current and other liabilities) on an actual basis and as adjusted to give effect to

the sale of the notes and the application of the net proceeds therefrom. See Use of Proceeds. You should read this table
in conjunction with our consolidated financial statements and the notes thereto that are incorporated by reference in

this prospectus supplement and the accompanying prospectus. Amounts associated with this offering have been
translated using the exchange rate of 1 to $1.1332, on November 23, 2018, as published by the U.S. Federal Reserve
Board.

As of September 30, 2018
Actual As Adjusted (1)
(In millions)

Cash, cash equivalents and marketable securities $ 2210 $ 3,487
Total current liabilities $ 4,153 $ 2,903
Long-term debt: (2)
Long-term debt, excluding current maturities and the notes
offered hereby 5,928 5,928
Notes offered hereby 2,527
Total long-term debt 5,928 8,455
Income taxes noncurrent 1,251 1,251
Other noncurrent liabilities 892 892
Total liabilities $ 12,224 $ 13,501
Shareholders equity:
Common stock, $.10 par value
Authorized 1 billion shares
Outstanding 374 million shares 37 37
Additional paid-in capital 1,535 1,535
Retained earnings 8,892 8,892
Accumulated other comprehensive loss (604) (604)
Total shareholders equity $ 9,860 $ 9,860
Total capitalization $ 22,084 $ 23,361

(1) Adjusted for the sale of the notes, after deducting the underwriting discounts and our estimated expenses related
to the offering, and the application of the net proceeds therefrom.

(2) As of September 30, 2018, we had additional borrowing capacity of $1.5 billion and no borrowings outstanding
under our primary credit facility, as well as the ability to issue up to $1.5 billion of commercial paper under our
existing commercial paper program.
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DESCRIPTION OF THE NOTES

The following description of the particular terms of the notes supplements the description of the general terms and
provisions of the debt securities set forth in the accompanying prospectus. References in this section to the
Company, we, us and our refer to Stryker Corporation, the issuer of the notes, and not to our subsidiaries.

The notes will be issued under the indenture, dated as of January 15, 2010, and a supplemental indenture (the

Supplemental Indenture and the indenture as so supplemented, the Indenture ) to be entered into between us and
U.S. Bank National Association, as trustee. The terms of the notes include those provisions contained in the Indenture
and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended. We have
summarized selected terms and provisions of the Indenture below and in the accompanying prospectus. These
summaries are not complete and are subject to, and qualified in their entirety by reference to, the actual provisions of
the Indenture, including the definitions contained in the Indenture of some of the terms used below, and the notes. The
Indenture is incorporated by reference as an exhibit to the registration statement under which the notes are being
offered and sold. See Where You Can Find More Information.

General

The 2023 fixed rate notes, the 2027 fixed rate notes, the 2030 fixed rate notes and the floating rate notes will each be
issued as a separate series of debt securities under the Indenture. The notes will be senior unsecured obligations of
ours and will rank equally in right of payment with our other existing and future senior unsecured indebtedness. The
notes will not be secured by any of our assets. Any future claims of our secured lenders with respect to assets securing
their loans will be prior to any claim of the holders of the notes with respect to those assets. Holders of secured debt
that we have now or may issue in the future may foreclose on the assets securing such debt, reducing the cash flow
from the foreclosed property available for payment of unsecured debt, including the notes. Holders of our secured debt
also would have priority over unsecured creditors in the event of our bankruptcy, liquidation or similar proceeding to
the extent of the value of the collateral securing such debt. The notes will be structurally subordinated to all liabilities
of our subsidiaries, including trade payables. Because we conduct many of our operations through our subsidiaries,
our right to participate in any distribution of the assets of a subsidiary when it winds up its business is subject to the
prior claims of the creditors of that subsidiary. This means that your right to payment as a holder of our notes will also
be subject to the prior claims of these creditors if a subsidiary liquidates or reorganizes or otherwise winds up its
business. If we are a creditor of any of our subsidiaries, our right as a creditor would be subordinated to any security
interest in the assets of those subsidiaries and any indebtedness of our subsidiaries senior in right of payment to that
held by us. At September 30, 2018, we had approximately $28 million of indebtedness outstanding on a consolidated
basis that would rank structurally senior to the notes and approximately $7,175 million of indebtedness outstanding on
a consolidated basis that would rank equally with the notes. See Risk Factors Risks Related to the Notes The notes will
be effectively subordinated to our existing and future secured debt and the existing and future liabilities of our
subsidiaries.

The Indenture does not limit the amount of notes, unsecured debentures or other evidences of indebtedness that we
may issue under the Indenture and provides that notes, unsecured debentures or other evidences of indebtedness may
be issued from time to time in one or more series. We may from time to time, without notice to or the consent of the
holders of the notes, create and issue additional notes of any series having the same ranking and terms and conditions
as the notes of the same series offered hereby, except for the issue date, the public offering price and, in some cases,
the first interest payment date. Any additional notes having such similar terms, together with the notes offered of the
same series hereby, will constitute a single series of securities under the Indenture.

We will issue the notes in fully registered book-entry form without coupons and in denominations of 100,000 and
integral multiples of 1,000 thereafter.
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Principal of and interest on the notes will be payable, and the notes will be transferable or exchangeable, at the office
or offices or agency maintained by us for these purposes. Payment of interest on the notes may be made at our option
by check mailed to the registered holders thereof.

We intend to file an application to list each series of the notes on the NYSE. The listing application will be subject to
approval by the NYSE. If the application is approved, trading of the notes on the NYSE is expected to begin within 30
days after the original issue date of the notes. If such a listing is obtained, we will have no obligation to maintain such
listing, and we may delist any series of the notes at any time. Currently, there is no public market for any series of the
notes.

Elavon Financial Services DAC will initially act as paying agent for the notes and as calculation agent for the floating
rate notes. U.S. Bank National Association will act as registrar and transfer agent for the notes. Upon notice to the
trustee, we may change the calculation agent, paying agent, registrar or transfer agent.

Fixed Rate Notes

The 2023 fixed rate notes, 2027 fixed rate notes and 2030 fixed rate notes (together, the Fixed Rates Notes ) will bear
interest from the date of issuance, payable annually on November 30 of each year, beginning November 30, 2019, to
the persons in whose names such notes are registered at the close of business on the business day (for this purpose, a
day on which Clearstream and Euroclear are open for business) immediately preceding the relevant interest payment.
Interest on the Fixed Rate Notes will be computed on the basis of the actual number of days in the period for which
interest is being calculated and the actual number of days from and including the last date on which interest was paid
on the notes (or November 30, 2018, if no interest has been paid on the applicable series of Fixed Rate Notes), to, but
excluding, the next scheduled interest payment date. This payment convention is referred to as Actual/Actual (ICMA)
as defined in the rulebook of the International Capital Market Association.

If any interest payment date would otherwise be a day that is not a business day, such interest payment date will be
postponed to the next date that is a business day and no interest will accrue on the amounts payable from and after
such interest payment date to the next business day. If the maturity date of any series of Fixed Rate Notes falls on a
day that is not a business day, the related payment of principal, premium, if any, and interest will be made on the next
business day as if it were made on the date such payment was due, and no interest will accrue on the amounts so
payable for the period from and after such date to the next business day.

Floating Rate Notes

The floating rate notes will bear interest at a rate equivalent to the 3-month EURIBOR (as defined below) (the Base
Rate ) plus 0.28% per annum; provided, however, that the minimum interest rate shall be zero. The floating rate notes
will bear interest from November 30, 2018 or from the immediately preceding Floating Rate Interest Payment Date
(as defined below) to which interest has been paid. Interest on the floating rate notes will be payable quarterly on
March 1, May 30, August 30 and November 30 of each year, beginning March 1, 2019 (each, a Floating Rate Interest
Payment Date ); provided that, if any Floating Rate Interest Payment Date would be a day that is not a business day,
such Floating Rate Interest Payment Date will be the next succeeding day that is a business day (and no additional
interest will accrue or otherwise accumulate on the amount payable for the period from and after such Floating Rate
Interest Payment Date); except that if such next succeeding business day falls in the next succeeding calendar month,
such Floating Rate Interest Payment Date will be the immediately preceding business day. Interest on the floating rate
notes will be paid to the person in whose name the floating rate note was registered at the close of business on the
February 15, May 15, August 15 or November 15, as the case may be, whether or not a business day, prior to the
applicable Floating Rate Interest Payment Date, except in the case of the Floating Rate Interest Payment Date that is
also the date of maturity of the floating rate note. The interest rate on the floating rate notes will be reset quarterly on
each Floating Rate Interest Payment Date. The initial Base Rate for the floating rate notes will be 3-month EURIBOR
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November 30, 2018. The interest rate on the floating rate notes will be determined on the second TARGET?2 (as
defined below) business day preceding the Floating Rate Interest Payment Date (a EURIBOR Interest Determination
Date ). Interest on a Floating Rate Interest Payment Date will be paid to the persons, or holders, in whose names the
floating rate notes are registered at the close of business on the business day (for this purpose, a day on which
Clearstream and Euroclear are open for business) immediately preceding the relevant interest payment. Interest on the
floating rate notes will be computed on the basis of a 360-day year and the actual number of days in the period for
which interest is being calculated.

The Base Rate will be equal to the interest rate for deposits in euro designated as EURIBOR and sponsored jointly by
the European Banking Federation and ACI the Financial Market Association (or any company established by the joint
sponsors for purposes of compiling and publishing that rate) on each EURIBOR Interest Determination Date, and will
be determined in accordance with the following provisions:

EURIBOR will be the offered rate for deposits in euro having a maturity of three months, as that rate appears
on Reuters Page EURIBOROI as of 11:00 A.M., Brussels time, on the relevant EURIBOR Interest
Determination Date.

If the rate described above does not appear on Reuters Page EURIBORO1, EURIBOR will be determined on
the basis of the rates, at approximately 11:00 A.M., Brussels time, on the relevant EURIBOR Interest
Determination Date, at which deposits of the following kind are offered to prime banks in the Euro-Zone
interbank market by the principal Euro-Zone office of each of four major banks in that market selected by

us: euro deposits having a maturity of three months and in a principal amount of not less than 1,000,000 that
is representative for a single transaction in such market at such time. We will request the principal

Euro-Zone office of each of these banks to provide to the paying agent and the calculation agent a quotation
in writing of its rate. If at least two quotations are provided in writing, EURIBOR for such EURIBOR
Interest Determination Date will be the arithmetic mean (rounded upwards) of such quotations calculated by
the calculation agent.

If fewer than two quotations are provided as described above, EURIBOR for the relevant EURIBOR Interest
Determination Date will be the arithmetic mean of the rates for loans of the following kind to leading
Euro-Zone banks quoted in writing, at approximately 11:00 A.M., Brussels time, on such EURIBOR Interest
Determination Date, by three major banks in the Euro-Zone selected by us: loans of euro having a maturity
of three months and in a principal amount of not less than 1,000,000 that is representative for a single
transaction in such market at such time.

If fewer than three banks selected by us are quoting as described above, EURIBOR shall be the EURIBOR

in effect on such EURIBOR Interest Determination Date.
Notwithstanding the paragraph immediately above, if we, in our sole discretion, determine that EURIBOR has been
permanently discontinued and we have notified the calculation agent of such determination (a EURIBOR Event ), the
calculation agent will use, as a substitute for EURIBOR (the Alternate Rate ) for each future interest determination
date, the alternative reference rate selected by the central bank, reserve bank, monetary authority or any similar
institution (including any committee or working group thereof) that is consistent with market practice regarding a
substitute for EURIBOR. As part of such substitution, the calculation agent may make such adjustments to the
Alternate Rate or the spread thereon, as well as the business day convention, interest determination dates and related
provisions and definitions, in each case that are consistent with market practice for the use of such Alternate Rate. If a
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EURIBOR Event has occurred, but for any reason an Alternate Rate has not been determined, the rate of EURIBOR
for the next interest period will be set equal to the rate of EURIBOR for the then current interest period. All
percentages resulting from any of the above calculations will be rounded, if necessary, to the nearest one hundred
thousandth of a percentage point, with five one-millionths of a percentage point being rounded upwards (e.g.,
8.986865% (or 0.08986865) being rounded to 8.98687% (or 0.0898687)) and all euro amounts used in or resulting
from such calculation will be rounded to the nearest cent (with one-half cent being rounded upwards). Promptly upon
determination, the calculation agent will inform the trustee, if applicable, and us of the interest rate for the next
interest period.
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If any maturity date or earlier date of redemption of the floating rate notes falls on a day that is not a business day, the
required payment shall be made on the next business day as if it were made on the date the payment was due and no
interest shall accrue on the amount so payable for the period from and after that maturity date or that date of
redemption, as the case may be.

The interest rate on the floating rate notes will in no event be higher than the maximum rate permitted by New York
law as the same may be modified by United States laws of general application.

The calculation agent will, upon the written request of any holder of the floating rate notes, provide the interest rate
then in effect with respect to the floating rate notes. All calculations made by the calculation agent in the absence of
manifest error will be conclusive for all purposes and binding on us and the holders of the floating rate notes.

Business Day

For purposes of the notes, a business day is any day that is not a Saturday, Sunday or other day on which banking
institutions in New York City, London or another place of payment on the notes are authorized or required by law to
close and on which the Trans-European Automated Real-Time Gross Settlement Express Transfer system (the
TARGET?2 system), or any successor thereto, is open.

Issuance in euro

All payments of interest, premium, if any, and principal, including payments made upon any redemption or repurchase
of the notes, will be made in euro; provided that if the euro is unavailable to us due to the imposition of exchange
controls or other circumstances beyond our control or if the euro is no longer being used by the then member states of
the European Monetary Union that have adopted the euro as their currency or for the settlement of transactions by
public institutions of or within the international banking community, then all payments in respect of the notes will be
made in U.S. dollars until the euro is again available to us or so used. In such circumstances, the amount payable on
any date in euro will be converted into U.S. dollars at the rate mandated by the Board of Governors of the Federal
Reserve System as of the close of business on the second business day prior to the relevant payment date or, if the
Board of Governors of the Federal Reserve System has not announced a rate of conversion, on the basis of the most
recent U.S. dollar/euro exchange rate published in The Wall Street Journal on or prior to the second business day prior
to the relevant payment date or, in the event The Wall Street Journal has not published such exchange rate, the rate
will be determined in our sole discretion on the basis of the most recently available market exchange rate for the euro.
Any payment in respect of the notes so made in U.S. dollars will not constitute an Event of Default (as defined in the
Indenture). Neither the trustee nor the paying agent shall have any responsibility for any calculation or conversion in
connection with the foregoing.

As of November 23, 2018, the rate published by the Board of Governors of the Federal Reserve System for the
euro/U.S. dollar exchange rate was 1=U.S. $1.1332.

Investors will be subject to foreign exchange risks as to payments of principal, premium, if any, and interest that may
have important economic and tax consequences to them. See Risk Factors in this prospectus supplement.

Optional Redemption
We may redeem the Fixed Rate Notes prior to October 31, 2023 in the case of the 2023 fixed rate notes, August 31,

2027 in the case of the 2027 fixed rate notes and August 31, 2030 in the case of the 2030 fixed rate notes, in whole, at
any time, or in part, from time to time, at our option, for cash, at a redemption price equal to the greater of:
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100% of the principal amount of the applicable series of Fixed Rate Notes to be redeemed; or

S-17

40



Edgar Filing: STRYKER CORP - Form 424B5

2) an amount determined by the Quotation Agent (as defined below) equal to the sum of the present values of
the remaining scheduled payments of principal, premium, if any, and interest thereon (not including any
portion of such payments of interest accrued to the date of redemption) to October 31, 2023 with respect to
the 2023 fixed rate notes, August 31, 2027 with respect to the 2027 fixed rate notes and August 31, 2030
with respect to the 2030 fixed rate notes, discounted to the date of redemption on an annual basis
(Actual/Actual (ICMA) at the Comparable Government Bond Rate (as defined below), plus 25 basis points
with respect to the 2023 fixed rate notes, 30 basis points with respect to the 2027 fixed rate notes and
35 basis points with respect to the 2030 fixed rate notes,

plus accrued and unpaid interest thereon to, but not including, the date of redemption.

On or after October 31, 2023 in the case of the 2023 fixed rate notes, August 31, 2027, in the case of the 2027 fixed
rate notes and August 31, 2030, in the case of the 2030 fixed rate notes, we may redeem the applicable series of Fixed
Rate Notes, in whole, at any time, or in part, from time to time, at our option, for cash, at a redemption price equal to
100% of the principal amount of such series of Fixed Rate Notes, plus accrued and unpaid interest to, but not
including, the redemption date.

The principal amount of any Fixed Rate Note remaining outstanding after a redemption in part shall be 100,000 or a
higher integral multiple of 1,000. Notwithstanding the foregoing, installments of interest on any series of Fixed Rate
Notes that are due and payable on interest payment dates falling on or prior to a redemption date will be payable on
the interest payment date to the registered holders as of the close of business on the relevant record date.

Comparable Government Bond means, in relation to any Comparable Government Bond Rate calculation, at the
discretion of an independent investment bank selected by us (the Quotation Agent ), a German government bund
whose maturity is closest to the par call date, or if such Quotation Agent in its discretion determines that such similar
bond is not in issue, such other German government bund as such Quotation Agent may, with the advice of three
brokers of, and/or market makers in, German government bunds selected by us, determine to be appropriate for
determining the Comparable Government Bond Rate.

Comparable Government Bond Rate means the price, expressed as a percentage (rounded to three decimal places, with
0.0005 being rounded upwards), at which the gross redemption yield on the notes to be redeemed, if they were to be
purchased at such price on the third business day prior to the date fixed for redemption, would be equal to the gross
redemption yield on such business day of the Comparable Government Bond on the basis of the middle market price
of the Comparable Government Bond prevailing at 11:00 a.m. (London time) on such business day as determined by
the Quotation Agent selected by us.

Notice of any redemption will be mailed (or, in the case of notes held in book-entry form, be transmitted
electronically) at least 10 days but not more than 60 days before the redemption date to each registered holder of the
applicable series of Fixed Rate Notes to be redeemed. Unless we default in payment of the redemption price, on and
after the redemption date, interest will cease to accrue on the applicable series of Fixed Rate Notes or portions thereof
called for redemption. If less than all of the applicable series of Fixed Rate Notes are to be redeemed, the Fixed Rate
Notes to be redeemed will be selected by the trustee in accordance with the standard procedures of the depositary. If
the Fixed Rate Notes to be redeemed are not global notes then held by Euroclear or Clearstream, the trustee will select
the Fixed Rate Notes to be redeemed on a pro rata basis. If the Fixed Rate Notes are listed on the NYSE or any other
national securities exchange, the trustee will select Fixed Rate Notes in compliance with the requirements of the
NYSE or other principal national securities exchange on which the Fixed Rate Notes are listed. Notwithstanding the
foregoing, if less than all of a series of Fixed Rate Notes are to be redeemed, no Fixed Rate Notes of such series of a
principal amount of 100,000 or less shall be redeemed in part. If money sufficient to pay the redemption price on the
series of Fixed Rate Notes (or portions thereof) to be redeemed on the redemption date is deposited with the paying
agent on or before the redemption date and certain other conditions are satisfied, then on and after such redemption
date, interest will cease to accrue on such series of Fixed Rate Notes (or such portion thereof) called for redemption.
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The floating rate notes are not redeemable other than as described below under ~ Optional Redemption for Tax Reasons.
Optional Redemption for Tax Reasons

The notes of any series may be redeemed at our option in whole, but not in part, on not less than 10 nor more than 60
days prior notice, at 100% of the principal amount of such series, together with accrued and unpaid interest, if any, to,
but excluding, the redemption date if, as a result of any change in, or amendment to, the laws, regulations or rulings of
the United States (or any political subdivision or taxing authority thereof or therein having power to tax), or any
change in official position regarding application or interpretation of those laws, regulations or rulings (including a
holding by a court of competent jurisdiction), which change, amendment, application or interpretation is announced or
becomes effective on or after the original issue date with respect to the notes, we become or, based upon a written
opinion of independent counsel selected by us, will become obligated to pay additional amounts as described below in
Payment of Additional Amounts.

Payment of Additional Amounts

All payments of principal, interest, and premium, if any, in respect of the notes will be made free and clear of, and
without withholding or deduction for, any present or future taxes, assessments, duties or governmental charges of
whatever nature imposed, levied or collected by the United States (or any political subdivision or taxing authority
thereof or therein having power to tax), unless such withholding or deduction is required by law or the official
interpretation or administration thereof.

We will, subject to the exceptions and limitations set forth below, pay as additional interest in respect of the notes
such additional amounts as are necessary in order that the net payment by us of the principal of, premium, if any, and
interest in respect of the notes to a holder who is not a United States person (as defined below), after withholding or
deduction for any present or future tax, assessment, duties or other governmental charge imposed by the United States
(or any political subdivision or taxing authority thereof or therein having power to tax), will not be less than the
amount provided in the notes to be then due and payable; provided, however, that the foregoing obligation to pay
additional amounts shall not apply:

1) to the extent any tax, assessment or other governmental charge would not have been imposed but for the
holder (or the beneficial owner for whose benefit such holder holds such note), or a fiduciary, settlor,
beneficiary, member or shareholder of the holder if the holder is an estate, trust, partnership or corporation,
or a person holding a power over an estate or trust administered by a fiduciary holder, being considered as:

a.  being or having been engaged in a trade or business in the United States or having or having had a
permanent establishment in the United States;

b.  having a current or former connection with the United States (other than a connection arising solely as
a result of the ownership of the notes, the receipt of any payment in respect of the notes or the
enforcement of any rights hereunder), including being or having been a citizen or resident of the
United States;

c.  being or having been a personal holding company, a passive foreign investment company or a
controlled foreign corporation for U.S. federal income tax purposes, a foreign tax-exempt organization,
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or a corporation that has accumulated earnings to avoid U.S. federal income tax;

being or having been a 10-percent shareholder of the Company as defined in section 871(h)(3) of the
United States Internal Revenue Code of 1986, as amended (the Code ) or any successor provision; or

being a bank receiving payments on an extension of credit made pursuant to a loan agreement entered
into in the ordinary course of its trade or business, as described in section 881(c)(3)(A) of the Code or
any successor provision;
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2)

3)

4)

5)

6)

7)

8)

9)

to any holder that is not the sole beneficial owner of the notes, or a portion of the notes, or that is a fiduciary,
partnership, limited liability company or other fiscally transparent entity, but only to the extent that a
beneficial owner with respect to the holder, a beneficiary or settlor with respect to the fiduciary, or a
beneficial owner or member of the partnership, limited liability company or other fiscally transparent entity
would not have been entitled to the payment of an additional amount had the beneficiary, settlor, beneficial
owner or member received directly its beneficial or distributive share of the payment;

to the extent any tax, assessment or other governmental charge that would not have been imposed but for the
failure of the holder or any other person to comply with certification, identification or information reporting
requirements concerning the nationality, residence, identity or connection with the United States of the
holder or beneficial owner of the notes, if compliance is required by statute, by regulation of the United
States or any taxing authority therein or by an applicable income tax treaty to which the United States is a
party as a precondition to exemption from such tax, assessment or other governmental charge;

to any tax, assessment or other governmental charge that is imposed otherwise than by withholding by us or
a paying agent from the payment;

to any tax, assessment or other governmental charge required to be withheld by any paying agent from any
payment of principal of or interest on any notes, if such payment can be made without such withholding by
any other paying agent;

to any estate, inheritance, gift, sales, transfer, wealth, capital gains or personal property tax or similar tax,
assessment or other governmental charge, or excise tax imposed on the transfer of notes;

to the extent any tax, assessment or other governmental charge would not have been imposed but for the
presentation by the holder of any note, where presentation is required, for payment on a date more than 30
days after the date on which payment became due and payable or the date on which payment thereof is duly
provided for, whichever occurs later except to the extent that the beneficiary or holder thereof would have
been entitled to the payment of additional amounts had such note been presented for payment on any day
during such 30-day period;

to any tax, assessment or other governmental charge imposed under sections 1471 through 1474 of the Code
(or any amended or successor provisions), any current or future regulations or official interpretations thereof,
any agreement entered into pursuant to section 1471(b) of the Code or any fiscal or regulatory legislation,
rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with the
implementation of such sections of the Code, whether currently in effect or as published and amended from
time to time;

to any tax, assessment or other governmental charge that is imposed or withheld solely by reason
of a change in law, regulation, or administrative or judicial interpretation that becomes effective
more than 15 days after the payment becomes due or is duly provided for, whichever occurs later;
or
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10) in the case of any combination of the above numbered items.
The notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation
applicable to the notes. Except as specifically provided under this heading  Payment of Additional Amounts, we will
not be required to make any payment for any tax, assessment or other governmental charge imposed by any
government or a political subdivision or taxing authority of or in any government 