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March 28, 2017

Dear Boston Scientific Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Boston Scientific Corporation (the Company) to be held on Tuesday,
May 9, 2017, at 8:00 a.m. Eastern Time, at the Company's Corporate Headquarters located at 300 Boston Scientific Way, Marlborough,
Massachusetts 01752 (Annual Meeting).

This year you are being asked to:

1.
elect to the Board of Directors ten nominees for director;

2.
approve, on a non-binding, advisory basis, named executive officer compensation;

3.
approve, on a non-binding, advisory basis, the frequency of future named executive officer compensation advisory votes;

4.
ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the 2017 fiscal year;
and

5.
consider and vote upon such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

These matters are more fully described in the accompanying Notice of Annual Meeting and Proxy Statement. Our Board of Directors urges you
to read the accompanying Proxy Statement and recommends that you vote "FOR" all of the director nominees, our named executive officer
compensation, an annual frequency of holding a non-binding, advisory vote on named executive officer compensation, and the ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm. At the meeting, you will be provided with the
opportunity to ask questions.

We are pleased to continue to take advantage of the Securities and Exchange Commission rule allowing companies to furnish proxy materials to
their stockholders via the Internet. We believe this e-proxy process, also known as "notice and access," expedites stockholders' receipt of proxy
materials, lowers our printing and mailing costs and reduces the environmental impact of producing the materials for our Annual Meeting. On or
about March 28, 2017, we will mail to our stockholders of record at the close of business on Wednesday, March 15, 2017, the record date for our
Annual Meeting, an Important Notice of Internet Availability of Proxy Materials (Notice) containing instructions on how to access our Proxy
Statement and Annual Report for the year ended December 31, 2016 (Annual Report) on the Internet and also how to vote their shares via the
Internet. If you received a Notice by mail you will not receive printed proxy materials unless you specifically request them. Both the Notice and
the Proxy Statement contain instructions on how you can request a paper copy of the Proxy Statement and Annual Report.
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The Board of Directors appreciates and encourages stockholder participation in the Company's affairs. Whether or not you plan to attend the
Annual Meeting, we encourage you to vote your shares. Accordingly, we request that as soon as possible, you vote via the Internet or, if you
have received printed proxy materials, you vote via the Internet, by telephone or by mailing your completed proxy card or voter instruction form.

Thank you for your continuing support.

Michael F. Mahoney
Chairman of the Board of Directors
President and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Marlborough, Massachusetts
March 28, 2017

The Annual Meeting of Stockholders of Boston Scientific Corporation (Annual Meeting) will be held on Tuesday, May 9, 2017, at 8:00 a.m.
Eastern Time, at the Company's Corporate Headquarters located at 300 Boston Scientific Way, Marlborough, Massachusetts 01752, for the
following purposes:

1.
to elect to the Board of Directors ten nominees for director;

2.
to approve, on a non-binding, advisory basis, named executive officer compensation;

3.
to approve, on a non-binding, advisory basis, the frequency of future named executive officer compensation advisory votes;

4.
to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the 2017 fiscal
year; and

5.
to consider and vote upon such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

Only stockholders of record at the close of business on Wednesday, March 15, 2017, are entitled to notice of and to vote at the meeting or any
adjournments or postponements thereof.

It is important that your shares be represented and voted at the Annual Meeting. Whether or not you plan to attend the Annual Meeting in
person, we encourage you to submit your proxy as soon as possible. For specific instructions, please refer to your Important Notice of Internet
Availability of Proxy Materials or to the question on page 3 of the accompanying Proxy Statement entitled "How do I vote by proxy?"

At the direction of the Board of Directors,

Timothy A. Pratt
Secretary
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300 Boston Scientific Way
Marlborough, Massachusetts 01752

March 28, 2017

PROXY STATEMENT

Information About the Annual Meeting and Voting

The Annual Meeting
The Annual Meeting of Stockholders of Boston Scientific Corporation (Annual Meeting) will be held on Tuesday, May 9, 2017, at 8:00 a.m.
Eastern Time, at the Company's Corporate Headquarters located at 300 Boston Scientific Way, Marlborough, Massachusetts 01752. At this
meeting, stockholders will be asked to elect ten nominees for director, approve, on a non-binding, advisory basis, named executive officer
compensation, approve, on a non-binding, advisory basis, an annual frequency of holding a non-binding, advisory vote on named executive
officer compensation, and ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the 2017 fiscal
year. Management will also report on our performance during fiscal year 2016 and will respond to questions from stockholders. Our principal
executive offices are located at 300 Boston Scientific Way, Marlborough, Massachusetts 01752, and our telephone number is (508) 683-4000.
When used in this Proxy Statement, the terms "we," "us," "our," "Boston Scientific" and "the Company" mean Boston Scientific Corporation and
its businesses and subsidiaries.

Why am I receiving these materials?

In connection with its solicitation of proxies for use at our Annual Meeting, our Board of Directors (Board) (i) has made these materials
available to you via the Internet or, upon your request, via email, or (ii) upon your request, has delivered or will deliver printed versions of these
materials to you by mail. As a stockholder of record of our common stock at the close of business on March 15, 2017, the record date for our
Annual Meeting, you are invited to attend the Annual Meeting, and are entitled to and requested to vote on the items of business described in
this Proxy Statement.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of printed proxy
materials?

Pursuant to rules adopted by the Securities and Exchange Commission (SEC), we are making this Proxy Statement and our Annual Report for
the year ended December 31, 2016 (Annual Report and, together with this Proxy Statement, the proxy materials) available to stockholders
electronically via the Internet. Stockholders will be able to access the proxy materials on the website referred to in the Important Notice of
Internet Availability of Proxy Materials (Notice) or request to receive printed copies of the proxy materials and a proxy card. Instructions on
how to access the proxy materials via the Internet or to request a printed copy may be found in the Notice and in this Proxy Statement. We

1
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believe that this electronic process expedites your receipt of the proxy materials and reduces the cost and environmental impact of printing proxy
materials for our Annual Meeting.

On or about March 28, 2017, stockholders of record and beneficial owners of our common stock at the close of business on March 15, 2017, will
be sent a Notice instructing them as to how to receive their proxy materials via the Internet. The proxy materials will be available on the Internet
as of March 28, 2017.

How can I electronically access the proxy materials?

Beginning March 28, 2017, you can access the proxy materials and vote your shares online at www.proxyvote.com. The proxy materials are also
available on our own website (www.bostonscientific.com).

How can I obtain a full set of printed proxy materials?

If you prefer to receive paper copies of the proxy materials and a proxy card, you may still do so. You may request printed materials by
(i) calling 1-800-579-1639; (ii) sending an email to sendmaterial@proxyvote.com; or (iii) logging onto www.proxyvote.com using the credentials
provided on your Notice or proxy card.

Who is entitled to vote at the Annual Meeting?

Stockholders who held shares of our common stock at the close of business on Wednesday, March 15, 2017, are entitled to vote at the Annual
Meeting. Each share of our common stock is entitled to one vote.

How many shares are eligible to be voted and how many shares are required to hold the Annual Meeting?

A quorum is required to hold the Annual Meeting and conduct business. The presence at the Annual Meeting, in person or by proxy, of
stockholders holding a majority of our common stock outstanding as of the close of business on Wednesday, March 15, 2017, the record date,
will constitute a quorum for purposes of holding and conducting business at the Annual Meeting. As of March 15, 2017, we had 1,368,971,425
shares of our common stock outstanding � each entitled to one vote at the Annual Meeting � meaning that 684,485,713 shares of common stock
must be represented in person or by proxy to have a quorum. Our common stock is our only outstanding class of voting securities. For purposes
of determining whether a quorum exists, broker non-votes (as described further below) and proxies received but marked "ABSTAIN" will be
counted.

What am I voting on?

You are voting on proposals to:

1.
elect to the Board ten nominees for director;

2.
approve, on a non-binding, advisory basis, named executive officer compensation;

3.
approve, on a non-binding, advisory basis, the frequency of future named executive officer compensation advisory votes;

2
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4.
ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the 2017 fiscal year;
and

5.
consider and vote upon such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

How does the Board recommend that I vote?

The Board recommends that you vote:

1.
FOR the election of each of the ten director nominees;

2.
FOR our named executive officer compensation;

3.
FOR an annual frequency of holding a non-binding, advisory vote on named executive officer compensation; and

4.
FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
2017 fiscal year.

How do I vote by proxy?

Your vote is very important. Whether or not you plan to attend the Annual Meeting in person, you may give a proxy to be voted at the Annual
Meeting either:

�
via the Internet pursuant to the instructions provided in the Notice; or

�
if you received printed proxy materials, via the Internet or by telephone or mail pursuant to the instructions provided on the
proxy card.

If you vote by mail, no postage is required if your proxy card is mailed in the United States. If you properly vote pursuant to the instructions
provided in the Notice or properly complete and deliver your proxy card (whether electronically, by mail or by telephone) and our Inspector of
Election receives your instructions in time to vote at the Annual Meeting, your "proxy" (one of the individuals named on your proxy card) will
vote your shares as you have directed. If you sign and return your proxy card, but do not make specific selections, your proxy will vote
your shares as recommended by the Board. If any other matter is properly presented at the Annual Meeting, including a proposal to
postpone or adjourn the meeting, your proxy will vote your shares in accordance with his or her discretion. At present, the Board knows
of no other business that is intended to be brought before or acted upon at the Annual Meeting.

How are votes counted?

In the election of directors, your vote may be cast "FOR" one or more of the nominees or your vote may be "WITHHELD" with respect to one
or more of the nominees. If you sign your proxy card with no further instructions, your shares will be voted in accordance with the
recommendation of the Board.

In the advisory vote to approve named executive officer compensation, your vote may be cast "FOR" or "AGAINST" or you may "ABSTAIN."
If you "ABSTAIN," it will not count as a share actually voted and

3
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will have no effect on the determination of this proposal. If you sign your proxy card with no further instructions, your shares will be voted in
accordance with the recommendation of the Board.

In the advisory vote to approve the frequency of future named executive officer compensation advisory votes, you may vote "1 YEAR," "2
YEARS," "3 YEARS" or you may "ABSTAIN." If you "ABSTAIN," it will not count as a share actually voted and will have no effect on the
determination of this proposal. If you sign your proxy card with no further instructions, your shares will be voted in accordance with the
recommendation of the Board.

In the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm, your vote may be cast "FOR"
or "AGAINST" or you may "ABSTAIN." If you "ABSTAIN," it will not count as a share actually voted and will have no effect on the
determination of this proposal. If you sign your proxy card with no further instructions, your shares will be voted in accordance with the
recommendation of the Board.

How many votes are required to approve each proposal?

1.
Under our By-Laws our directors are elected by plurality vote. That means that for Proposal 1, the ten nominees for director
named in this Proxy Statement receiving the most votes from those shares present or represented at the Annual Meeting will
be elected as directors. The majority voting policy set forth in our Corporate Governance Guidelines requires that, in an
uncontested election, any nominee for director who receives a greater number of votes "WITHHELD" from his or her
election than votes "FOR" his or her election shall promptly tender his or her resignation from the Board following the
certification of the stockholder vote. The Board will then decide whether to accept the resignation (based on the
recommendation of the Nominating and Governance Committee of our Board) within 90 days following certification of the
stockholder vote, and will disclose its determination and its reasoning either in a press release and/or an SEC filing.

2.
The affirmative vote of a majority of shares with voting power present in person or represented by proxy and which have
actually voted on the proposal is required to approve, on an advisory basis, our named executive officer compensation. The
vote is advisory and non-binding in nature, but the Executive Compensation and Human Resources Committee of our Board
(Compensation Committee) will take into consideration the outcome of the vote when considering future executive
compensation arrangements. You may vote "FOR," "AGAINST" or "ABSTAIN." If you "ABSTAIN," it will be counted for
the purpose of determining whether a quorum is present for conducting the Annual Meeting, but it will not count as a share
actually voted and will have no effect on the determination of this proposal.

3.
The frequency of holding a non-binding, advisory vote on our named executive officer compensation that receives the most
votes "FOR" will be deemed the selection (on a non-binding, advisory basis) of our stockholders. The vote is advisory and
non-binding in nature, but our Board will take into consideration the outcome of the vote when determining the frequency of
holding an advisory vote on our named executive officer compensation. You may vote "1 YEAR," "2 YEARS," "3 YEARS"
or you may "ABSTAIN." If you "ABSTAIN," it will be counted for the purpose of determining whether a quorum is present
for conducting the Annual Meeting, but your vote will not count as a share actually voted and will have no effect on the
determination of this proposal.

4.
The affirmative vote of a majority of shares with voting power present in person or represented by proxy and which have
actually voted on the proposal is required to ratify the

4
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appointment of Ernst & Young LLP as our independent registered public accounting firm for the 2017 fiscal year. You may
vote "FOR," "AGAINST" or "ABSTAIN." If you "ABSTAIN," it will be counted for the purpose of determining whether a
quorum is present for conducting the Annual Meeting, but it will not count as a share actually voted and will have no effect
on the determination of this proposal.

At present, the Board knows of no other matters to be presented for stockholder action at the Annual Meeting.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Most of our stockholders hold their shares through a broker, trustee, bank, other financial intermediary or other nominee rather than directly in
their own name. As summarized below, there are some differences between stockholders of record and beneficial owners.

Stockholders of Record

If your shares are registered directly in your name with our transfer agent, Computershare Shareowner Services, as of the close of business on
Wednesday, March 15, 2017, you are considered the stockholder of record with respect to those shares, and the Notice or proxy materials are
being made available, electronically or otherwise, directly to you by the Company. As the stockholder of record, you have the right to grant your
voting proxy directly to the Company or a third party, or to vote in person at the Annual Meeting. The Company has made available a proxy card
or electronic voting means for you to use for voting purposes.

Beneficial Owners

If your shares are held through a brokerage firm, trustee, bank, other financial intermediary or nominee, as of the close of business on
Wednesday, March 15, 2017, you are considered the beneficial owner of those shares held in street name, and the Notice or proxy materials are
being made available, electronically or otherwise, by the Company to your broker, trustee, bank, other financial intermediary or other nominee
(the "intermediary") and they will forward these materials to you, together with a voting instruction form if furnished via paper copy to your
intermediary. As the beneficial owner, you have the right to direct your intermediary on how to vote and are also invited to attend the Annual
Meeting; however, since you are not the stockholder of record, you may not vote these shares in person at the Annual Meeting, unless you
request, complete and deliver a legal proxy from your intermediary. If you requested printed proxy materials, your intermediary will enclose a
voting instruction form for you to use in directing the intermediary regarding how to vote your shares.

What discretion does my broker have to vote my shares held in "street name?"

The New York Stock Exchange (NYSE) rules allow your broker to vote your shares in its discretion on "routine" proposals when it has not
received instructions from you at least ten days prior to the Annual Meeting. The proposal regarding the ratification of the appointment of our
independent registered public accounting firm is a matter considered routine under applicable rules and, therefore, your broker may vote on your
behalf for this matter if you do not otherwise provide instructions. The election of directors, the advisory vote on our named executive officer
compensation, and the advisory vote on the frequency of future named executive officer compensation advisory votes are not considered routine
matters. If you do not instruct your broker how to vote your shares on the

5
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non-routine matters, your broker will not be permitted to vote your shares on such matters. This is referred to as a "broker non-vote."

Broker non-votes (shares held by brokers that do not have discretionary authority to vote on the matter and have not received voting instructions
from their clients) are counted for purposes of determining whether a quorum is present, but are not counted or deemed to be present,
represented or voted for the purpose of determining whether stockholders have approved a proposal. A broker non-vote will have no effect on
the outcome of the non-routine proposals voted on at the Annual Meeting.

How do I vote my 401(k) shares?

If you participate in our 401(k) Retirement Savings Plan, as amended and restated (401(k) Plan), you will receive a single proxy card (together
with the proxy materials) or Notice that covers all shares credited to your plan account(s) and shares that you own of record that are registered in
the same name. If your plan account(s) are registered in different names, you will receive separate proxy cards or Notices for your record and
plan holdings. You may vote your shares by following the instructions provided in your proxy card or Notice and utilizing the credentials
provided therein. Your vote will serve to instruct the trustees and fiduciaries of our 401(k) Plan how to vote any shares of our common stock
held in our 401(k) Plan on your behalf. Shares of our common stock held in our 401(k) Plan must be voted on or before 11:59 p.m. Eastern Time
on May 4, 2017. The trustee and fiduciaries of our 401(k) Plan will vote shares for which timely instructions are not received in the same
proportion as other plan shares that were voted.

What happens if I don't specify how I want my shares voted on one or all of the proposals?

If you are the stockholder of record and you sign, date and return your proxy and do not mark how you want to vote, your proxy will be counted
as a vote "FOR" all of the nominees for directors, "FOR" our named executive officer compensation, "FOR" an annual frequency of holding a
non-binding, advisory vote on named executive officer compensation, and "FOR" the ratification of our independent registered public
accounting firm, Ernst & Young. If you hold your shares in street name, please see the discussion on "What discretion does my broker have to
vote my shares held in 'street name?'," above.

Can I change my vote or revoke my proxy after I have already voted or given my proxy?

Yes. If you are a stockholder of record, you may change your vote or revoke your proxy at any time before the proxy is voted at the Annual
Meeting. To change your vote, you may:

�
mail a written notice "revoking" your earlier vote to Broadridge Financial Solutions, Inc. (Broadridge), 51 Mercedes Way,
Edgewood, NY 11717;

�
submit to Broadridge a properly completed and signed proxy card with a later date;

�
vote again telephonically or electronically (available until 11:59 p.m. Eastern Time on May 8, 2017); or

�
vote in person at the Annual Meeting; however, your attendance at the Annual Meeting alone will not revoke your proxy.

Your last dated proxy, properly completed and timely received prior to, or vote cast at, the Annual Meeting will be counted.

6
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If you own your shares in street name, please contact your broker or other intermediary for instructions on changing your vote or revoking your
proxy.

Can I vote in person at the meeting?

Yes. If you are the stockholder of record of the shares, you can vote in person by coming to the Annual Meeting, and we will give you a ballot
or a new proxy card when you arrive with proper identification. However, since a beneficial owner holding shares in street name is not the
stockholder of record, if you are such a beneficial owner of shares, you may not vote your shares in person at the Annual Meeting unless you
obtain a legal proxy from the broker or other intermediary that holds your shares giving you the right to vote the shares at the Annual Meeting.
Please bring the legal proxy with you to the Annual Meeting. If you plan to attend the Annual Meeting in person, you must provide proper
identification. Please visit our website, www.bostonscientific.com, for directions to the Annual Meeting.

Who will count the votes?

Broadridge has been engaged as our independent agent to tabulate stockholder votes and act as Inspector of Election for the meeting.

Is voting confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects your voting privacy.
Your vote will not be disclosed either within the Company or to third parties, except:

�
as necessary to meet applicable legal requirements;

�
to allow for the tabulation and certification of votes; and

�
to facilitate a successful proxy solicitation.

Occasionally, stockholders provide written comments on their proxy cards, which may be forwarded to the Company's management and the
Board.

What happens if the Annual Meeting is adjourned or postponed?

Your proxy will still be effective and will be voted at the rescheduled Annual Meeting. You will still be able to change or revoke your proxy
until it is voted, provided such new proxy or revocation is properly completed and timely received.

Will any other business be considered or presented at the Annual Meeting?

Our By-Laws provide that a stockholder may present business to be considered at the Annual Meeting only if proper prior written notice was
timely received by us. Other than the items of business described in this Proxy Statement, our Board is not aware of any other business to be
acted upon at the Annual Meeting; however, if any other business does properly come before the Annual Meeting, the persons named as proxies
on the proxy card will vote your shares in accordance with their discretion.

7
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How can I find the results of the Annual Meeting?

We will report the final voting results on a Current Report on Form 8-K filed with the SEC within four business days after the Annual Meeting.
The Form 8-K will be available on the SEC's website, www.sec.gov, as well as on our own website, www.bostonscientific.com, under the
"Investor Relations" section.

Who is soliciting my vote pursuant to this Proxy Statement?

Our Board is soliciting your vote.

Is there a list of stockholders entitled to vote at the Annual Meeting?

A list of stockholders entitled to vote at the Annual Meeting will be available at the Annual Meeting and for ten days prior to the Annual
Meeting, between the hours of 8:30 a.m. and 5:00 p.m. Eastern Time, at our Corporate Headquarters located at 300 Boston Scientific Way,
Marlborough, Massachusetts 01752. If you would like to view the stockholder list, please contact our Secretary to schedule an appointment by
calling (508) 683-4000 or writing to him at 300 Boston Scientific Way, Marlborough, Massachusetts 01752.

8
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Internet Availability of Proxy Materials

Under rules adopted by the SEC, we are furnishing proxy materials to our stockholders primarily via the Internet instead of mailing printed
copies of those materials to each stockholder. On or about March 28, 2017, we will mail to our stockholders (other than those who previously
requested electronic or paper delivery) an Important Notice of Internet Availability of Proxy Materials containing instructions on how to access
our proxy materials, including our Proxy Statement and our Annual Report. The Notice also instructs stockholders on how to vote via the
Internet.

This process is designed to expedite stockholders' receipt of proxy materials, lower the cost of the Annual Meeting and help conserve natural
resources; however, if you would prefer to receive printed proxy materials and a proxy card, please follow the instructions included in the Notice
and in this Proxy Statement. If you have previously elected to receive our proxy materials electronically, these materials will continue to be
made available to you via email until you elect otherwise. If you have previously elected to receive printed proxy materials, you will continue to
receive these materials and a proxy card in paper format until you elect otherwise.

Cautionary Statement Regarding Forward-Looking and Other Statements

This Proxy Statement contains forward-looking statements within the meaning of the federal securities laws. Forward-looking statements may be
identified by words like "anticipate," "expect," "project," "believe," "plan," "may," "estimate," "intend" and other similar words. These
forward-looking statements are based on our beliefs, assumptions and estimates using information available to us at the time and are not
intended to be guarantees of future events or performance. Factors that may cause actual results to differ materially from those contemplated by
the statements in this Proxy Statement can be found in our most recent Annual Report on Form 10-K filed with the SEC and in the Quarterly
Reports on Form 10-Q that we have filed or will file hereafter under the heading "Risk Factors" and "Safe Harbor for Forward-Looking
Statements." The forward-looking statements speak only as of the date of this Proxy Statement and undue reliance should not be placed on these
statements. We disclaim any intention or obligation to publicly update or revise any forward-looking statements. This cautionary statement is
applicable to all forward-looking statements contained in this document.

This Proxy Statement contains statements regarding individual and Company performance objectives and targets. These objectives and targets
are disclosed in the limited context of our compensation plans and programs and should not be understood to be statements of management's
future expectations or estimates of future results or other guidance. We specifically caution investors not to apply these statements to other
contexts.

9
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PROPOSAL 1: ELECTION OF DIRECTORS

Summary
Our entire Board is elected annually by our stockholders and currently consists of eleven members. John E. Abele, our co-founder, has served at
the request of the Board as director emeritus since his retirement from the Board at the 2011 Annual Meeting of Stockholders so that the Board
may continue to avail itself of his wisdom, judgment, and experience. Serving as director emeritus, Mr. Abele may attend Board and committee
meetings and participate in discussion of matters that come before the Board or its committees, but he is not a director and is not entitled to vote
upon any such matters.

On January 16, 2017, Kristina M. Johnson, Ph.D., a director of Boston Scientific since January 2011 as well as from April 2006 to May 2009,
advised us that she would not be standing for re-election to the Board at the Annual Meeting. We are deeply grateful for the enormous
contributions that Dr. Johnson has made to our Company, our Board and our stockholders.

On July 11, 2016, the Board, upon the recommendation of the Nominating and Governance Committee, appointed Yoshiaki Fujimori to serve on
the Board, effective July 13, 2016, to hold office until the Annual Meeting.

In light of the departure of one director, ten of our directors have been nominated by our Board, upon the recommendation of our Nominating
and Governance Committee, to stand for election at the Annual Meeting for a one-year term, to hold office until the 2018 Annual Meeting of
Stockholders and until their successors have been elected and qualified. The nominees for election at the Annual Meeting are: Nelda J. Connors,
Charles J. Dockendorff, Yoshiaki Fujimori, Donna A. James, Edward J. Ludwig, Stephen P. MacMillan, Michael F. Mahoney, David J. Roux,
John E. Sununu and Ellen M. Zane.

Each of the director nominees is willing and able to stand for election at the Annual Meeting, and we know of no reason why any of the
nominees would be unable to serve as a director. Should such a situation arise, however, the Board may designate a substitute nominee or,
alternatively, reduce the number of directors to be elected. If a substitute nominee is selected, the persons named as proxies will vote for that
substitute nominee. Any vacancies not filled at the Annual Meeting may be filled by the Board.

Director Nominees
The biographies of each of the nominees are listed below and contain information regarding the person's service as a director, business
experience, public company director positions currently held or held at any time during the last five years, information regarding involvement in
certain legal or administrative proceedings (if applicable) and the experiences, qualifications, attributes or skills that caused the Nominating and
Governance Committee and the Board to determine that the person should serve as a director in light of our business and structure. Each of the
director nominees listed below exemplifies how our Board values professional experience in business, education, policy and governmental fields
as well as strong moral character and diversity in terms of viewpoint as well as age, ethnicity and gender. Our Board believes that these strong
backgrounds and sets of skills provide it, as a whole, with a strong foundation of technical expertise and a wealth of diverse experience in a wide
variety of areas.
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Nelda J. Connors

Nelda J. Connors, age 51, has been a director of Boston Scientific since December 2009. Ms. Connors is the founder,
Chairwoman and Chief Executive Officer of Pine Grove Holdings, LLC, a privately held investment company that
acquires and operates small-to-middle market businesses primarily focused in power generation, construction
equipment, advanced material and aftermarket automotive end-markets. The current Pine Grove portfolio companies
are Alturdyne Power Systems, LLC, Pine Grove Properties, LLC and X-Form Power. She served as President and
Chief Executive Officer of Atkore International Inc. from December 2010 until June 2011. Atkore, formerly the
Electrical and Metal Products division of Tyco International, became a privately held company in December 2010.
Ms. Connors served as President of this Tyco division from 2008 through 2010. Prior to joining Tyco, she served as
Vice President at Eaton Corporation from 2002 to 2008, where she held several positions in operations, continuous
improvement, and general management. Prior to joining Eaton, Ms. Connors was employed in a number of executive
and management capacities in the automotive industry. Her work over 25 years has involved responsibilities in the
U.S., Europe, and Asia. Ms. Connors is a Class B director of the Federal Reserve Bank of Chicago and a director of
Clarcor Inc. and Echo Global Logistics, Inc. She previously served on the boards of Atkore, Vesuvius plc and Blount
International and was formerly an appointed member for the Takata Independent Quality Assurance Panel to
investigate the airbag inflator recall. Ms. Connors holds B.S. and M.S. degrees in mechanical engineering from the
University of Dayton. Ms. Connors' qualifications to serve on our Board include her executive leadership skills and
her experience in the areas of operations and financial management, quality, engineering and business strategy, as
well as her knowledge of public company matters resulting from her service on other public company boards.

Charles J. Dockendorff

Charles J. Dockendorff, age 62, has been a director of Boston Scientific since April 2015. He was Executive Vice
President and Chief Financial Officer of Covidien plc, a publicly traded medical device and supplies company, a
position he held at Covidien and its predecessor, Tyco Healthcare, from 1995 to 2015. Mr. Dockendorff joined the
Kendall Healthcare Products Company, the foundation of the Tyco Healthcare business, in 1989 as Controller and was
named Vice President and Controller in 1994. He was appointed CFO of Tyco Healthcare in 1995. Prior to joining
Kendall/Tyco Healthcare, Mr. Dockendorff was the Chief Financial Officer, Vice President of Finance and Treasurer
of Epsco Inc. and Infrared Industries, Inc. In addition, Mr. Dockendorff worked as an accountant for Arthur Young &
Company (now Ernst & Young) and the General Motors Corporation. Mr. Dockendorff is a director of Haemonetics
Corporation and Keysight Technologies, Inc. Mr. Dockendorff holds a bachelor's degree in accounting from the
University of Massachusetts at Amherst and an M.S. in finance from Bentley College. Mr. Dockendorff's
qualifications to serve on our Board include his executive leadership experience at public medical device companies,
as well as his extensive expertise in accounting, finance and business strategy.
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Yoshiaki Fujimori

Yoshiaki Fujimori, age 65, has been a director of Boston Scientific since July 2016. He is currently an adviser to the
LIXIL Group Corporation, a position he has held since June 2016, and was the President and CEO of the LIXIL
Group Corporation from August 2011 to June 2016. Prior to joining LIXIL, he was Chairman, President and CEO of
GE Japan from January 2008 to June 2011. In his 25 years at GE, beginning in October 1986, he held a variety of
positions including Senior Vice President and CEO of a number of Asian and global business divisions, including
Medical Systems, Plastics, and Capital. Mr. Fujimori also served as a member of the GE Corporate Executive Council
from 2001 to 2010. Mr. Fujimori has been an External Director of Tokyo Electric Power Company since June 2012
and an External Director of Takeda Pharmaceutical Company Limited since June 2016, and formerly served as a
Director of the Japan Construction Material & Housing Equipment Industries Federation. Mr. Fujimori received a
bachelor's degree in petroleum engineering from the Tokyo University of Science and his M.B.A. from Carnegie
Mellon Graduate School of Business, where he serves as a lifetime member of the Board of Trustees. Mr. Fujimori's
qualifications to serve on our Board include his expertise in international business, with a particular emphasis on
operations and manufacturing in Japan and Asia, and developing international markets, as well as his service on other
public company boards.

Donna A. James

Donna A. James, age 59, has been a director of Boston Scientific since July 2015. She is the founder of Lardon &
Associates LLC, a business development and executive advisory services firm, where she has served as president and
managing director since April 2006. Ms. James has more than 30 years of diverse management and leadership
experience, including her experience at Nationwide Insurance and Financial Services, beginning in 1981. In her
25 years at Nationwide, she served in several leadership roles, including president of Nationwide Strategic
Investments, a division of Nationwide Insurance Company, from 2003 to 2006, at which time she had direct
responsibility for developing and executing strategies for several U.S. and global financial services subsidiaries and
affiliates. Ms. James also is the founder of The Center for Healthy Families, a non-profit in Columbus, Ohio, and the
former chair of the National Women's Business Council by presidential appointment. Ms. James currently serves as a
director of L Brands, Inc. and Marathon Petroleum Inc., as well as FIS Group, a privately held asset management and
investment advisory firm, and formerly served as a director of Time Warner Cable Inc. from 2009 until May 2016 and
Coca Cola Enterprises from 2005 until 2012. She received her B.S. in Accounting from North Carolina A&T State
University. Ms. James' qualifications to serve on our Board include her expertise in business strategy, finance,
accounting and human resources. In addition, her service on other public company boards contributes to her
knowledge of public company matters.
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Edward J. Ludwig

Edward J. Ludwig, age 65, has been a director of Boston Scientific since March 2014. Mr. Ludwig is the former
Chairman of the Board of Becton, Dickinson and Company ("BDX"), a global medical technology company, having
served in that position from February 2002 through June 2012. He also served as BDX's Chief Executive Officer from
January 2000 to September 2011 and as its President from May 1999 to December 2008. Mr. Ludwig joined BDX as a
senior financial analyst in 1979. Prior to joining BDX, Mr. Ludwig served as a senior auditor with Coopers and
Lybrand (now PricewaterhouseCoopers), where he earned his CPA, and as a financial and strategic analyst at
Kidde, Inc. Mr. Ludwig serves as Lead Director on Aetna Inc.'s Board of Directors and chairs its Finance Committee
and is a member of the Board of Directors of Xylem, Inc. Additionally, Mr. Ludwig served as Vice Chair of the Board
of Trustees of the Hackensack University Medical Center Network from 2012 to 2015. Mr. Ludwig received a B.A.
degree in economics and accounting from The College of the Holy Cross and an M.B.A. degree from Columbia
University. Mr. Ludwig's qualifications to serve on our Board include his executive leadership experience, specifically
his service as a director and executive of a public medical technology company, along with his extensive expertise in
business strategy, finance, management and manufacturing.

Stephen P. MacMillan

Stephen P. MacMillan, age 53, has been a director of Boston Scientific since April 2015. He is currently the
Chairman, President and CEO of Hologic, Inc., a position he has held since June 2015, and he served as President and
CEO of Hologic, Inc., since December 2013. Prior to assuming his role with Hologic, Mr. MacMillan was the Chief
Executive Officer of sBioMed, LLC, a medical research company, from October 2012 to December 2013. From 2003
to 2012, Mr. MacMillan served in various roles at Stryker Corporation, including Chief Operating Officer from June
2003 to January 2005, President from June 2003 to February 2012, Chief Executive Officer from January 2005 to
February 2012 and Chairman from January 2010 to February 2012. Prior to 2003, Mr. MacMillan was a senior
executive with Pharmacia Corporation, where he oversaw five global businesses. Prior to joining Pharmacia,
Mr. MacMillan spent 11 years with Johnson & Johnson in a variety of senior roles both in the U.S. and Europe,
including President of the joint venture between Johnson & Johnson and Merck. Mr. MacMillan began his career with
Procter & Gamble in 1985. Additionally, Mr. MacMillan served on the board of directors of Texas Instruments Inc.
from 2008 to 2012 and Alere, Inc. from 2013 to 2015. Mr. MacMillan received a Bachelor of Arts degree in
Economics from Davidson College and is a graduate of Harvard Business School's Advanced Management Program.
Mr. MacMillan's qualifications to serve on our Board include his executive leadership experience, specifically his
service as a director and chief executive of public medical technology companies.
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Michael F. Mahoney

Michael F. Mahoney, age 52, joined the Company as our President in October 2011, and became our President and
Chief Executive Officer and a director in November 2012. Mr. Mahoney became our Chairman of the Board in May
2016. Prior to joining the Company, he was Worldwide Chairman of the Medical Devices and Diagnostics division of
Johnson & Johnson from January 2011 to September 2011, overseeing 50,000 employees and seven franchises. Prior
to assuming this position, Mr. Mahoney served as Worldwide Group Chairman of Johnson & Johnson's DePuy
franchise, an orthopedics and neurosciences business, from April 2007 through January 2011. From January 2001
through March 2007, Mr. Mahoney served as President and Chief Executive Officer of Global Healthcare Exchange
(GHX), a provider of supply chain solutions and services that brings together hospitals, manufacturers, distributors
and group purchasing organizations. Mr. Mahoney began his career at General Electric Medical Systems, where he
spent 12 years, culminating in the role of General Manager of the Healthcare Information Technology business. He
currently serves on the board of directors of Baxter International, Inc. Mr. Mahoney earned a B.B.A. in Finance from
the University of Iowa and an M.B.A. from Wake Forest University. Mr. Mahoney's qualifications to serve on our
Board, in addition to being our Chief Executive Officer, include his management experience leading complex
organizations in medical device and other healthcare-related businesses, expertise in building strong leadership teams,
developing international markets, and a proven ability to execute successful business strategies and drive operational
excellence.

David J. Roux

David J. Roux, age 60, has been a director of Boston Scientific since January 2014. Mr. Roux is a cofounder and
Senior Director of Silver Lake, a private equity firm focused on technology investing. He was formerly Chairman and
Chief Executive Officer of Liberate Technologies, Executive Vice President at Oracle Corporation and Senior Vice
President at Lotus Development. Mr. Roux is also Chairman of Jackson Laboratories, Chairman of Bristol Seafoods,
and Vice Chairman of National Audubon Society. He previously served as a member of the boards of directors of
Avaya Inc. from December 2008 until December 2012, Avaya Holdings Corp. from January 2007 until December
2012, Serena Software, Inc. from March 2006 until March 2011 and Intelsat S.A. from May 2010 until January 2012.
Mr. Roux holds an M.B.A. from Harvard Business School and an M. Phil. from King's College, Cambridge
University. He is a graduate of Harvard College. Mr. Roux's qualifications to serve on the Board include his extensive
experience regarding operations, technology, management and business strategy, his financial expertise, and his
background as an entrepreneur, executive and director.

14

Edgar Filing: BOSTON SCIENTIFIC CORP - Form DEF 14A

20



Table of Contents

John E. Sununu

John E. Sununu, age 52, has been a director of Boston Scientific since April 2009. From 2003 to 2009, Senator
Sununu served as a U.S. Senator from New Hampshire. He was a member of the Committees on Banking, Commerce,
Finance and Foreign Relations, and he was appointed the Congressional Representative to the United Nations General
Assembly. Before his election to the Senate, Senator Sununu served three terms as a Member of the U.S. House of
Representatives from New Hampshire's 1st District from 1996 to 2002. He was Vice Chairman of the Budget
Committee and a member of the Appropriations Committee. During his twelve years in Congress, he drafted and
helped pass several important pieces of legislation, including the Internet Tax Freedom Act, the Survivors Benefit Act
and the New England Wilderness Act. Prior to serving in Congress, Senator Sununu served as Chief Financial Officer
for Teletrol Systems, a manufacturer of building control systems. Mr. Sununu formerly served as a director of Time
Warner Cable Inc. until May 2016. He holds B.S. and M.S. degrees in Mechanical Engineering from the
Massachusetts Institute of Technology and an M.B.A. from Harvard Business School. Among other qualifications,
Senator Sununu complements our Board with his experience in government and corporate leadership. Senator Sununu
provides important insights on government relations, public policy and other matters relevant to our Company due to
his extensive experience in both the public and private industry sectors.

Ellen M. Zane

Ellen M. Zane, age 65, has been a director of Boston Scientific, since April 2016. Ms. Zane is CEO Emeritus and Vice
Chair of the board of trustees at Tufts Medical Center & Floating Hospital for Children, and from 2004 to 2011, she
served as its President and Chief Executive Officer. From May 1994 to January 2004, Ms. Zane served as Network
President for Partners Healthcare System, a physician/hospital network sponsored by the Harvard affiliated
Massachusetts General Hospital and Brigham and Women's Hospital. Prior to 2004, Ms. Zane served as Chief
Executive Officer of Quincy Hospital in Quincy, Massachusetts. Ms. Zane is also currently a member of the board of
directors at Brooks Automation, a publicly traded global provider of automation, vacuum and instrumentation
solutions in the semiconductor industry, as well as life science storage technology; Parexel International Corporation,
a publicly traded global bio-pharmaceutical services company; Century Capital Management, LLC, a private mutual
fund company; Fiduciary Trust Company, a privately owned wealth management company; and AgNovos
Healthcare, LLC a privately held medical device company, focused on bone health. Ms. Zane previously served as a
director of Lincare Holdings Inc. until it was acquired in August 2012. She also served as a director of Haemonetics
Corporation until April 2016 and of Press Ganey Holdings until it was acquired in October 2016. Ms. Zane holds a
Professional Director Advanced Certification from the American College of Corporate Directors. Ms. Zane earned her
B.A. from George Washington University and her M.A. from Catholic University of America, both in Audiology and
Speech-Language Pathology. Ms. Zane's qualifications to serve on our Board include her executive experience in the
health care industry, specifically as the chief executive officer of a large urban academic (teaching and research)
medical center, in addition to her experience as a director at other public companies.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE
"FOR" THE ELECTION OF ALL TEN OF THESE NOMINEES FOR DIRECTOR.
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CORPORATE GOVERNANCE

Overview
To guide the operation and direction of the Board and its committees, our Board has established our Corporate Governance Guidelines, charters
for its standing committees and our Code of Conduct to reflect our commitment to good corporate governance and to comply with Delaware
law, the rules and listing standards of the NYSE, the rules and regulations of the SEC and other legal requirements. These materials are available
under "Corporate Governance" in the "Investor Relations" section of our website at www.bostonscientific.com. These materials are also
available in print free of charge to stockholders, upon written request to Boston Scientific Corporation, Investor Relations, 300 Boston Scientific
Way, Marlborough, Massachusetts 01752.

Our Board believes that good corporate governance is fundamental to the overall success of our business. To that end, our Board evaluates our
corporate governance practices in light of applicable changes in Delaware law, the rules and listing standards of the NYSE, the rules and
regulations of the SEC and the rules and regulations under the Internal Revenue Code, as well as best practices suggested by recognized
governance authorities, and makes modifications to our corporate governance practices that it determines are warranted.

Director Independence
Under the NYSE's Corporate Governance Standards, a majority of the Board must qualify as independent directors. However, our Corporate
Governance Guidelines require that a significant majority of the Board qualify as independent directors. The NYSE Corporate Governance
Standards define specific relationships that disqualify directors from being independent and further require that for a director to qualify as
independent, the Board must affirmatively determine that the director has no material relationship with our Company (either directly or as a
partner, stockholder or officer of an organization that has a relationship with our Company).

In making determinations regarding independence, the Board applies the NYSE standards and broadly considers all relevant facts and
circumstances known to it. In addition, in making independence determinations with respect to directors who will serve on the Compensation
Committee, the Board considers all factors specifically relevant to determining whether a director has a relationship with our Company that is
material to that director's ability to be independent from management in connection with the duties of a Compensation Committee member,
including, but not limited to: (i) the source of compensation of such director, including any consulting, advisory or other compensatory fee paid
by our Company to such director, and (ii) whether such director is affiliated with our Company, a subsidiary of our Company or an affiliate of a
subsidiary of our Company � as required by the NYSE independence standards for compensation committee members.

The Board has determined that the following directors are independent under the independence standards set forth in the NYSE Corporate
Governance Standards: Nelda J. Connors, Charles J. Dockendorff, Yoshiaki Fujimori, Donna A. James, Kristina M. Johnson, Edward J. Ludwig,
Stephen P. MacMillan, David J. Roux, John E. Sununu and Ellen M. Zane.

The Board monitors its compliance with NYSE requirements for director independence on an ongoing basis, including through an annual review
of director questionnaires and consideration of transactions and relationships between each director or any member of his or her immediate
family and the Company as well as other relevant facts and circumstances. The Board and the Nominating and
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Governance Committee considered the directors' responses to a questionnaire asking about their relationships with the Company (and their
immediate family members' relationships with the Company) and other potential conflicts of interest, as well as material provided by
management related to transactions, relationships, or arrangements between the Company and the directors or parties related to the directors. The
Board made its determination as to whether any relationship between a director and our Company is a material relationship based on the facts
and circumstances of the relationship, the amounts involved in the relationship, the director's interest in such relationship, if any, and such other
factors as the Board, in its judgment, deemed appropriate.
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