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CALCULATION OF REGISTRATION FEE

 

Title of Securities to be Registered  

Amount
to be

Registered  

Proposed
Maximum

Offering Price
Per Share (1)  

Proposed
Maximum
Aggregate

Offering Price (2)  
Amount of

Registration Fee

Deferred Compensation Obligations  $9,000,000  100%  $9,000,000  $641.70
(1) This Registration Statement is filed to register up to $9,000,000 in Deferred Compensation Obligations of the Registrant issuable pursuant to its Deferred Compensation

Plan, which represents unsecured obligations of the Registrant to pay, in the future, deferred compensation in accordance with the terms of the ResMed Inc. Deferred
Compensation Plan.

(2) Estimated solely for the purposes of calculating the registration fee under Rule 457(h) under the Securities Act of 1933, as amended (the “Securities Act”).
   

Proposed issuances to take place as soon after the effective date of the Registration Statement as practicable.



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

We are not filing with or including in this Form S-8 the information called for in Part I of Form S-8 (by incorporation by reference or otherwise) in accordance with the
rules and regulations of the Securities and Exchange Commission (the “Commission”).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The Commission allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you by referring to
those documents. The information incorporated by reference is an important part of this registration statement, and information that we file later with the Commission will
automatically update and supersede this information. We incorporate by reference the following documents we have filed, or may file, with the Commission:

(a) The Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2009; and

(b) The Company’s Quarterly Reports on Form 10-Q for the fiscal quarters ended September 30, 2009, December 31, 2009 and March 31, 2010; and

(c) The Company’s Current Reports on Form 8-K filed on October 1, 2009, November 23, 2009 and December 23, 2009.

In addition, this registration statement will incorporate by reference all documents we file under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of
this registration statement and before the filing of a post-effective amendment stating that all securities offered have been sold or deregistering all securities then remaining
unsold. All those documents will be considered a part of this registration statement from the respective dates we file them. A Current Report on Form 8-K furnished to the
Commission will not be incorporated by reference into this registration statement. Any statement in a document incorporated or deemed to be incorporated by reference in this
registration statement will be deemed to be modified or superseded to the extent that a statement contained in this registration statement or in any other later filed document that
also is or is deemed to be incorporated by reference modifies or supersedes the statement. Any statement modified or superseded will not be deemed, except as modified or
superseded, to be a part of this registration statement.
 
Item 4. Description of Securities.

The following description of our Deferred Compensation Obligations under the ResMed Inc. Deferred Compensation Plan (“the Plan) is qualified by reference to the
Plan. Capitalized terms used in this Item 4 and not otherwise defined in this registration statement shall have the respective meanings attributed to such terms in the Plan.

The $9,000,000 of Deferred Compensation Obligations being registered under this Registration Statement are to be offered to a select group of our management and
highly compensated employees and certain of our subsidiaries who have been selected by the Administrative Committee which is appointed by our Board of Directors (the
“Board”) to participate in the Plan and who have completed and submitted to us a written agreement electing to participate in the Plan (a “Compensation Deferral Agreement”).
The Deferred Compensation Obligations are our general unsecured and unfunded obligations to pay deferred compensation in the future in accordance with the terms of the
Plan.

The amount of compensation deferred by each participant in the Plan is determined in accordance with the Plan based upon elections by each participant. To participate
in the Plan, a participant must elect to defer from either



base salary, bonuses or commissions or a combination of base salary, bonuses and commissions, or such other compensation approved by the Committee, and may elect to defer
up to a maximum of 75% (or such other percentage specified by the Committee) of such participant’s base salary, bonuses and commissions earned by completing and
submitting a Compensation Deferral Agreement to us.

Deferred Compensation Obligations will consist of an amount equal to each participant’s account under the Plan, which includes (i) the participant’s compensation
deferral amounts, plus (ii) any Discretionary Contributions (employer contributions or allocations to a participant’s Plan account), plus or less (iii) amounts credited to or
debited from the participant’s account based on the investment gains or losses on the measurement fund alternatives selected by the participant (and in which the participant’s
account is deemed invested) in accordance with and subject to the rules and procedures established from time to time by the Committee made under the Plan; less (iv) all
distributions or withdrawals made to the participant or his or her beneficiary pursuant to the Plan from the participant’s account under the Plan.

A participant may elect in his or her Compensation Deferral Agreement to receive distributions from his or her account under the Plan in lump sum or installment
payments. The times and forms of the payment of a distribution provided to a participant differ depending on the circumstances under which that participant terminates
employment with the Company, for instance by death or disability or within two years following a Change in Control. The participant also may be eligible to receive scheduled
distributions or make unscheduled withdrawals from his or her account while still employed with us and our subsidiaries in accordance with the terms and conditions of the
Plan.

An irrevocable trust established contemporaneously with the establishment of the Plan is to pay the Deferred Compensation Obligations. We may make contributions to
the trust and, under certain circumstances, will be required to make contributions to the trust.

The Plan is administered by the Committee, which has the power to make, amend, interpret and enforce all appropriate rules and regulations for the administration of the
Plan, to construe and resolve all questions arising under the Plan, and otherwise to carry out the terms of the Plan. The Company, by action of its Board of Directors, may
terminate the Plan at any time and, by action of the Board (or the Compensation Committee of the Board) may amend the Plan from time to time; provided, however, that no
such amendment shall be effective to the extent it reduces the value of a participant’s account under the Plan in existence as of such amendment.
 
Item 5. Interest of Named Experts and Counsel

Not applicable.
 
Item 6. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law (“DGCL”) provides that a corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
the corporation), by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him in connection with the action, suit or proceeding if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct
was unlawful. Section 145 also provides that a corporation similarly may indemnify any person serving in that capacity who was or is a party or is threatened to be made a party
to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that he is or was a director,
officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of the action or
suit, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification will be
made in respect of



any claim, issue or matter as to which the person will have been adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or
another court in which the action or suit was brought determines on application that, despite the adjudication of liability but in view of all of the circumstances of the case, the
person is fairly and reasonably entitled to indemnity for the expenses that the Delaware Court of Chancery or the other court deems proper. Our certificate of incorporation and
bylaws provide that indemnification shall be to the fullest extent permitted by the DGCL for all our current or former directors or officers. As permitted by the DGCL, our
certificate of incorporation provides that we will indemnify our directors against liability to us or our stockholders for monetary damages for breach of fiduciary duty as a
director, except (1) for any breach of the director’s duty of loyalty to us or our stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct
or knowing violation of law, (3) under Section 174 of the DGCL or (4) for any transaction from which a director derived an improper personal benefit.
 
Item 7. Exemption from Registration Claimed

Not applicable.
 
Item 8. Exhibits

See Index to Exhibits included herein.
 
Item 9. Undertakings

(a) We hereby undertake:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-effective amendment

thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
matters stated above, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed the value we
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission in accordance with Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change
to that information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the Commission by the registrant in accordance with Section 13 or Section 15(d) of the Exchange Act that are incorporated
by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each post-effective amendment will be deemed to be a new registration statement
relating to the offered securities, and the offering of the securities at that time will be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.



(b) We hereby undertake that, for purposes of determining any liability under the Securities Act, each filing of our annual report under Section 13(a) or Section 15(d) of
the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report under Section 15(d) of the Exchange Act) that is incorporated by reference in
the registration statement will be deemed to be a new registration statement relating to the offered securities, and the offering of securities at that time will be deemed to be the
initial bona fide offering thereof.

(c) To the extent that indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant in
accordance with the provisions mentioned above, or otherwise, we have been advised that in the opinion of the Commission indemnification under those circumstances is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against those liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by the director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of the issue.



SIGNATURES

In accordance with the requirements of the Securities Act of 1933, ResMed Inc. certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused and authorized the officers whose signatures appear below to sign this Registration Statement on its behalf, in the City of Lyon, France
on May 28, 2010.
 

RESMED INC.

By:  /S/    KIERAN GALLAHUE        
 Kieran Gallahue, Chief Executive Officer and President

By:  /S/    BRETT SANDERCOCK        
 Brett Sandercock, Chief Financial Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby authorizes and appoints Kieran Gallahue and Brett Sandercock as attorneys-in-fact and agents, each acting alone,
with full powers of substitution to sign on his behalf, individually and in the capacities stated below, and to file any and all amendments, including post-effective amendments, to
this registration statement and other documents in connection with the registration statement, with the Securities and Exchange Commission, granting to those attorneys-in-fact
and agents full power and authority to perform any other act on behalf of the undersigned required to be done.

In accordance with the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated as of
May 28, 2010.
 

Name   Title

/S/    KIERAN GALLAHUE        
Kieran Gallahue   

Director, Chief Executive Officer and President
(Principal Executive Officer)

/S/    BRETT SANDERCOCK        
Brett Sandercock   

Chief Financial Officer
(Principal Financial and Accounting Officer)

/S/    PETER C. FARRELL         
Peter C. Farrell   

Executive Chairman of the Board

/S/    GARY W. PACE        
Gary W. Pace   

Director

/S/    MICHAEL A. QUINN        
Michael A. Quinn   

Director

/S/    CHRISTOPHER G. ROBERTS        
Christopher G. Roberts   

Director

/S/    RICHARD SULPIZIO        
Richard Sulpizio   

Director

/S/    RONALD TAYLOR        
Ronald Taylor   

Director

/S/    JOHN WAREHAM        
John Wareham   

Director
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EXHIBIT    

  5.1*   Opinion of David Pendarvis, Esq.

10.1   ResMed Inc. Deferred Compensation Plan (Incorporated by reference in the Company’s Report on Form 8-K dated May 28, 2010)

23.1*   Consent of David Pendarvis, Esq. (included in Exhibit 5.1)

23.2*   Consent of KPMG LLP, Independent Registered Public Accounting Firm

24*   Power of Attorney (included in the signature page to this Registration Statement)
 
* Filed herewith.



Exhibit 5.1

[ResMed Inc. Letterhead]

May 28, 2010

ResMed Inc.
9001 Spectrum Center Blvd.
San Diego, CA 92123
 
 Re: Registration Statement on Form S-8

Gentlemen:

As the Senior Vice President, Organizational Development and Global General Counsel and Corporate Secretary for ResMed Inc., a Delaware corporation (the
“Company”), I render the following opinion in connection with the Company’s proposed issuance of $9,000,000 of deferred compensation obligations (the “Obligations”) under
the ResMed Inc. Deferred Compensation Plan (the “Plan”), and the registration of the Obligations by a registration statement on Form S-8 under the Securities Act of 1933, as
amended (the “Act”), to be filed with the Securities and Exchange Commission (the “Commission”) on the date hereof (the “Registration Statement”). I am furnishing this
opinion in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act. I am not expressing any opinion in this letter as to any matter pertaining to the
contents of the Registration Statement, other than as to the validity of the Obligations.

For purposes of this opinion, I, or other employees under my supervision, have made legal and factual examinations and inquiries, including an examination of original
or copies certified or otherwise identified to our satisfaction, of the documents, corporate records and other instruments that I have deemed necessary or appropriate for
purposes of this opinion. I have obtained and relied on certificates and assurances from public officials to the extent I have deemed appropriate.

I am opining in this letter as to the effect on the subject transaction only of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and the
General Corporation Law of the State of Delaware (“DGCL”), and I express no opinion with respect to the applicability or the effect of any other law or as to any matters of
municipal law or the laws of any local agencies within any state. My opinion is based upon my consideration of only those statutes, regulations and regulations, which in my
experience are normally applicable to deferred compensation plans.

Subject to the matters stated above and in reliance on them, it is my opinion that upon the issuance of the Obligations in the manner contemplated by the Plan and subject
to the Company completing all action and proceedings required on its part to be taken before issuing the Obligations under the terms of the Plan, will be legally valid and
binding obligations of the Company enforceable in accordance with the terms of the Plan.

My opinion is subject to the following limitations, qualifications and exceptions:

(a) the effect of bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting the rights or remedies of
creditors;

(b) the effect of general principles of equity whether considered in a proceeding in equity or at law (including the possible unavailability of specific performance or
injunctive relief), concepts of materiality, reasonableness, good faith and fair dealing and the discretion of the court before which a proceeding is brought;

(c) the effect of the laws of usury or other laws or equitable principles relating to or limiting the interest rate payable on indebtedness; and



(d) certain rights, remedies and waivers contained in the Plan may be limited or rendered ineffective by applicable laws or judicial decisions, but such laws or judicial
decisions do not render the Plan invalid or unenforceable as a whole.

In addition, I express no opinion with respect to any obligations or liabilities of any other person or entity under the Plan. I further express no opinion with respect to the
liabilities or obligations of the Company, or any other person or entity under any trust agreement entered into or that may be entered into in connection with the Plan, and I
express no opinion with respect to the applicability to, or the effect on, any such trust agreement of ERISA or any other laws.

I consent to your filing this opinion as an exhibit to the Registration Statement.
 
Very truly yours,

/S/    DAVID PENDARVIS        
DAVID PENDARVIS

Senior Vice President, Organizational
Development, Global General Counsel

and Secretary



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
ResMed Inc.:

We consent to the use of our reports dated August 20, 2009, with respect to the consolidated balance sheets of ResMed Inc. and subsidiaries as of June 30, 2009, and 2008, and
the related consolidated statements of income, stockholders’ equity and comprehensive income, and cash flows for each of the years in the three-year period ended June 30,
2009, the related financial statement schedule, and the effectiveness of internal control over financial reporting as of June 30, 2009, incorporated by reference herein.
 

/s/    KPMG
KPMG LLP

San Diego, California
May 27, 2010


