Edgar Filing: CONMED CORP - Form DEF 14A

CONMED CORP
Form DEF 14A
April 12, 2018

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934

Filed by the Registrant

Filed by a Party other than the Registrant

Check the appropriate box:
Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-12

CONMED CORPORATION
(Name of Registrant as Specified In Its Charter)

Payment of Filing Fee (Check the appropriate box):
No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

3

the amount on which the filing fee is calculated and state how it was determined):
(4) Proposed maximum aggregate value of transaction:
(5) Total fee paid:

Fee paid previously with preliminary materials.

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the

Form or Schedule and the date of its filing.
(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:

(4) Date Filed:



Edgar Filing: CONMED CORP - Form DEF 14A




Edgar Filing: CONMED CORP - Form DEF 14A

CONMED CORPORATION
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of CONMED Corporation (the “Company”)
will be held at the offices of the Company at 525 French Road, Utica, New York on Wednesday, May 23, 2018 at
2:00 p.m. (New York time), for the following purposes:

(1)To elect nine directors to serve on the Company’s Board of Directors;

(2)T0 ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2018;

(3)To hold an advisory vote on named executive officer compensation;

(4)To approve the 2018 Long-Term Incentive Plan; and

( 5)To transact such other business as may properly be brought before the meeting or any adjournment or
postponement thereof.

The shareholders of record at the close of business on April 5, 2018, are entitled to notice of, and to vote at, the
Annual Meeting or any adjournment or postponement thereof.

Even if you plan to attend the Annual Meeting in person, we request that you mark, date, sign and return your proxy in
the enclosed self-addressed envelope as soon as possible so that your shares may be certain of being represented and
voted at the meeting. Any proxy given by a shareholder may be revoked by that shareholder at any time prior to the
voting of the proxy.

By Order of the Board of Directors,
/s/ Heather L. Cohen

Heather L. Cohen
Secretary

April 12,2018

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2018
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD MAY 23, 2018

The Company’s Proxy Statement for the 2018 Annual Meeting of Shareholders, the Company’s Annual Report to
Shareholders for the fiscal year ended December 31, 2017 and the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2017 are available at www.investorvote.com/CNMD.
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CONMED CORPORATION

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

MAY 23, 2018

The enclosed proxy is solicited by and on behalf of the Board of Directors of CONMED Corporation (the “Company”’)
for use at the Annual Meeting of Shareholders to be held on Wednesday, May 23, 2018 at 2:00 p.m. (New York time),
at the offices of the Company at 525 French Road, Utica, New York, and any adjournment or postponement thereof
(the “Annual Meeting”). The matters to be considered and acted upon at the Annual Meeting are described in the
foregoing notice of the meeting and this proxy statement. This proxy statement, the related form of proxy, the
Company’s Annual Report to Shareholders, including the Company’s Annual Report on Form 10-K, are being mailed
on or about April 12, 2018, to all shareholders of record on April 5, 2018, which is the record date for the Annual
Meeting. Shares of the Company’s common stock, par value $.01 per share (“Common Stock™), represented in person or
by proxy will be voted as described in this proxy statement or as otherwise specified by the shareholder. Any proxy
given by a shareholder may be revoked by the shareholder at any time prior to the voting of the proxy by executing
and delivering a later-dated proxy, by delivering a written notice to the Secretary of the Company or by attending the
meeting and voting in person.

The persons named as proxies are Todd W. Garner and Daniel S. Jonas, who are, respectively, the Executive Vice
President, Chief Financial Officer and the Executive Vice President, Legal Affairs & General Counsel of the
Company. The cost of preparing, assembling and mailing the proxy, this proxy statement and other material enclosed,
and all clerical and other expenses of the solicitation of proxies on the Company’s behalf, will be borne by the
Company. In addition to the solicitation of proxies on behalf of the Company by use of the mail, directors and officers
of the Company and its subsidiaries may solicit proxies for no additional compensation by telephone, telegram, e-mail
or personal interview. The Company also will request brokerage houses and other custodians, nominees and
fiduciaries to forward soliciting material to the beneficial owners of Common Stock held of record by such parties and
will reimburse such parties for their expenses in forwarding soliciting material.

Votes at the Annual Meeting will be tabulated by a representative of Computershare, which has been appointed by the
Company’s Board of Directors to serve as the inspector of election.

VOTING RIGHTS

The holders of record of the 28,041,953 shares of Common Stock outstanding on April 5, 2018 will be entitled to one
vote for each share held on all matters coming before the meeting. The holders of record of a majority of the

outstanding shares of Common Stock present in person or by proxy will constitute a quorum for the transaction of
business at the meeting. Abstentions and “broker non-votes,” as further described below, will be counted for purposes of
determining whether there is a quorum for the transaction of business at the meeting. Shareholders are not entitled to
cumulative voting rights. Under the rules of the Securities and Exchange Commission, or the SEC, boxes and a
designated blank space are provided on the proxy card for shareholders if they wish either to abstain on one or more of
the proposals or to withhold authority to vote for one or more nominees for director. In accordance with New York

State law, such abstentions are not counted in determining the votes cast at the meeting.

With respect to Proposal (1), the director nominees who receive the greatest number of votes at the meeting will be
elected to the Board of Directors of the Company (subject to the Company’s majority voting principles described
below on page 2 under the heading (Proposal One: Election of Directors). Votes against, and votes withheld in respect
of, a candidate have no legal effect, except in the case of votes withheld to the extent they revoke earlier dated proxy
cards. Proposals (2) and (4) require the affirmative vote of the holders of a majority of the votes cast at the meeting in
order to be approved by the shareholders. Proposal (3) requires the favorable vote of a majority of the votes cast at the
meeting required for approval, on an advisory basis.

When properly executed, a proxy will be voted as specified by the shareholder. If no choice is specified by the
shareholder, a proxy will be voted “for all” portions of Proposal (1), “for” Proposals (2), (3) and (4) and in the proxies’
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discretion on any other matters coming before the meeting.

Under the rules of the New York Stock Exchange, Inc., which effectively govern the voting by any brokerage firm
holding shares registered in its name or in the name of its nominee on behalf of a beneficial owner, Proposals (1), (3)
and (4) are considered “non-discretionary” items and shareholders who do not submit any voting instructions to their
brokerage firm will not have their shares counted in determining the outcome of these proposals at the Annual
Meeting. This is known as a “broker non-vote.” The broker non-votes will be treated in the same manner as votes
present. Proposal (2) (independent registered public accounting firm) will be considered a “discretionary” item upon
which brokerage firms may vote in their discretion on behalf of their clients if such

1
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clients have received proxy materials only from the Company and have not furnished voting instructions within ten
days prior to the Annual Meeting.

As of April 5, 2018, the closing price of a share of Common Stock on the NASDAQ Stock Market was $63.09.

PROPOSALS TO BE SUBMITTED AT THE ANNUAL MEETING

There are four proposals expected to be submitted for shareholder approval at the Annual Meeting, one which is
advisory in nature. The first proposal concerns the election of directors. The second proposal concerns ratifying the
appointment of PricewaterhouseCoopers LLP, as the Company’s independent registered public accounting firm. The
third proposal concerns the advisory vote on executive compensation. The fourth proposal concerns approval of the
2018 Long-Term Incentive Plan. These proposals are more fully described below.

PROPOSAL ONE: ELECTION OF DIRECTORS

At the Annual Meeting, nine directors are to be elected to serve on the Company’s Board of Directors. The shares
represented by proxies will be voted as specified by the shareholder. If the shareholder does not specify his or her
choice, the shares will be voted in favor of the election of all of the nominees listed on the proxy card. Each director
nominee listed below has consented to being named in this proxy statement and has agreed to serve if elected. The
Company has no reason to believe that any Board-nominated director nominee will be unavailable or will decline to
serve. However, in the event that any nominee named in this proxy statement is unable to serve or for good cause will
not serve, the shares represented by proxies will be voted for the election of such substitute nominee as the Corporate
Governance and Nominating Committee of the Board of Directors may recommend, to the extent this is not prohibited
by the Company’s by-laws and applicable law. The nine director nominees who receive the greatest number of votes
“for” at the meeting will be elected to the Board of Directors of the Company, subject to the majority voting standard
adopted by the Board of Directors and reflected in the Corporate Governance Principles, as described below. Votes
against, and votes withheld in respect of, a candidate will have no effect on the outcome of the election of directors,
except in the case of votes withheld to the extent they revoke earlier dated proxy cards. Shareholders are not entitled
to cumulative voting rights.

Notwithstanding the plurality voting standard for election of directors, under Section I'V of our Corporate Governance
Principles, if the election of directors is uncontested, a director nominee who does not receive the vote of at least the
majority of the votes cast with respect to such director’s election or re-election is expected to tender his or her
resignation to the Board of Directors. The Corporate Governance and Nominating Committee will recommend to the
Board whether to accept or to reject the tendered resignation within 90 days after the certification of the election
results. The Board will act on the resignation, taking into account the Corporate Governance and Nominating
Committee’s recommendation, and will publicly disclose the decision and the rationale behind it. If the Board does not
accept the director nominee’s resignation, the director will continue to serve until his or her successor is duly elected or
any earlier resignation, removal or separation. If the Board accepts the director nominee’s resignation, then the Board
may, in its sole discretion, fill any resulting vacancy or decrease the size of the Board pursuant to our Certificate of
Incorporation, by-laws and applicable corporate law.

The Board of Directors presently consists of ten directors. Directors generally hold office for terms expiring at the
next annual meeting of shareholders and until their successors are duly elected and qualified. Each of the nominees
proposed for election at the Annual Meeting is presently a member of the Board of Directors. The Company has a
policy in its Corporate Governance Principles under which non-executive directors are expected to offer not to stand
for reelection upon having completed 15 years of service as a director. For directors who have completed 15 years of
service as a director during their terms, the expectation is that they will offer not to stand for reelection but will
complete their terms. Notwithstanding the foregoing, the expected retirement can be waived if the Corporate
Governance and Nominating Committee determines that there is good cause for such a waiver and that a waiver
would be in the best interests of the Company. Executive directors are not subject to the 15-year tenure limit. Jo Ann
Golden, a current director, has reached the limit of permitted service under the Company's Corporate Governance
Principles, and, consequently did not stand for renomination, and has not been nominated for reelection, for the
2018-19 term.
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The following table sets forth certain information regarding the members of, and nominees for, the Board of Directors:
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NOMINEES FOR ELECTION AT THE ANNUAL MEETING

Name

David
Bronson

Brian P.
Concannon

Charles M.
Farkas

Martha
Goldberg
Aronson

Curt R.
Hartman

Dirk M.
Kuyper

Jerome J.
Lande

Mark E.
Tryniski

John L.
Workman

Age

65

60

66

50

54

61

42

57

66

Served
as
Director
Since

2015

2013

2014

2016

2014

2013

2014

2007

2015

Principal Occupation or
Position with the Company

Former Executive Vice President and Chief Financial Officer of PSS World Medical,
Inc.; Director of the Company. As noted below, the Board of Directors has determined
that Mr. Bronson is independent, and is an audit committee financial expert.

Former President and Chief Executive Officer of Haemonetics Corporation

(NYSE: HAE); Director of the Company. As noted below, the Board of Directors has
determined that Mr. Concannon is independent.

Advisory Partner at Bain & Company; former Global Co-Head of Bain’s Healthcare
Practice; Director of the Company. As noted below, the Board of Directors has
determined that Mr. Farkas is independent.

Former Executive Vice President and President of Global Healthcare for Ecolab, Inc.
(NYSE: ECL); Former President of North America, Hill-Rom Holdings, Inc.

(NYSE: HRC); Former Senior Vice President, Medtronic (NYSE: MDT); Director of
the Company; Director of Methode Electronics, Inc. (NYSE: MEI); Director of
Cardiovascular Systems, Inc. (NASDAQ: CSII); and Director Clinical Innovations,
LLC. As noted below, the Board of Directors has determined that Ms. Goldberg
Aronson is independent.

President & Chief Executive Officer of the Company; Director of the Company; former
Interim Chief Executive Officer and Vice President, Chief Financial Officer of Stryker
(NYSE: SYK).

Owner and CEO of Precision Machinists Company, Inc.; former President and CEO of
Illuminoss Medical; former President and CEO of Alphatec Spine (NASDAQ: ATEC);
Director of the Company. As noted below, the Board of Directors has determined that
Mr. Kuyper is independent.

Head of Special Situations for Scopia Capital Management L.P.; Former Managing
Partner of Coppersmith Capital; formerly a Partner at MCM Capital Management;
Director of the Company; Director for Itron, Inc. (NASDAQ: ITRI). As noted below,
the Board of Directors has determined that Mr. Lande is independent.

President and Chief Executive Officer of Community Bank System, Inc. (NYSE: CBU);
former partner of PricewaterhouseCoopers LLP; Chairman of the Board of the Company
and previous Lead Independent Director; Director of New York Bankers Association;
and Director of the New York Business Development Corporation. As noted below, the
Board of Directors has determined that Mr. Tryniski is independent, and is an audit
committee financial expert.

Former Chief Executive Officer of Omnicare, Inc. and also former President, Chief
Financial Officer and Executive Vice President; Director of the Company. Director of
Universal Hospital Services; Director of Federal Signal Corp. (NYSE: FSS) and former
Director for Care Capital Properties (NYSE: CCP). As noted below, the Board of
Directors has determined that Mr. Workman is independent, and is an audit committee
financial expert.

More information concerning the directors and nominees is set forth below under the heading Corporate Governance
Matters — Directors, Executive Officers and Nominees for the Board of Directors.
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The Board of Directors unanimously recommends a vote “FOR ALL” for this proposal.

PROPOSAL TWO: INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The independent registered public accounting firm for the Company has been PricewaterhouseCoopers LLP since
1982. The Audit Committee appointed PricewaterhouseCoopers LLP to be nominated as our independent registered
public accounting firm for 2018, subject to shareholder ratification.

3
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Unless otherwise specified, shares represented by proxies will be voted for the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2018. Neither our certificate of
incorporation nor our by-laws require that shareholders ratify the appointment of our independent registered public
accounting firm. We are doing so because we believe it is a matter of good corporate governance. The affirmative vote
of a majority of votes cast at the meeting is the threshold for shareholder ratification of the appointment for 2018. If
the shareholders do not ratify the appointment, the Audit Committee will reconsider whether to retain
PricewaterhouseCoopers LLP, but may elect to retain them. Even if the appointment is ratified, the Audit Committee
in its discretion may change the appointment at any time during the year if it determines that such change would be in
the best interests of the Company and its shareholders.

Representatives of PricewaterhouseCoopers LLP are expected to be present at the meeting. Those representatives will
have the opportunity to make a statement if they desire to do so and are expected to be available to respond to
appropriate questions.

The Board of Directors unanimously recommends a vote “FOR” this proposal.

PROPOSAL THREE: ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

In accordance with Section 14 A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the Board
requests your advisory vote on named executive officer compensation.

The Compensation Discussion and Analysis (“CD&A”) beginning on page 24 describes the Company’s compensation
philosophy and pay practices relative to the Named Executive Officers (“NEOs”). As described in the CD&A,
compensation paid to the NEOs is heavily influenced by the Company’s financial performance, balancing the
incentives to drive short-term and long-term goals. Further, the Compensation Committee and the Board of Directors
believe that the Company’s compensation policies, procedures and philosophy serve to attract, retain and motivate the
NEOs to achieve value for our shareholders.

The Board encourages shareholders to read the CD&A for a more complete description of the Company’s executive
compensation policies and practices, as well as the Summary Compensation Table and other related compensation
tables and narratives. The Compensation Committee and the Board of Directors believe the Company’s policies and
procedures are effective in achieving our goals and that the compensation of our NEOs reported in this proxy
statement reflects and supports these compensation policies and procedures.

Accordingly, we are asking shareholders to approve the following non-binding resolution:

RESOLVED, that the shareholders of the Company approve, on an advisory basis, the compensation of the Company’s
Named Executive Officers disclosed in the Compensation Discussion and Analysis, the Summary Compensation
Table and the related compensation tables and narrative disclosure in the proxy statement.

This advisory resolution, commonly referred to as a “say-on-pay” resolution, is non-binding on the Board of Directors.
Although non-binding, the Compensation Committee and the Board of Directors will review the voting results when
evaluating our executive compensation programs.

The Company’s current policy is to provide shareholders with an opportunity to approve, on an advisory basis, the
compensation of the NEOs each year at the annual meeting of shareholders. The next advisory vote on the
compensation of our NEOs will occur at the Company’s 2019 annual meeting of shareholders.

The Board of Directors unanimously recommends a vote “FOR” this advisory resolution.

PROPOSAL FOUR: 2018 LONG-TERM INCENTIVE PLAN

On February 27, 2018, upon the recommendation of the Compensation Committee, our Board of Directors
unanimously approved the 2018 Long-Term Incentive Plan (the “Proposed Plan”), subject to approval by our
shareholders. The Proposed Plan was adopted in order to ensure that there will be sufficient shares available for the
grant of equity awards, and to reflect changes to the Company’s equity grant practices. The Proposed Plan will be
applicable only to awards granted on or after the date the Proposed Plan is approved by our shareholders (the “Effective
Date”). The Proposed Plan replaces the Company’s 2006 Stock Incentive Plan (the “2006 Plan”), which was approved by
shareholders on May 16, 2006, and the Company’s Amended and Restated 2015 Long-Term Incentive Plan (the
“Amended and Restated Long-Term Incentive Plan”), which was approved by our shareholders on May 28, 2015.
Certain significant ways in which Proposed Plan terms differ from the terms of the Amended and Restated Long-Term
Incentive Plan are summarized below, as are certain material terms of the Proposed Plan itself. These summaries are

11
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qualified in their entireties by reference to the complete text of the Proposed Plan, which is attached hereto as Exhibit
A.
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The Proposed Plan provides for the issuance of equity-based awards covering up to an additional 4,400,000 shares of
Common Stock, together with the 33,684 shares of Common Stock already reserved under the 2006 Plan, and the
39,700 shares of Common Stock already reserved and available for issuance under the Amended and Restated
Long-Term Incentive Plan, in both cases as of April 5, 2018. These shares will represent approximately 1,359,691 “full
value” awards, taking into account the fungible share counting method to be used with the Proposed Plan as described
further below under “Fungible Share Counting Method”. In addition, the Proposed Plan includes a number of provisions
designed to protect shareholder interests and appropriately reflect our compensation philosophy and developments in
our compensation practices in recent years, and includes a double-trigger change in control provision; prohibition on
dividends or dividend equivalents on unvested awards; and prohibitions against repricing stock options or stock
appreciation rights (“SARs”), repurchasing out-of-the-money options or SARs or subjecting stock options or SARSs to
automatic reload provisions, in each case, without the approval of the Company’s shareholders.

Based on our current granting practices, which include granting primarily stock option awards, our Board believes that
the additional 4,400,000 shares available for grant under the Proposed Plan (taking into account the fungible share
counting method to be used with the Proposed Plan and described below) would provide sufficient shares for
equity-based compensation needs of the Company for approximately four years following the effective date of the
Proposed Plan. This estimate is based on our average burn rate over the past three years (3.4%), multiplied by the
weighted average shares outstanding for 2017, increased by 10% for estimated growth. Actual issuances could be
materially different from this estimate. The Company’s three-year average annual burn rate for 2017 is below the
Institutional Shareholder Services (“ISS”) burn rate threshold of 5.69% applied to our industry.

Currently, the Amended and Restated Long-Term Incentive Plan is authorized to issue 2,000,000 shares of Common
Stock, of which approximately 39,700 shares remain available for grant, and the 2006 Plan is authorized to issue
1,000,000 shares, of which approximately 33,684 are reserved. Based on our burn rate discussed below, we estimate
that our remaining shares available for grant will be insufficient to sustain our current grant practices beyond 2018.
Therefore, if shareholders do not approve the Proposed Plan, our future ability to issue equity-based awards other than
cash-settled awards will be limited, and could, among other things:

Inhibit alignment with shareholders. As described in the Compensation Discussion and Analysis section of this Proxy
Statement, the Company awards equity compensation to our named executive officers, as well as other employees, in
order to align their interests with those of shareholders, to encourage long-term retention, and to provide a
counter-balance to the incentives offered by the Company’s Executive Bonus Plan, which reward the achievement of
comparatively short-term performance goals.

Impede ability to attract and retain talent. The successful implementation of our business objectives depends largely
on our ability to attract, retain and reward talented employees.

Increase volatility in reported earnings and compensation expense. Replacing equity-settled awards with cash-settled
awards could increase compensation expense and could contribute to volatility in our reported earnings. Under current
accounting rules, the charges for cash-settled awards would be based on quarterly fluctuations in our stock price. This
would increase the cost of compensation if our stock price appreciates and lead to unpredictable quarterly results.

Burn Rate

The following table sets forth information regarding awards granted and earned, the burn rate for each of the last three
fiscal years and the average burn rate over the last three years.

13
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Burn Rate Summary
FY 2017 FY 2016 FY 2015 Average

A Stock options and SARs granted) 848,000 1,001,000 609,000 819,333

B Restricted stock and restricted stock units granted) 29,000 83,000 126,000 79,333

C Performance share units() — — 100,000 33,333

DNet increase in diluted shares due to equity awards(A+B+O(1) 877 000 1,084,000 835,000 931,999

E Weighted average shares outstanding 27,939,000 27,804,000 27,653,000 27,798,667

F Burn rate®B)(2) 3.1 %3.9 %3.0 %3.4 %

(1) Reflects the gross number of shares underlying awards made to employees during the respective year.
(2) Not adjusted for forfeitures, withholding and expirations, which would reduce the burn rate if taken into account.
Share Overhang

Following the approval of the Proposed Plan by our shareholders, the total potential dilution or “overhang” (as
commonly calculated) resulting from the Proposed Plan would be 28.0%. The overhang is calculated as follows, in
each case as of March 31, 2018: (x) the sum of (1) 4,400,000 shares newly-available under the Proposed Plan, (2)
3,248,189 shares underlying previously granted outstanding awards, and (3) 193,598 shares reserved or remaining
available for grant under all employee and non-employee director plans, including 39,700 shares under the 2015
Long-Term Incentive Plan, 33,684 shares reserved under the 2006 Plan and 120,214 under the Amended and Restated
2016 Non-Employee Director Equity Compensation Plan, divided by (y) 28,032,460 shares outstanding. If the
calculation assumed the newly-available shares under the Proposed Plan using the fungible share counting method
described below, the overhang would be 17.0%. The Company takes into account the relevant accounting and tax
impact of all potential forms of equity awards in designing our grants. We believe that the benefits to our shareholders
resulting from equity award grants to our senior employees, including alignment with shareholder interests, outweigh
the potential dilutive effect of grants under the Proposed Plan.

() Qutstanding awards include 3,033,582 stock options and SARs with a weighted average exercise price of $47.28
and weighted average contractual term of 8.5 years and RSUs and PSUs of 214,607 with a weighted average grant
date fair value of $42.24.

Summary of Significant Changes to the 2018 Long-Term Incentive Plan
Increase in Share Authorization

Currently, the Amended and Restated Long-Term Incentive Plan is authorized to issue 2,000,000 shares of Common
Stock, of which 39,700 shares remained available for grant as of April 5, 2018 and the 2006 Plan is authorized to issue
1,000,000 shares of Common Stock, of which 33,684 shares are reserved as of April 5, 2018. In order to ensure that
there will be sufficient shares for grant in future years, the Proposed Plan increases the total number of shares
authorized for issuance, by 4,400,000 shares, which, after giving effect to the fungible share counting method
described below, would permit the issuance of up to 4,473,384 shares underlying stock options or up to 1,359,691
shares underlying “full value” awards.

Fungible Share Counting Method

We believe it is important to manage stockholder dilution that could arise as a result of our equity incentive programs.
Currently, shares granted under the Amended and Restated Long-Term Incentive Plan and 2006 Plan are counted

15
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against each plan's respective share reserve as one (1) share for every share granted, regardless of the form of award.
Shares granted under the Proposed Plan as full-value awards will be counted against the Proposed Plan’s share reserve
as 3.29 shares for every share granted. Shares granted under the Proposed Plan pursuant to stock options or SARs will
continue to be counted against the Plan’s share reserve on a one-to-one basis. This method of depleting the share
reserve under the Proposed Plan (commonly referred to as “fungible share” counting) is intended to balance potential
stockholder dilution concerns with the Company’s desire to have flexibility to grant the types of equity awards that are
most appropriate for a particular recipient in a particular set of circumstances.

6
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Other Changes

The Proposed Plan reflects the following additional changes, among others:

Minimum Vesting Requirement: The Proposed Plan provides for a 12-month minimum vesting period for all awards
made under the Proposed Plan; during this 12-month period, no portion of an award made under the Proposed Plan
Shall vest. Under the Proposed Plan, up to 5% of the shares of the Company’s stock available for grant may be granted
with a shorter minimum vesting period.

Change in control treatment of outstanding awards: The Proposed Plan clarifies treatment on a change in control,
including with respect to the Committee’s authority, upon a change in control where the consideration paid to the
Company’s stockholders includes contingent value rights, to value outstanding awards taking into account such
contingent consideration or entitle holders of awards to a share of the contingent consideration.

Changes Related to Tax Reform: Currently, the Amended and Restated Long-Term Incentive Plan contains certain
features that were intended to permit awards granted under the Amended and Restated Long-Term Incentive Plan to
constitute “performance-based compensation” under Section 162(m) of the Code and qualify for an exception to the
limitation on the tax deductibility of these awards that would otherwise be applicable with respect to certain covered
persons. These features included, among others, annual limitations on the number of stock options or SARs that could
be granted to individual recipients, annual limitations on the amount of awards that could be granted to individual
recipients that were intended to constitute “performance-based compensation” and certain requirements regarding the
administration of the Amended and Restated Long-Term Incentive Plan and awards thereunder with respect to certain
covered persons. As described in greater detail under “Compensation Discussion & Analysis - Deductibility of
Executive Compensation”, under recent tax legislation, there is generally no longer an exception to the deductibility
limit for qualifying “performance-based compensation” other than with respect to certain arrangements in place as of
November 2, 2017. Accordingly, the Proposed Plan no longer includes these features.

Other Changes: The Proposed Plan makes other clarifying and administrative
changes.

Overview of the Proposed Plan

The purpose of the Proposed Plan is to promote the long-term financial interests of the Company, including its growth
and performance, by encouraging employees of the Company and its subsidiaries who provide important services to
the Company and its subsidiaries to acquire an ownership position in the Company, enhancing the ability of the
Company and its subsidiaries to attract and retain employees of outstanding ability, and providing employees with an
interest in the Company parallel to that of the Company’s stockholders. To achieve these purposes, the Company may
grant awards (“Awards”) of options, restricted shares, restricted share units, SARs, performance shares, performance
share units and other equity-based awards to key employees selected by the Compensation Committee, all in
accordance with the terms and conditions set forth in the Proposed Plan. The Proposed Plan includes numerous
features designed to reflect our commitment to good corporate governance practices. For example, consistent with
best practices, the Proposed Plan prohibits the payment of dividends on unvested awards (including awards subject to
performance-based vesting) and repricing and reloads of stock options and stock appreciation rights without
shareholder approval.

Administration
The Proposed Plan shall be administered by the Compensation Committee of the Board of Directors (the “Committee”).
A majority of the Committee shall constitute a quorum, and the acts of a majority shall be the acts of the Committee.

Any determination of the Committee may be made, without a meeting, by a writing or writings signed by all of the
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members of the Committee. In addition, the Committee may authorize any one or more of its number or any officer of
the Company to execute and deliver documents on behalf of the Committee and the Committee may allocate among
its members and, to the extent permitted by applicable law, delegate to any person who is not a member of the
Committee any of its administrative responsibilities. The Committee may delegate its authority to grant Awards to
Participants to the Company’s Chief Executive Officer, subject to the limits of the Proposed Plan and terms and
limitations as the Committee shall determine.

Amendment
The Board of Directors may amend, suspend or terminate the Plan or any portion thereof at any time.

7
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Eligibility

All employees of the Company and its subsidiaries who have demonstrated significant potential or who have the
capacity for contributing in a substantial measure to the successful performance of the Company, as determined by the
Committee in its sole discretion, are eligible to be Participants in the Proposed Plan. In addition, the Committee may
from time to time deem other employees of the Company or its subsidiaries to receive equity awards consistent with
legal requirements. The granting of any Award to a Participant shall not entitle that Participant to, nor disqualify that
Participant from, participation in any other grant of an Award.

Shares Subject to the Proposed Plan; Other Limitations of Awards

Subject to adjustment as provided in Section 17 of the Proposed Plan, the number of shares of Common Stock which
shall be available for the grant of Awards under the Proposed Plan shall be equal to the number of shares available for
grant or reserved under the Amended and Restated Long-Term Incentive Plan and the 2006 Plan, plus an additional
4,400,000 shares. Any shares of Common Stock granted as Awards other than Stock Options and SARSs shall be
counted against this limit as 3.29 shares for every share granted. The shares of Common Stock issued under the
Proposed Plan may be authorized and unissued shares, treasury shares or shares acquired in the open market
specifically for distribution under the Proposed Plan, as the Company may from time to time determine.

The Compensation Committee has the authority, and the obligation, to adjust the number of shares of Common Stock
issuable under the Proposed Plan and to adjust the terms of any outstanding Awards, in any such manner as it deems
appropriate to prevent the enlargement or dilution of rights, or otherwise with respect to Awards, for any increase or
decrease in the number of issued shares of Common Stock (or issuance of shares of stock other than shares of
Common Stock) resulting from certain corporate transactions that affect the capitalization of the Company.

Types of Awards

Awards under the Proposed Plan may consist of: (i) stock options (either incentive stock options within the meaning

of Section 422 of the Internal Revenue Code or nonstatutory stock options) granted pursuant to Section 7 of the
Proposed Plan (“Stock Options™), (ii) performance shares granted pursuant to Section 8 of the Proposed Plan
(“Performance Shares”), (iii) performance share units granted pursuant to Section 8 of the Proposed Plan (‘“Performance
Share Units”), (iv) stock appreciation rights granted pursuant to Section 9 of the Plan (“SARs”), (v) restricted shares
granted pursuant to Section 10 of the Proposed Plan (“Restricted Shares”), (vi) restricted share units granted pursuant to
Section 10 of the Proposed Plan (“Restricted Share Units”) and (vii) other types of equity-based Awards which the
Committee determines to be consistent with the purpose of the Proposed Plan and the interests of the Company,

granted pursuant to Section 11 of the Proposed Plan (“Other Awards”). Awards of Performance Shares, Performance
Share Units, Restricted Shares, Restricted Share Units and Other Awards may provide the Participant with voting

rights but may not provide for the payment of dividends or dividend equivalents, in each case, prior to vesting. The
Compensation Committee shall establish the option price at the time each Stock Option is granted, which price shall
not be less than 100% of the fair market value of a share of Common Stock on the date of grant. Stock Options shall

be exercisable for the period specified by the Compensation Committee, but in no event may Stock Options be
exercisable for a period of more than ten years after their date of grant. Notwithstanding any other provision of the
Proposed Plan to the contrary, all Awards under the Proposed Plan shall be subject to (a) a 12-month minimum

vesting period for all awards made under the Proposed Plan; during this 12-month period, no portion of an award

made under the Proposed Plan shall vest; and (b) the Company’s Recoupment Policy, as it may be amended from time
to time. Under the Proposed Plan, up to 5% of the shares of the Company’s stock available for grant may be granted
with a shorter minimum vesting period.
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The Proposed Plan provides that, unless awards are not assumed, awards accelerate vesting only if a participant
experiences an involuntary or constructive termination of employment within two years after a change in control of
the Company, and any performance shares or performance share units will be deemed to be earned based on the level
of actual performance through the date of the employment termination with respect to all open performance periods. If
awards are not assumed, the awards will vest upon the change in control, with performance conditions deemed to be
earned based on the level of actual performance through the date of the change in control with respect to all open
performance periods.
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Awards granted under the Proposed Plan will be determined based on the discretion of the Compensation Committee
and therefore cannot be calculated. There is no formula used to determine the number or value of awards. As a result,
we cannot determine the number or type of Awards that will be granted under the Proposed Plan to any participant. If
the Proposed Plan had been in effect for the 2017 fiscal year when awards were granted, the benefits or amounts
received by, or allocated to, our named executive officers, other executive officers and non-executive officers and
employees would have been identical to the benefits or amounts actually received by or allocated to such persons
under the Amended and Restated Long-Term Incentive Plan and the 2006 Plan in that the proposed terms of the
Proposed Plan would not have an impact on the amount or nature of the awards the Committee issued for the 2017
fiscal year. The awards granted during the 2017 fiscal year under the Amended and Restated Long-Term Incentive
Plan are set forth in the table below. (No awards were granted during the 2017 fiscal year under the 2006 Plan.)
Amended and Restated Long-Term Incentive Plan

Name and Position Dollar value ($)(D Number of Units?
Curt R. Hartman
President and Chief $ 1,602,641 159,150

Executive Officer

Luke A. Pomilio
Executive Vice President,
Finance and Chief
Financial Officer

Patrick J. Beyer
President, International
Nathan Folkert Vice
President & General
Manager, U.S.
Orthopedics

Stanley W. (Bill) Peters
Vice President & General
Manager, U.S. Advanced
Surgical

Current executive
officers as a group $ 4,929,007 479,350
(includes NEOs)

Employees other than

executive officersasa  $ 3,746,360 348,750

group

$ 483,360 48,000

573,990 57,000

$ 429,608 37,600

332,310 33,000

1.Dollar value reflects the grant date fair value of all stock options and restricted stock units granted in 2017.
2.Includes stock options and restricted stock units awarded in 2017.
Non-employee directors of the Company currently receive awards granted under our Amended and Restated 2016
Non-Employee Director Equity Compensation Plan rather than the Amended and Restated Long-Term Incentive
"Plan, and the Company expects that future awards to non-employee directors would be made under the Amended

and Restated 2016 Non-Employee Director Equity Compensation Plan rather than under the Proposed Plan.

U.S. Federal Tax Considerations
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The following is a brief description of the U.S. federal income tax consequences generally arising with respect to
Awards. This summary is not intended to constitute tax advice and is not intended to be exhaustive and, among other
things, does not describe state, local or foreign tax consequences. Recipients of Awards are advised to consult with
their own independent tax advisors with respect to the specific tax consequences that, in light of their particular
circumstances, might arise in connection with their Awards.

Stock Options and SARs

The grant of an option or SAR will create no tax consequences for the recipient or the Company. A recipient will not
recognize taxable income upon exercising an incentive stock option (“ISO”) (except that the alternative minimum tax
may apply). Upon exercising an option (other than an ISO) or SAR, the recipient generally will recognize ordinary
income equal to the excess of the fair market value of the freely transferable and nonforfeitable shares (and/or cash or
other property) acquired on the date of exercise over the exercise price, and will be subject to FICA (Social Security
and Medicare) taxation in respect of such amounts. The current position of the Internal Revenue Service is that
income tax withholding and FICA and FUTA taxes (“employment taxes”) do not apply upon the exercise of an ISO or
upon any subsequent disposition, including a disqualifying disposition, of shares acquired pursuant to the exercise of
the ISO.

Upon a disposition of shares acquired upon exercise of an ISO before the end of the applicable ISO holding periods,
the

9
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recipient generally will recognize ordinary income equal to the lesser of (i) the excess of the fair market value of the
shares at the date of exercise of the ISO over the exercise price, and (ii) the amount realized upon the disposition of
the ISO shares over the exercise price. Otherwise, a recipient’s disposition of shares acquired upon the exercise of an
option (including an ISO for which the ISO holding periods are met) or SAR generally will result in short-term or
long-term (which will always be the case for ISOs if the holding periods are met) capital gain or loss measured by the
difference between the sale price and the recipient’s tax basis in such shares (the tax basis in option shares generally
being the exercise price plus any amount recognized as ordinary income in connection with the exercise of the option).

Restricted Stock Units and Performance Stock Units

A recipient of a restricted stock unit (whether time-vested or subject to achievement of performance goals) will not be
subject to income or FICA taxation at grant (unless the restricted stock unit is vested at grant, in which case FICA
taxation applies at grant). Instead, a recipient will be subject to FICA taxation at the time any portion of such award
vests and will be subject to income tax at ordinary rates on the fair market value of the Common Stock or the amount
of cash received on the date of delivery in settlement of the restricted stock unit. The recipient’s tax basis for purposes
of determining any subsequent gain or loss from the sale of the Common Stock will be equal to the fair market value
of the Common Stock (if any) received on the delivery date, and the recipient’s holding period (for capital gain
purposes) with respect to such Common Stock will begin at the delivery date. Gain or loss resulting from any sale of
Common Stock delivered to a recipient will be treated as long- or short-term capital gain or loss depending on the
length of the holding period.

Restricted Stock

Generally, a recipient of a restricted stock Award will not recognize ordinary income at grant unless the Award is
vested at grant. Instead, the recipient generally will recognize ordinary income when the restricted stock becomes
vested, equal to the excess, if any, of the fair market value of the stock on the date it becomes vested over any amount
paid by the recipient in exchange for the stock (and such excess will be subject to employment taxes). The recipient
may, however, file an election with the Internal Revenue Service to recognize ordinary income, as of the grant date,
equal to the excess, if any, of the fair market value of the shares on the grant date over any amount paid by the
participant in exchange for the shares. The recipient’s basis for determining gain or loss upon the subsequent
disposition of shares acquired pursuant to the award will be the amount paid for the stock plus any ordinary income
recognized either when the shares are received or when the stock becomes vested. Upon the disposition of any shares
received pursuant to the award, the difference between the sales price and the recipient’s basis in the shares will be
treated as a capital gain or loss and generally will be characterized as long- or short-term depending on the period the
recipient held such shares after the vesting date.

Deduction

The Company generally will be entitled to a tax deduction equal to the amount recognized as ordinary income by the
recipient in connection with the delivery of Common Stock (or cash) pursuant to an award of restricted stock units or
performance stock units, the vesting of restricted stock or the exercise of a stock option or SAR. The Company will
not be entitled to any tax deduction with respect to an ISO if the recipient holds the Common Stock for the required
holding period prior to disposition of the Common Stock, and is generally not entitled to a tax deduction with respect
to any amount that represents a capital gain to a recipient or that represents compensation in excess of $1 million paid
to “covered employees” under Section 162(m) of the Code. The definition of “covered employees” includes the Company’s
chief executive officer, chief financial officer, and three other most highly paid executive officers, plus any individual
who has been a “covered employee” in any taxable year beginning after December 31, 2016. The recent legislative
changes to Section 162(m) of the Code are described in “Compensation Discussion and Analysis - Deductibility of
Executive Compensation.”

Additional Medicare Tax
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A recipient of an award will also be subject to a 3.8% tax on the lesser of (i) the recipient’s “net investment income” for
the relevant taxable year and (ii) the excess of the recipient’s modified adjusted gross income for the taxable year over
a certain threshold (between $125,000 and $250,000, depending on the recipient’s circumstances). A recipient’s net
investment income generally includes net gains from the disposition of shares.

10
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If an award is subject to Section 409A of the Code, but does not comply with the requirements of Section 409A of the
Code, the taxable events as described above could apply earlier than described, and could result in the imposition of
additional taxes and penalties.

The Board of Directors unanimously recommends a vote "FOR" this proposal.

OTHER BUSINESS

Management knows of no other business that will be presented for consideration at the Annual Meeting, but should
any other matters be brought before the meeting, it is intended that the persons named in the accompanying proxy will
vote such proxy at their discretion.

SHAREHOLDER PROPOSALS FOR 2019 ANNUAL MEETING

Any shareholder desiring to present a proposal to the shareholders at the 2019 Annual Meeting, which currently is
expected to be scheduled on or about May 22, 2019, and who desires that such proposal be included in the Company’s
proxy statement and proxy card relating to that meeting, must transmit that proposal to the Company so that it is
received by the Company at its principal executive offices on or before December 13, 2018. All such proposals should
be in compliance with applicable SEC regulations. The Company’s Corporate Governance and Nominating Committee
will consider nominees for election as directors who are proposed by shareholders if the following procedures are
followed. Shareholders wishing to propose matters for consideration at the 2019 Annual Meeting or to propose
nominees for election as directors at the 2019 Annual Meeting must follow specified advance notice procedures
contained in the Company’s by-laws, a copy of which is available on request to the General Counsel of the Company,
c/o CONMED Corporation, 525 French Road, Utica, New York 13502 (Telephone (315) 797-8375). As of the date of
this proxy statement, shareholder proposals, including director nominee proposals, must comply with the conditions
set forth in Sections 1.13 and 2.10 of the Company’s by-laws, as applicable, and to be considered timely, notice of a
proposal must be received by the Company between February 21, 2019 and March 23, 2019.

11
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CORPORATE GOVERNANCE MATTERS

DIRECTORS, EXECUTIVE OFFICERS AND NOMINEES FOR THE BOARD OF DIRECTORS

Directors

DAVID BRONSON (age 65) has served as a Director of the Company since July 2015. Mr. Bronson served as
Executive Vice President and Chief Financial Officer of PSS World Medical, Inc. from 2002 until it was acquired by
McKesson Corp in 2013. In that role, he developed and executed strategies to improve profitability and returns on
capital, and he led the deal process, due diligence and pre-close integration efforts for the acquisition of PSS by
McKesson. Prior to that, he was Chief Financial Officer of Digineer, Inc. from 2001 to 2002 and of VWR Scientific
Products from 1995 to 1999, when it was acquired by Merck KGaA. Mr. Bronson previously spent 15 years at Baxter
Healthcare, Inc., where he held various senior financial executive positions. He was a Director and a member of the
Audit Committee of Labsco, Inc. until 2016 and was a Director and Audit Committee Chair of AxelaCare, Inc.
through November 2015. Mr. Bronson received his Master of Science Degree in Management Studies from
Northwestern University’s Kellogg School of Business and his Bachelor of Science Degree in Accounting from
California State University, Fullerton. The Board of Directors has determined that Mr. Bronson is independent and
that he is an audit committee financial expert, within the meaning of the rules of the Securities and Exchange
Commission.

Mr. Bronson’s qualifications for election to CONMED’s Board include his extensive experience as a Chief Financial
Officer generally, and in the health-care industry in particular, as well as his financial and accounting expertise
acquired through his prior positions. His exposure to, and familiarity with, health care services matters provides an
important perspective to the Board. He has the ability and willingness to serve on a Board, and the correct fit to work
in a collegial manner with the other directors.

BRIAN P. CONCANNON (age 60) has served as a Director of the Company since July 2013. Mr. Concannon served
as President and CEO of Haemonetics Corporation, a publicly traded company (NYSE: HAE) headquartered in
Braintree, Massachusetts, that provides blood management technologies and services to hospitals, blood collectors and
plasma biopharmaceutical companies worldwide from April 2009 to October 2015. He joined Haemonetics in 2003
and served in various roles to include the President, Global Markets in 2006 and the Chief Operating Officer in
2007-2009. In April 2009, Mr. Concannon was promoted to President and Chief Executive Officer, and elected to the
Haemonetics board of directors. Immediately prior to joining Haemonetics, Mr. Concannon was the President,
Northeast Region, for Cardinal Health Medical Products and Services where he was employed since 1998. From 1985
to 1998, he was employed by American Hospital Supply Corporation, Baxter Healthcare Corp and Allegiance
Healthcare in a series of sales and operations management positions of increasing responsibility. He has served in
leadership roles within the healthcare industry for more than 30 years. Mr. Concannon is also a member of the board
of directors of South Shore Health System since January 2014 and was elected Vice-Chair in January 2017. Mr.
Concannon was also appointed as the Civilian Aide to the Secretary of the Army for Massachusetts in October 2017.
Mr. Concannon is a 1979 graduate of West Point. The Board of Directors has determined that Mr. Concannon is
independent within the meaning of the rules of the Securities and Exchange Commission.

Mr. Concannon’s qualifications for election to CONMED’s Board include his experience as a former CEO and director
of a publicly-traded medical device company, and the former president of a distribution company. Mr. Concannon
offers industry experience from a sales and marketing perspective. He has the ability and willingness to serve on a
Board, and the correct fit to work in a collegial manner with the other directors.

CHARLES M. FARKAS (age 66) has served as a Director of the Company since July 2014. Mr. Farkas has spent the
past 38 years at Bain & Company. Mr. Farkas became an Advisory Partner effective July 1, 2015. Prior to this, Mr.
Farkas was a Senior Partner at Bain & Company, served as the Global Co-Head of Bain's Healthcare Practice and
advised leading medical technology and pharmaceutical companies in the United States, Europe, and Asia. He also
advised academic medical centers and provider organizations in the United States. Mr. Farkas advised chief
executives and senior managers in a wide variety of industries on issues critical to long-term success, including
strategy, mergers and acquisitions, and operational effectiveness. He has served as the managing director of Bain
Canada and as the global leader of Bain & Company's Financial Services practice. Prior to working at Bain, Mr.
Farkas received a Bachelor of Arts degree from Princeton University and a Masters in Business Administration from
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Harvard Business School. Mr. Farkas is also on the Board of Harvard Medical School and the John A. Hartford
Foundation and is a Corporator of Partners Healthcare. Mr. Farkas is also a special advisor to Altamont Capital
Partners, where he advises on and supports their investments in small-cap healthcare businesses. The Board of
Directors has determined that Mr. Farkas is independent within the meaning of the rules of the Securities and
Exchange Commission.

Mr. Farkas’ qualifications for election to CONMED’s Board include his decades of consulting experience advising
chief executives and senior management regarding business strategy in a variety of industries. Mr. Farkas is a
highly-respected leader
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with a strong academic background, and he offers the other directors new strategic and governance perspectives,
drawing on his vast experience inside and outside the healthcare industry.

Mr. Farkas was initially appointed to the Company’s Board of Directors pursuant to an agreement, now expired,
between the Company and Coppersmith Capital Management, LL.C (“Coppersmith Capital”) and certain of its affiliates.
MARTHA GOLDBERG ARONSON (age 50) was appointed to the Board on February 23, 2016. Ms. Goldberg
Aronson has had responsibility for global health care businesses ranging in size from $500 million to $1.0 billion. She
was the Executive Vice President and President of Global Healthcare for Ecolab, Inc. (NYSE: ECL) from 2012
through 2015, having previously served as the Senior Vice President and President — North America for Hill-Rom
Holdings, Inc. (NYSE: HRC) from 2010-2012. Prior to that, Ms. Goldberg Aronson was the Senior Vice President

and Chief Talent Officer for Medtronic, Inc. (NYSE: MDT), having held various prior general management positions
within Medtronic, both in the United States and Internationally. Ms. Goldberg Aronson holds a Bachelor of Arts
Degree in Economics from Wellesley College, and a Masters in Business Administration from Harvard Business
School. Ms. Goldberg Aronson also serves on the board of directors of Methode Electronics, Inc. (NYSE: MEI),
Cardiovascular Systems, Inc. (NASDAQ: CSII) and Clinical Innovations, LLC. The Board of Directors has
determined that Ms. Goldberg Aronson is independent within the meaning of the rules of the Securities and Exchange
Commission.

Ms. Goldberg Aronson’s qualifications for election to CONMED’s Board include her extensive experience in the global
healthcare markets, including leadership roles within medical device companies, including her experience in
marketing and talent development. She has the ability and willingness to serve on a Board, and the correct fit to work
in a collegial manner with the other directors.

JO ANN GOLDEN (age 70) has served as a Director of the Company since May 2003. Ms. Golden is a certified
public accountant and was the managing partner of the New Hartford, New York office of Dermody Burke and
Brown, CPAs, LLC, an accounting firm, through her retirement in July 2012. Ms. Golden was a member of the Board
of Directors of the Bank of Utica and Chair of the Audit & Examining Committee through December 2017. Ms.
Golden is a past President of the New York State Society of Certified Public Accountants (the “State Society”), having
served previously as the Secretary and Vice President of the State Society. In addition, Ms. Golden was a president of
the New York State Society’s Foundation for Accounting Education. Ms. Golden is a current member of the State
Society’s Professional Ethics Committee. Ms. Golden served as a member of the governing Council of the American
Institute of Certified Public Accountants (“AICPA”), and was a member of the AICPA’s Global Credential Survey Task
Force in 2001. Ms. Golden holds a B.A. in Mathematics from the State University College of New York at New Paltz,
and a B.S. in Accounting from Utica College of Syracuse University. The Board of Directors has determined that Ms.
Golden is independent, and that she is an audit committee financial expert, within the meaning of the rules of the
Securities and Exchange Commission.

Ms. Golden’s qualifications for election to CONMED’s Board include her financial and accounting expertise, acquired
through her experience as a partner of Dermody, Burke and Brown, CPAs as well as her vast service to the State
Society. Ms. Golden’s experience and background with a professional accounting firm bring a different perspective to
the Board than that offered by other directors.

CURT R. HARTMAN (age 54) has served as President & Chief Executive Officer of the Company since November

9, 2014 after serving as Interim Chief Executive Officer of the Company from July 2014 to November 2014, and as a
Director of the Company since March 2014. He had a twenty-two year career at Stryker Corporation (“Stryker”) (NYSE:
SYK) from 1990 through February 2013. Most recently, he served as the Interim Chief Executive Officer of Stryker
from February 2012 to October 2012. Prior to this role, Mr. Hartman was the Vice President, CFO of Stryker from
April 2009 to October 2012. Mr. Hartman has a Bachelor of Science degree in Aerospace Engineering from the
University of Michigan and a Harvard Advanced Management Program Certificate from the Harvard Business School.
Prior to Mr. Hartman’s appointment as Interim CEO, the Board of Directors had determined that he was independent.
Mr. Hartman’s qualifications for election to CONMED’s Board include his vital role as both Chief Executive Officer
and Interim Chief Executive Officer of the Company, as well as his experience as a former CFO of a publicly-traded
medical device company in the orthopedic space. He offers industry experience from a commercial, operational and
financial perspective.
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Mr. Hartman was initially appointed to the Company’s Board of Directors pursuant to an agreement, now expired,
between the Company and Coppersmith Capital Management, LL.C and certain of its affiliates.

DIRK M. KUYPER (age 61) has served as a Director of the Company since July 2013. Mr. Kuyper is the owner and
CEO of Precision Machinists Company, Inc since December 2014. Prior to this, Mr. Kuyper served as President and
CEO of Illuminoss Medical, Inc., a privately-held medical device company specializing in minimally invasive, patient
customized
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orthopedic implants for the treatment of bone fractures. Prior to joining Illuminoss in April 2013, Mr. Kuyper served
as a consultant for a number of medical device companies including Benvenue Medical, Inc. From June 2007 to
August 2012, Mr. Kuyper served as the President & CEOQO, and President of Global Commercial Operations, and as a
member of the board of directors, of Alphatec Spine, Inc. (NASDAQ: ATEC). Prior to his work for Alphatec, Mr.
Kuyper served in several executive capacities including as President and as Executive Vice President and Chief
Operating Officer for Aesculap, Inc.’s North American operations in Center Valley, Pennsylvania. Since January of
2016 Mr. Kuyper has served as an advisor to PorOsteon, Inc., a medical device manufacturer. Mr. Kuyper has a
Bachelor’s of Science degree from the University of Miami. The Board of Directors has determined that Mr. Kuyper is
independent within the meaning of the rules of the Securities and Exchange Commission.

Mr. Kuyper’s qualifications for election to CONMED’s Board include his experience as an active CEO of a smaller,
entrepreneurial medical device company, as the former CEO of a publicly-traded medical device company, and the
former president of a large medical device company. Mr. Kuyper offers industry experience from a sales and
marketing perspective. He has the ability and willingness to serve on a Board, and the correct fit to work in a collegial
manner with the other directors.

JEROME J. LANDE (age 42) has served as a Director of the Company since March 2014. As of April 4, 2016, Mr.
Lande is the Partner, Head of Special Situations for Scopia Capital Management L.P. (“Scopia”). Prior to Scopia, Mr.
Lande was the Managing Partner of Coppersmith Capital, which he co-founded in April 2012. Previously, Mr. Lande
was a partner at MCM Capital Management, LLC (“MCM”), from January 2006 until February 2012, and served as an
Executive Vice President at MCM from January 2005 until he left the company. MCM was the general partner of
MMI Investments, L.P., a small-cap deep value fund where Mr. Lande was responsible for all areas of portfolio
management. He served as a Vice President of MCM from February 2002 to January 2005 and as an Associate from
January 1999 to February 2002. Mr. Lande served as Corporate Development Officer of Key Components, Inc., a
global diversified industrial manufacturer that was formerly an SEC reporting company, from January 1999 until its
acquisition by Actuant Corporation in February 2004. Mr. Lande also serves on the Board of Directors, Audit and
Finance Committee and the Value Enhancement Committee for Itron, Inc. (NASDAQ: ITRI). Mr. Lande holds a B.A.
from Cornell University. The Board of Directors has determined that Mr. Lande is independent within the meaning of
the rules of the Securities and Exchange Commission.

Mr. Lande’s qualifications for election to CONMED’s Board include his experience as an investor in CONMED and in
other stocks. He offers the perspective of a professional investor, with 20 years of experience investing in healthcare
companies in general and medical device companies in particular. He brings a distinct focus on governance, capital
markets and shareholder matters to the Board.

Mr. Lande was initially appointed to the Company’s Board of Directors pursuant to an agreement, now expired,
between the Company and 