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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): May 23, 2017

INTEGRA LIFESCIENCES HOLDINGS CORPORATION
(Exact name of Registrant as specified in its charter)
Delaware

0-26224

51-0317849

(State or other jurisdiction of incorporation or
organization)

(Commission File Number)

(I.R.S. Employer Identification No.)

311 Enterprise Drive
Plainsboro, NJ 08536
(Address of principal executive offices) (Zip Code)
Registrant's telephone number, including area code: (609) 275-0500
Not Applicable
(Former name or former address, if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
¨

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
Approval of the Fourth Amended and Restated 2003 Equity Incentive Plan
Integra LifeSciences Holdings Corporation (the “Company”) held its 2017 Annual Meeting of Stockholders (the “Annual Meeting”) on May 23, 2017. At the
Annual Meeting, the stockholders of the Company approved the Integra LifeSciences Holdings Corporation Fourth Amended and Restated 2003 Equity Incentive
Plan (the “Amended Plan”). The Amended Plan was adopted and approved by the Board of Directors of the Company (the “Board”) on March 29, 2017, subject to
approval by the Company’s stockholders.
The Amended Plan amends and restates the Company’s Third Amended and Restated 2003 Equity Incentive Plan, as amended (the “2003 Plan”). In particular, the
Amended Plan makes the following material changes to the 2003 Plan:
•

Increases the maximum number of shares of common stock which may be issued under the 2003 Plan by 1,700,000 shares to a total of 14,700,000 shares.

•

Limits the number of shares of common stock which may be granted as incentive stock options under the Amended Plan to 14,700,000 shares.

•

Requires that the exercise price of a stock appreciation right granted under the Amended Plan must be not less than the fair market value of the shares of
common stock subject to the stock appreciation right on the date of grant (or, if greater, the par value per share).

•

Prohibits the payment of dividends or dividend equivalents with respect to awards granted under the Amended Plan until the applicable vesting conditions
are satisfied and the award vests.

•

Permits net share tax withholding with respect to awards granted pursuant to the Amended Plan up to the maximum statutory withholding rates in the
applicable jurisdiction.

•

Extends the term of the 2003 Plan for ten years until March 29, 2027.

The terms and conditions of the Amended Plan are described in the section entitled “Proposal 4. Approval of the Fourth Amended and Restated 2003 Equity
Incentive Plan” (the “Amended Plan Proposal”) in the Company’s Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange
Commission on April 17, 2017 (the “Proxy Statement”). The terms and conditions of the Amended Plan in the Amended Plan Proposal do not purport to be a
complete description of the Amended Plan, and are qualified in their entirety by reference to the complete text of the Amended Plan, a copy of which is attached as
Exhibit 10.1 to this Current Report on Form 8-K, and is incorporated herein by reference.
Approval of the 2018 Performance Incentive Compensation Plan
Additionally, at the Annual Meeting, the stockholders of the Company approved the Integra LifeSciences Holdings Corporation 2018 Performance Incentive
Compensation Plan (the “2018 Plan”) under which participating employees of the Company will be eligible to earn cash incentive payments based on the
achievement of specified performance goals. The 2018 Plan was adopted and approved by the Board on March 29, 2017, subject to approval by the Company’s
stockholders.
The Compensation Committee of the Board (the “Compensation Committee”) is currently expected to administer the 2018 Plan, and the first performance period
will be the period between January 1, 2018 and December 31, 2018. The Company or, solely with respect to the Company’s “covered employees” (within the
meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (“Section 162(m)”)) (the

“Section 162(m) covered employees”), the Compensation Committee, will determine which employees will participate in the 2018 Plan.
Bonus awards under the 2018 Plan will be subject to such terms and conditions as the Compensation Committee will establish, which will include the amount of
the bonus to be paid based upon the attainment of one or more performance goals, including threshold, target and maximum amounts. The Compensation
Committee, in its discretion, may determine whether any bonus is intended to be “qualified performance based compensation” under Section 162(m), and may take
such actions which it may deem necessary to ensure that such bonus will so qualify.
The amount that a participant in the 2018 Plan could earn if the targeted level of performance is achieved is expressed as a percentage of the participant’s base
salary or a fixed value. In no event will the target award for any participant exceed 165% of the participant’s base salary. A participant may earn an award for a
performance period up to 200% of the participant’s target award based on the level of achievement of the performance goals established for that period and must be
employed at the Company at the time of the award payment. An award may also be increased by up to 100% of the amount that would otherwise be paid (subject
to the Chief Executive Officer’s or designee approval) for a participant who is not an executive officer or a Section 162(m) covered employee, or decreased by an
amount equal to or less than the bonus that would have otherwise been paid in the case of any participant, based on the assessment of the individual participant’s
performance for the applicable performance period. No award to an executive officer may exceed 200% of the individual’s target award or may be increased above
the level of actual performance. The maximum cash bonus award payable to any participant under the 2018 Plan with respect to any calendar year is $3,000,000.
The terms and conditions of the 2018 Plan are described in the section entitled “Proposal 3. Approval of the Company’s 2018 Performance Incentive
Compensation Plan” (the “2018 Plan Proposal”) in the Proxy Statement. The terms and conditions of the 2018 Plan in the 2018 Plan Proposal do not purport to be
a complete description of the 2018 Plan, and are qualified in their entirety by reference to the complete text of the 2018 Plan, a copy of which is attached as Exhibit
10.2 to this Current Report on Form 8-K, and is incorporated herein by reference .
Item 5.07. Submission of Matters to a Vote of Security Holders
The final results of the matters submitted to a vote of stockholders at the Annual Meeting are as follows:
Item No. 1: All of the Board’s nominees for director were elected to serve until the Company’s 2018 Annual Meeting of Stockholders or until their respective
successors are elected and qualified, by the votes set forth below.
Nominees

For

Against

Abstain

Broker Non-Vote

Peter J. Arduini

68,423,296

623,874

10,438

2,860,062

Keith Bradley

68,259,504

787,720

10,384

2,860,062

Stuart M. Essig

68,317,081

730,033

10,494

2,860,062

Barbara B. Hill

68,932,797

114,439

10,372

2,860,062

Lloyd W. Howell, Jr.

41,874,095

27,170,915

12,598

2,860,062

Donald E. Morel, Jr.

68,541,821

503,389

12,398

2,860,062

Raymond G. Murphy

68,543,504

501,666

12,438

2,860,062

Christian S. Schade

68,365,438

679,772

12,398

2,860,062

James M. Sullivan

68,120,678

924,508

12,422

2,860,062

Item No. 2: The stockholders ratified the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the
2017 fiscal year, by the votes set forth below.

For

Against

Abstain

Broker Non-Vote

71,454,138

458,095

5,437

0

Item No. 3: The stockholders approved the 2018 Plan, by the votes set forth below.
For

Against

Abstain

Broker Non-Vote

68,521,481

521,039

15,088

2,860,062

Item No. 4: The stockholders approved the Amended Plan, by the votes set forth below.
For

Against

Abstain

Broker Non-Vote

67,460,199

1,575,745

21,664

2,860,062

Item No. 5: The stockholders approved, on an advisory, non-binding basis, the compensation of the Company’s named executive officers, by the votes set forth
below.
For

Against

Abstain

Broker Non-Vote

68,691,631

309,774

56,203

2,860,062

Item No. 6: The stockholders voted, on an advisory, non-binding basis, on how frequently advisory votes on executive compensation should be held as set forth in
the table below.
3 Years

2 Years

1 Year

Abstain

Broker Non-Vote

7,101,363

49,348

61,819,699

87,198

2,860,062

With respect to the foregoing Proposal 6, the option to hold future advisory votes every one year received a majority of the votes cast at the Annual Meeting. Based
on these results, the Company’s Board of Directors currently intends to hold an advisory vote on executive compensation each year.
Item 9.01. Financial Statements and Exhibits
(d) Exhibits
10.1

Integra LifeSciences Holdings Corporation Fourth Amended and Restated 2003 Equity Incentive Plan

10.2

Integra LifeSciences Holdings Corporation 2018 Performance Incentive Compensation Plan

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
INTEGRA LIFESCIENCES HOLDINGS CORPORATION
Date: May 25, 2017

By:

/s/ Glenn G. Coleman
Glenn G. Coleman

Title:

Corporate Vice President and Chief Financial Officer

EXHIBIT INDEX

Exhibit No.

Description

10.1

Integra LifeSciences Holdings Corporation Fourth Amended and Restated 2003 Equity Incentive Plan

10.2

Integra LifeSciences Holdings Corporation 2018 Performance Incentive Compensation Plan

EXHIBIT 10.1

INTEGRA LIFESCIENCES HOLDINGS CORPORATION
FOURTH AMENDED AND RESTATED 2003 EQUITY INCENTIVE PLAN
(EFFECTIVE AS OF May 23, 2017)
WHEREAS, Integra LifeSciences Holdings Corporation (the “Company”) desires to have the ability to award certain equity-based benefits to certain “Key
Employees” and “Associates” (as defined below);
NOW, THEREFORE, the Integra LifeSciences Holdings Corporation Fourth Amended and Restated 2003 Equity Incentive Plan is hereby adopted under the
following terms and conditions. This Plan amends and restates in its entirety the Integra LifeSciences Holdings Corporation Third Amended and Restated 2003
Equity Incentive Plan, as amended, which was initially adopted by the Board on March 29, 2017 and approved by the Company’s stockholders as of May 23, 2017.
1) Purpose. The Plan is intended to provide a means whereby the Company may grant ISOs to Key Employees and may grant NQSOs, Restricted Stock, Stock
Appreciation Rights, Performance Stock, Contract Stock, Dividend Equivalent Rights, Stock Payments and Other Incentive Awards to Key Employees and
Associates. Thereby, the Company expects to attract and retain such Key Employees and Associates and to motivate them to exercise their best efforts on behalf of
the Company and any Related Corporations and Affiliates.
2) Definitions
“Affiliate” shall mean an entity in which the Company or a Related Corporation has a 50 percent or greater equity interest .
“Associate” shall mean a designated nonemployee director, consultant or other person providing services to the Company, a Related Corporation or an Affiliate.
“Award” shall mean any award granted under the Plan to a Participant pursuant to any terms and conditions established by the Committee in the Award
Agreement. Awards granted under the Plan my include:
1.
2.
3.
4.
5.
6.
7.
8.

Stock Options, both Incentive (ISOs) and Non-qualified (NQSOs) per section 7.1;
Stock Appreciation Rights per section 7.2;
Restricted Stock per section 7.3;
Performance Stock per section 7.4;
Contract Stock per section 7.5;
Dividend Equivalent Rights per section 7.6;
Stock Payments per section 7.7 and/or;
Other Incentive Awards per section 7.8.

“Award Agreement” shall mean the document issued, either in writing or an electronic medium, by the Committee to a participant evidencing the grant of an
Award, as described in Section 10.1.
“Board” shall mean the Board of Directors of the Company.
“ Cause ” shall mean, with respect to any Participant, “Cause” as defined in such Participant’s employment agreement or severance agreement with the Company if
such an agreement exists and contains a definition of Cause or, if no such agreement exists or such agreement does not contain a definition of Cause, then Cause
shall mean (i) the Participant’s neglect of duties or responsibilities that he or she is required to perform for the Company or any willful failure by the Participant to
obey a lawful direction of the Board or the Company; (ii) the Participant’s engaging in any act of dishonesty, fraud, embezzlement, misrepresentation or other act
of moral turpitude; (iii) the Participant’s knowing violation of any federal or state law or regulation applicable to the Company’s business; (iv) the Participant’s
material breach of any confidentiality, non-compete agreement or invention assignment agreement or any other material agreement between the Participant and the
Company; (v) the Participant’s conviction of, or plea of nolo contendere to, any felony or crime of moral turpitude which conviction or plea is materially and
demonstrably injurious to the Company or any of its subsidiaries; (vi) failure by the Participant to comply with the Company’s material written policies or rules; or
(vii) the Participant’s act or omission in the course of his or her employment which constitutes gross negligence or willful misconduct.
“Change in Control” shall mean:
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i) An acquisition (other than directly from the Company) of any voting securities of the Company (“Voting Securities”) by any “Person” (as such term is used
for purposes of section 13(d) or 14(d) of the Exchange Act) immediately after which such Person has “Beneficial Ownership” (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 50 percent or more of the combined voting power of all the then outstanding Voting Securities, other than the Company,
any trustee or other fiduciary holding securities under any employee benefit plan of the Company or an affiliate thereof, or any corporation owned, directly or
indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company; provided, however, that any
acquisition from the Company or any acquisition pursuant to a transaction which complies with paragraph (iii)(A) and (B) below shall not be a Change in Control
under this paragraph (i);
ii) The individuals who, as of March 1, 2003, are members of the Board (the “Incumbent Board”) cease for any reason to constitute at least two-thirds of the
Board; provided, however, that if the election, or nomination for election by the stockholders, of any new director was approved by a vote of at least two-thirds of
the members of the Board who constitute Incumbent Board members, such new directors shall for all purposes be considered as members of the Incumbent Board
as of March 1, 2003, provided further, however, that no individual shall be considered a member of the Incumbent Board if such individual initially assumed
office as a result of either an actual or threatened “Election Contest” (as described in Rule 14a-11 promulgated under the Exchange Act) or other actual or
threatened solicitation of proxies or consents by or on behalf of a Person other than the Board of Directors (a “Proxy Contest”) including by reason of any
agreement intended to avoid or settle any Election Contest or Proxy Contest;
iii) consummation by the Company of a reorganization, merger, or consolidation or sale or other disposition of all or substantially all of the assets of the
Company or the acquisition of assets or stock of another entity (a “Business Combination”), unless immediately following such Business Combination: (A) more
than 50 percent of the combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors of (I) the corporation
resulting from such Business Combination (the “Surviving Corporation”), or (II) if applicable, a corporation which as a result of such transaction owns the
Company or all or substantially all of the Company’s assets either directly or through one or more subsidiaries (the “Parent Corporation”), is represented, directly
or indirectly, by Company Voting Securities outstanding immediately prior to such Business Combination (or, if applicable, is represented by shares into which
such Company Voting Securities were converted pursuant to such Business Combination), and such voting power among the holders thereof is in substantially
the same proportions as their ownership, immediately prior to such Business Combination, of the Company Voting Securities; and (B) at least a majority of the
members of the board of directors of the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation) were members of the Incumbent
Board at the time of the execution of the initial agreement, or the action of the Board, providing for such Business Combination;
iv) approval by the stockholders of the Company of a complete liquidation or dissolution of the Company; or
v) acceptance by the stockholders of the Company of shares in a share exchange if the stockholders of the Company immediately before such share exchange do
not own, directly or indirectly, immediately following such share exchange more than 50 percent of the combined voting power of the outstanding Voting
Securities of the corporation resulting from such share exchange in substantially the same proportion as their ownership of the Voting Securities outstanding
immediately before such share exchange.
“Code” shall mean the Internal Revenue Code of 1986, as amended.
“ Committee” shall mean the Company’s Compensation Committee of the Board, which shall consist solely of not fewer than two directors of the Company who
shall be appointed by, and serve at the pleasure of, the Board (taking into consideration the rules under section 16(b) of the Exchange Act and the requirements of
section 162(m) of the Code).
“ Company” shall mean Integra LifeSciences Holdings Corporation, a Delaware corporation.
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“Contract Date” shall mean the date specified in the Award Agreement on which a Participant is entitled to receive Contract Stock.
“ Contract Stock” shall mean an Award that entitles the recipient to receive unrestricted Shares, without payment, as of a future date specified in the Award
Agreement pursuant to section 7.5.
“Disability” shall mean separation from service as a result of “permanent and total disability,” as defined in section 22(e)(3) of the Code.
“Dividend Equivalent Right” shall mean an Award that a Participant could receive in lieu of a cash dividend that would have been payable on any or all Shares
subject to another Award granted to the Participant had such Shares been outstanding.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
“Exercise Price” shall mean the price of a Share, as fixed by the Committee, which may be purchased under an Option or with respect to which the amount of any
payment pursuant to a Stock Appreciation Right is determined.
“Fair Market Value” shall mean the following, arrived at by a good faith determination of the Committee:
i) if there are sales of Shares on a national securities exchange or in an over-the-counter market on the date of grant (or on such other date as value must be
determined), then the quoted closing price on such date; or
ii) if there are no such sales of Shares on the date of grant (or on such other date as value must be determined), then the quoted closing price on the last
preceding date for which such quotation exists; or
iii) if the Shares are not listed on an established securities exchange or over-the-counter market system on the date of grant, but the Shares are regularly quoted
by a recognized securities dealer, then the mean of the high bid and low asked prices for such date or, if there are no high bid and low asked prices for a Share on
such date, the high bid and low asked prices for a Share on the last preceding date for which such information exists; or
iv) if paragraphs (i) through (iii) above are not applicable, then such other method of determining fair market value as shall be adopted by the Committee.
“ Good Reason ” shall mean, with respect to any Participant, “Good Reason” as defined in an employment, severance or applicable award agreement between such
Participant and the Company if such an agreement exists and contains a definition of Good Reason or, if no such agreement exists or such agreement does not
contain a definition of Good Reason, then Good Reason shall mean, without the express written consent of the Participant, the occurrence of any of the following:
(i) a material diminution in the Participant’s authority, duties or responsibilities or the assignment of duties to the Participant that are materially inconsistent
with the Participant’s position with the Company;
(ii) a material reduction in the Participant’s base salary; or
(iii) a change in the geographic location at which the Participant must perform services to a location more than fifty miles from the location at which the
Participant normally performs such services as of the date of grant of the award, provided, that the Participant’s resignation shall only constitute a resignation for
Good Reason if (x) the Participant provides the Company with a notice of termination for Good Reason within thirty days after the initial existence of the facts or
circumstances constituting Good Reason, (y) the Company has failed to cure such facts or circumstances within thirty days after receipt of the notice of
termination, and (z) the date of termination occurs no later than sixty days after the initial occurrence of the facts or circumstances constituting Good Reason.
“Incentive Stock Option (ISO)” shall mean an Option which, at the time such Option is granted under the Plan, qualifies as an incentive stock option within the
meaning of section 422 of the Code, unless the Award Agreement states that the Option will not be treated as an ISO pursuant to section 7.1.
“Key Employee” shall mean an officer, executive, or managerial or non-managerial employee of the Company, a Related Corporation, or an Affiliate.
3
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“Non-qualified Stock Option (NQSO)” shall mean an Option that, at the time such Option is granted to a Participant, does not meet the definition of an ISO,
whether or not it is designated as a nonqualified stock option in the Award Agreement pursuant to section 7.1.
“Option” is an Award entitling the Participant on exercise thereof to purchase Shares at a specified exercise price.
“ Other Incentive Award ” is an Award denominated in, linked to or derived from Shares or value metrics related to Shares, granted pursuant to Section 7.8 hereof.
“Participant” shall mean a Key Employee or Associate who has been granted an Award under the Plan.
“Performance Stock” shall mean an Award that entitles the recipient to receive Shares, without payment, following the attainment of designated Performance
Goals pursuant to section 7.4.
“Performance Goals” shall mean goals deemed by the Committee to be important to the success of the Company or any of its Related Corporations or Affiliates.
The Committee shall establish the specific measures for each such goal at the time an Award of Performance Stock is granted. In creating these measures, the
Committee shall use one or more of the following business criteria with respect to (A) the Company, any of its Related Corporations or Affiliates, (B) the
Company’s, a Related Corporation’s or an Affiliate’s worldwide operations, regional operations, country specific operations and/or subsidiaries, business units,
affiliates, corporations, divisions, groups, functions or employees and/or (C) the Company’s, a Related Corporation’s or an Affiliate’s brands, groups of brands or
specific brands:
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.

Asset turnover;
Capacity utilization;
Cash flow;
Cost improvements;
Costs or expenses;
Customer retention;
Customer satisfaction and/or growth;
Diversity;
Earnings before interest, taxes, depreciation and amortization;
Adjusted earnings before interest, taxes, depreciation and amortization;
Earnings per share;
Adjusted earnings per share;
Economic value or economic value added;
Employee satisfaction;
Environmental health and safety;
Financial and other capital-raising transactions;
Free cash flow;
Gross or net profit;
Gross or net sales;
Implementation or completion of critical projects;
Increase in customer base;
Inventory turnover;
Market price appreciation of Shares;
Market share;
Mergers and acquisition integration;
Net income margin;
Net income or adjusted net income;
Operating cash flow;
Operating earnings;
Operating profit margin;
Operating profit;
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32.
33.
34.
35.
36.
37.
38.
39.
40.
41.
42.
43.
44.
45.
46.
47.
48.
49.
50.
51.
52.
53.
54.

Pre-tax income;
Price per Share;
Profitability growth;
Profitability;
Quality;
Recruiting and maintaining personnel,
Regulatory body approval for commercialization of a product;
Research and development achievements;
Return on assets;
Return on capital;
Return on equity;
Return on investment before or after the cost of capital;
Return on net assets;
Return on sales;
Revenue growth;
Revenue (including gross revenue or net revenue);
Sales growth;
Sales margin;
Sales-related goals;
Stock price appreciation;
Total stockholder return;
Working capital; and
Year-end cash;

The business criteria may be expressed in absolute terms or as compared to any incremental increase or decrease or as compared to results of other companies or to
market performance indicators or indices.
“Plan” shall mean the Integra LifeSciences Holdings Corporation Fourth Amended and Restated 2003 Equity Incentive Plan, as set forth herein and as it may be
amended from time to time.
“ Qualifying Termination ” shall mean a termination of a Participant’s service (i) by the Company without Cause or (ii) by the Participant for Good Reason as
defined here or in an employment, severance, or applicable award agreement that contains a definition of Good Reason.
“Related Corporation” shall mean either a “subsidiary corporation” of the Company (if any), as defined in section 424(f) of the Code, or the “parent corporation”
of the Company (if any), as defined in section 424(e) of the Code.
“Restricted Stock” shall mean an Award that grants the recipient Shares at no cost but subject to whatever restrictions are determined by the Committee pursuant
to section 7.3.
“Securities Act” shall mean the Securities Act of 1933, as amended.
“Shares” shall mean shares of common stock of the Company.
“Stock Appreciation Right” shall mean an Award entitling the recipient on exercise to receive an amount, in cash or Shares or a combination thereof (such form to
be determined by the Committee), determined in whole or in part by reference to appreciation in Share value pursuant to section 7.2.
“ Stock Payment ” shall mean a payment in the form of Shares awarded under Section 7.7 hereof.
3. Administration
a) The Plan shall be administered by the Committee. Each member of the Committee, while serving as such, shall be deemed to be acting in his or her capacity as
a director of the Company. Acts approved by a majority of the members of the Committee at which a quorum is present, or acts without a meeting reduced to or
approved in writing by a majority of the members of the Committee, shall be the valid acts of the Committee. Any authority of the Committee may be delegated
either
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by the Committee or the Board to a committee of the Board or any other Plan administrator, but only to the extent such delegation complies with the requirements
of section 162(m) of the Code, Rule 16b-3 promulgated under the Exchange Act or as required by any other applicable rule or regulation.
b) The Committee shall have the authority:
i) to select the Key Employees and Associates to be granted Awards under the Plan and to grant such Awards at such time or times as it may choose;
ii) to determine the type and size of each Award, including the number of Shares subject to the Award;
iii) to determine the terms and conditions of each Award;
iv) to amend an existing Award in whole or in part (including the extension of the exercise period for any NQSO), subject to the requirements set forth in
subsection (c) below, and except that, without the consent of the Participant holding the Award, the Committee shall not take any action under this clause if such
action would adversely affect the rights of such Participant;
v) to adopt, amend and rescind rules and regulations for the administration of the Plan;
vi) to interpret the Plan and decide any questions and settle any controversies that may arise in connection with it; and
vii) to adopt such modifications, amendments, procedures, sub-plans and the like, which may be inconsistent with the provisions of the Plan, as may be
necessary to comply with the laws and regulations of other countries in which the Company and its Related Corporations and Affiliates operate in order to assure
the viability of Awards granted under the Plan to individuals in such other countries.
Such determinations and actions of the Committee, and all other determinations and actions of the Committee made or taken under authority granted by any
provision of the Plan, shall be conclusive and shall bind all parties. Nothing in this subsection (b) shall be construed as limiting the power of the Board or the
Committee to make the adjustments described in Sections 8.3 and 8.4.
c) Except as provided in Sections 8.3 or 8.4, the terms of outstanding Awards may not be amended to reduce the exercise price of outstanding Options or Stock
Appreciation Rights or cancel outstanding Options or Stock Appreciation Rights in exchange for cash, other Awards or Options or Stock Appreciation Rights with
an exercise price that is less than the exercise price of the original Options or Stock Appreciation Rights without stockholder approval.
4. Effective Date and Term of Plan
a) Effective Date. This Fourth Amended and Restated 2003 Equity Incentive Plan, having been adopted by the Board on March 29, 2017, is subject to the
approval of the stockholders of the Company in accordance with Section 9(b), and shall become effective on the date on which such approval is obtained.
b) Term of Plan. No Awards may be granted or awarded during any period of suspension or after termination of the Plan, and in no event may any Award be
granted under the Plan after the tenth (10 th ) anniversary of the date of its adoption (the “Expiration Date”). Any Awards that are outstanding on the Expiration
Date, or the date of termination of the Plan (if earlier), shall remain in force according to the terms of the Plan and the applicable Award Agreement.
5. Shares Subject to the Plan. The aggregate number of Shares that may be delivered under the Plan is 14,700,000. The maximum number of Shares which may
be granted as ISOs is 14,700,000. Further, no Key Employee shall receive Awards for more than 1,000,000 Shares in the aggregate during any calendar year under
the Plan. However, the limits in the preceding sentences shall be subject to the adjustment described in Sections 8.3 and 8.4. Shares delivered under the Plan may
be authorized but unissued Shares, treasury Shares or reacquired Shares, and the Company may purchase Shares required for this purpose, from time to time, if it
deems such purchase to be advisable. Any Shares still subject to an Option which expires or otherwise terminates for any reason whatsoever (including, without
limitation, the surrender thereof) without having been exercised in full, any Shares that are still subject to an Award that is forfeited, any Shares withheld for the
payment of taxes with respect to an Award, and the Shares subject to an Award which is payable in Shares or cash and that is satisfied in cash rather than in Shares
shall continue to be available for Awards under the Plan.
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6. Eligibility. The class of individuals who shall be eligible to receive Awards under the Plan shall be the Key Employees (including any directors of the
Company who are also officers or Key Employees) and the Associates. More than one Award may be granted to a Key Employee or Associate under the Plan.
7. Types of Awards
7.1 Options
a) Kinds of Options. Both ISOs and NQSOs may be granted by the Committee under the Plan. However, ISOs may only be granted to Key Employees of the
Company or of a Related Corporation. NQSOs may be granted to both Key Employees and Associates. Once an ISO has been granted, no action by the Committee
that would cause the Option to lose its status as an ISO under the Code will be effective without the consent of the Participant holding the Option.
b) $100,000 Limit. The aggregate Fair Market Value of the Shares with respect to which ISOs are exercisable for the first time by a Key Employee during any
calendar year (counting ISOs under this Plan and under any other stock option plan of the Company or a Related Corporation) shall not exceed $100,000. If an
Option intended as an ISO is granted to a Key Employee and the Option may not be treated in whole or in part as an ISO pursuant to the $100,000 limit, the Option
shall be treated as an ISO to the extent it may be so treated under the limit and as an NQSO as to the remainder. For purposes of determining whether an ISO
would cause the limit to be exceeded, ISOs shall be taken into account in the order granted. The annual limits set forth above for ISOs shall not apply to NQSOs.
c) Exercise Price. The exercise price of an Option shall be determined by the Committee, subject to the following:
i) The exercise price of an ISO shall not be less than the greater of (A) 100 percent (110 percent in the case of an ISO granted to a Participant who owns more
than 10 percent of the total combined voting power of all classes of stock of the Company or any Subsidiary, as defined in Code Section 424 ) of the Fair Market
Value of the Shares subject to the Option, determined as of the time the Option is granted, or (B) the par value per Share.
ii) The exercise price of an NQSO shall not be less than the greater of (A) 100 percent of the Fair Market Value of the Shares subject to the Option, determined
as of the time the Option is granted, or (B) the par value per Share.
d) Term of Options. The term of each Option may not be more than 10 years (five years, in the case of an ISO granted to a Participant who owns more than 10
percent of the total combined voting power of all classes of stock of the Company or any Subsidiary, as defined in Code Section 424 ) from the date the Option was
granted, or such earlier date as may be specified in the Award Agreement.
e) Exercise of Options. An Option shall become exercisable at such time or times (but not less than 1 year from the date of grant), and on such conditions, as the
Committee may specify. The Committee may at any time and from time to time accelerate the time at which all or any part of the Option may be exercised. Any
exercise of an Option must be in writing, signed by the proper person, and delivered or mailed to the Company or initiated and executed in any other form that is
approved by the Company or a designated third-party administrator, accompanied by (i) any other documents required by the Committee and (ii) payment in full in
accordance with subsection (f) below for the number of Shares for which the Option is exercised (except that, in the case of an exercise arrangement approved by
the Committee and described in subsection (f)(iii) or subsection (f)(iv) below, payment may be made as soon as practicable after the exercise) or in any other
format that is approved by the Company or a designated third-party administrator . Only full shares shall be issued under the Plan, and any fractional share that
might otherwise be issuable upon exercise of an Option granted hereunder shall be forfeited.
f) Payment for Shares. Shares purchased on the exercise of an Option shall be paid for as follows:
i) in cash or by check (acceptable to the Committee), bank draft, or money order payable to the order of the Company;
ii) in Shares previously acquired by the Participant; provided, however, that if such Shares were acquired through the exercise of an NQSO and are used to pay
the Option price of an ISO, or if such Shares were acquired through the exercise of an ISO or an NQSO and are used to pay the Option price of an NQSO, such
Shares have been held by the Participant for such period of time, if any, as required to avoid negative accounting consequences;
iii) by delivering a properly executed notice of exercise of the Option to the Company and a broker, with irrevocable instructions to the broker promptly to
deliver to the Company the amount of sale or loan proceeds necessary to pay the exercise price of the Option; or
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iv) to the extent that the applicable Award Agreement so provides or the Committee otherwise determines, in Shares issuable pursuant to the exercise of an
NQSO or otherwise withheld in a net settlement of an NQSO; or
v) by any combination of the above-listed forms of payment.
In the event the Option price is paid, in whole or in part, with Shares, the portion of the Option price so paid shall be equal to the Fair Market Value on the date of
exercise of the Option of the Shares surrendered or withheld in payment of such Option price.
7.2. Stock Appreciation Rights
a) Grant of Stock Appreciation Rights. Stock Appreciation Rights may be granted to a Key Employee or Associate by the Committee. Stock Appreciation
Rights may be granted in tandem with, or independently of, Options granted under the Plan. A Stock Appreciation Right granted in tandem with an Option that is
not an ISO may be granted either at or after the time the Option is granted. A Stock Appreciation Right granted in tandem with an ISO may be granted only at the
time the ISO is granted. The exercise price of a Stock Appreciation Right shall not be less than the greater of (A) 100 percent of the Fair Market Value of the
Shares subject to the Stock Appreciation Right, determined as of the time the Stock Appreciation Right is granted, or (B) the par value per Share.
b) Nature of Stock Appreciation Rights. A Stock Appreciation Right entitles the Participant to receive, with respect to each Share as to which the Stock
Appreciation Right is exercised, the excess of the Share’s Fair Market Value on the date of exercise over its Fair Market Value on the date the Stock Appreciation
Right was granted. Such excess shall be paid in cash, Shares, or a combination thereof, as determined by the Committee.
c) Rules Applicable to Tandem Awards. When Stock Appreciation Rights are granted in tandem with Options, the number of Stock Appreciation Rights granted
to a Participant that shall be exercisable during a specified period shall not exceed the number of Shares that the Participant may purchase upon the exercise of the
related Option during such period. Upon the exercise of an Option, the Stock Appreciation Right relating to the Shares covered by such Option will terminate.
Upon the exercise of a Stock Appreciation Right, the related Option will terminate to the extent of an equal number of Shares. The Stock Appreciation Right will
be exercisable only at such time or times, and to the extent, that the related Option is exercisable and will be exercisable in accordance with the procedure required
for exercise of the related Option. The Stock Appreciation Right will be transferable only when the related Option is transferable, and under the same conditions. A
Stock Appreciation Right granted in tandem with an ISO may be exercised only when the Fair Market Value of the Shares subject to the ISO exceeds the exercise
price of such ISO.
d) Exercise of Independent Stock Appreciation Rights. A Stock Appreciation Right not granted in tandem with an Option shall become exercisable at such time
or times, and on such conditions, as the Committee may specify in the Award Agreement. The Committee may at any time accelerate the time at which all or any
part of the Stock Appreciation Right may be exercised. Any exercise of an independent Stock Appreciation Right must be in writing, signed by the proper person,
and delivered or mailed to the Company, accompanied by any other documents required by the Committee.
e) Term of Stock Appreciation Rights. The term of each Stock Appreciation Right may not be more than 10 years from the date the Stock Appreciation Right
was granted, or such earlier date as may be specified in the Award Agreement.
7.3. Restricted Stock
a) General Requirements. Restricted Stock may be issued or transferred to a Key Employee or Associate (for no cash consideration), to the extent permitted by
applicable law.
b) Rights as a Stockholder. Unless the Committee determines otherwise, a Key Employee or Associate who receives Restricted Stock shall have certain rights
of a stockholder with respect to the Restricted Stock, including voting and dividend rights, subject to the restrictions described in subsection (c) below and any
other conditions imposed by the Committee at the time of grant. Unless the Committee determines otherwise, certificates evidencing shares of Restricted Stock
will remain in the possession of the Company until such Shares are free of all restrictions under the Plan.
c) Restrictions. Except as otherwise specifically provided by the Plan, Restricted Stock may not be sold, assigned, transferred, pledged, or otherwise
encumbered or disposed of, and if the Participant ceases to provide services to any of the Company and its Related Corporations and Affiliates for any reason, must
be forfeited to the Company. These restrictions will lapse at such time or times, and on such conditions, as the Committee may specify in the Award Agreement
(but no less
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than 1 year from the date of grant). Upon the lapse of all restrictions, the Shares will cease to be Restricted Stock for purposes of the Plan. The Committee may at
any time accelerate the time at which the restrictions on all or any part of the Shares will lapse. d) Notice of Tax Election. Any Participant making an election
under section 83(b) of the Code for the immediate recognition of income attributable to an Award of Restricted Stock must provide a copy thereof to the Company
within 10 days of the filing of such election with the Internal Revenue Service.
7.4. Performance Stock; Performance Goals
a) Grant. The Committee may grant Performance Stock to any Key Employee or Associate, conditioned upon the meeting of designated Performance Goals.
The Committee shall determine the number of Shares of Performance Stock to be granted.
b) Performance Period and Performance Goals. When Performance Stock is granted, the Committee shall establish the performance period during which
performance shall be measured, the Performance Goals, and such other conditions of the Award as the Committee deems appropriate.
c) Delivery of Performance Stock. At the end of each performance period, the Committee shall determine to what extent the Performance Goals and other
conditions of the Award have been met and the number of Shares, if any, to be delivered with respect to the Award.
7.5 . Contract Stock
a) Grant. The Committee may grant Contract Stock to any Key Employee or Associate, conditioned upon the Participant’s continued provision of services to
the Company and its Related Corporations and Affiliates through the vesting date(s) specified in the Award Agreement. The Committee shall determine the
number of Shares of Contract Stock to be granted.
b) Contract Date. When Contract Stock is granted, the Committee shall establish the Contract Date on which the Contract Stock shall be delivered to the
Participant.
c) Delivery of Contract Stock. To the extent that the Participant has satisfied the vesting conditions as of the Contract Date, the Committee shall cause the
Contract Stock to be delivered to the Participant in accordance with the terms of the Award Agreement.
7.6. Dividend Equivalent Rights. The Committee may provide for payment to a Key Employee or Associate of Dividend Equivalent Rights, either currently or in
the future, or for the investment of such Dividend Equivalent Rights on behalf of the Participant; provided, however, that (i) Dividends or Dividend Equivalent
Rights may not be granted to Participants in connection with grants of Options or Stock Appreciation Rights and (ii) except to the extent otherwise provided in
Award Agreements entered into prior to April 1, 2009, (a) any dividends payable with respect to an Award prior to vesting of such Award instead shall be paid out
to the Participant only to the extent that the applicable vesting conditions are subsequently satisfied and the Award vests, and any dividends payable with respect to
the portion of an Award that does not vest shall be forfeited, and (b) Dividend Equivalent Right payments with respect to an Award shall be paid out to the
Participant only to the extent that the applicable vesting conditions are subsequently satisfied and the Award vests, and Dividend Equivalent Right payments with
respect to the portion of an Award that does not vest shall be forfeited.
7.7 Stock Payments . The Committee is authorized to make one or more Stock Payments to any Key Employee or Associate. The number or value of Shares of
any Stock Payment shall be determined by the Committee and may be based upon one or more Performance Goals or any other specific criteria, including service
to the Company or any Related Corporation, determined by the Committee. Stock Payments may, but are not required to be made in lieu of base salary, bonus, fees
or other cash compensation otherwise payable to such Key Employee or Associate.
7.8 Other Incentive Awards . The Committee is authorized to grant Other Incentive Awards to any Key Employee or Associate, which Awards may cover Shares
or the right to purchase or receive Shares or have a value derived from the value of, or an exercise or conversion privilege at a price related to, or that are otherwise
payable in or based on, Shares, shareholder value or shareholder return, in each case, on a specified date or dates or over any period or periods determined by the
Committee. Other Incentive Awards may be linked to any one or more of the Performance Goals or other specific performance criteria determined appropriate by
the Committee.
8. Events Affecting Outstanding Awards
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8.1. Termination of Service (Other Than by Death or Disability). If a Participant ceases to provide services to the Company and its Related Corporations and
Affiliates for any reason other than death or Disability, as the case may be, the following shall apply:
a) Except as otherwise determined by the Committee, all Options and Stock Appreciation Rights held by the Participant that were not exercisable immediately
prior to the Participant’s termination of service shall terminate at that time. Any Options or Stock Appreciation Rights that were exercisable immediately prior to
the termination of service will continue to be exercisable for six months (or for such longer period as the Committee may determine), and shall thereupon
terminate, unless the Award Agreement provides by its terms for immediate termination or for termination in less than six months in the event of termination of
service.
In no event, however, shall an Option or Stock Appreciation Right remain exercisable beyond the latest date on which it could have been exercised without
regard to this Section. For purposes of this subsection (a), a termination of service shall not be deemed to have resulted by reason of a sick leave or other bona fide
leave of absence approved for purposes of the Plan by the Committee.
b) Except as otherwise determined by the Committee, all Restricted Stock held by the Participant at the time of the termination of service must be transferred to
the Company (and, in the event the certificates representing such Restricted Stock are held by the Company, such Restricted Stock shall be so transferred without
any further action by the Participant), in accordance with Section 7.3.
c) Except as otherwise determined by the Committee, all Performance Stock, Other Incentive Awards, Contract Stock, and Dividend Equivalent Rights to which
the Participant was not irrevocably entitled prior to the termination of service shall be forfeited and the Awards canceled as of the date of such termination of
service.
8.2. Death or Disability. If a Participant dies or incurs a Disability, the following shall apply:
a) Except as otherwise determined by the Committee, all Options and Stock Appreciation Rights held by the Participant immediately prior to death or Disability,
as the case may be, to the extent then exercisable, may be exercised by the Participant or by the Participant’s legal representative (in the case of Disability), or by
the Participant’s executor or administrator or by the person or persons to whom the Option or Stock Appreciation Right is transferred by will or the laws of descent
and distribution, at any time within the one-year period ending with the first anniversary of the Participant’s death or Disability (or such shorter or longer period as
the Committee may determine), and shall thereupon terminate. In no event, however, shall an Option or Stock Appreciation Right remain exercisable beyond the
latest date on which it could have been exercised without regard to this Section. Notwithstanding the foregoing, except as otherwise determined by the Committee,
in the event of a Participant’s death or Disability, all outstanding Options and Stock Appreciation Rights held by a Participant (other than Participants in France)
immediately prior to such death or Disability shall vest and become exercisable in full.
b) Except as otherwise determined by the Committee, all Restricted Stock held by the Participant at the date of death or Disability, as the case may be, must be
transferred to the Company (and, in the event the certificates representing such Restricted Stock are held by the Company, such Restricted Stock shall be so
transferred without any further action by the Participant), in accordance with Section 7.3. Notwithstanding the foregoing, except as otherwise determined by the
Committee, in the event of a Participant’s death or Disability, all restrictions on such Participant’s Restricted Stock granted on or after May 17, 2012 (other than
Restricted Stock granted to Participants in France) shall lapse and such Restricted Stock shall become vested Shares.
c) Except as otherwise determined by the Committee, all Performance Stock, Other Incentive Awards, Contract Stock, and Dividend Equivalent Rights to which
the Participant was not irrevocably entitled prior to death or Disability, as the case may be, shall be forfeited and the Awards canceled as of the date of death or
Disability.
8.3. Capital Adjustments. The maximum number of Shares that may be delivered under the Plan, and the maximum number of Shares with respect to which
Awards may be granted to any Key Employee or Associate under the Plan, both as stated in Section 5, and the number of Shares issuable upon the exercise or
vesting of outstanding Awards under the Plan (as well as the exercise price per Share under outstanding Options or Stock Appreciation Rights), shall be
proportionately adjusted, as may be deemed appropriate by the Committee, to reflect any increase or decrease in the number of issued Shares resulting from a
subdivision (share-split), consolidation (reverse split), stock dividend, or similar change in the capitalization of the Company.
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8.4. Certain Corporate Transactions
a) In the event of a corporate transaction (as, for example, a merger, consolidation, acquisition of property or stock, separation, reorganization, or liquidation),
each outstanding Award shall be assumed by the surviving or successor entity; provided, however, that in the event of a proposed corporate transaction, the
Committee may terminate all or a portion of any outstanding Award, effective upon the closing of the corporate transaction, if it determines that such termination is
in the best interests of the Company. If the Committee decides to terminate outstanding Options or Stock Appreciation Rights, the Committee shall give each
Participant holding an Option or Stock Appreciation Right to be terminated not less than seven days’ notice prior to any such termination, and any Option or Stock
Appreciation Right that is to be so terminated may be exercised (if and only to the extent that it is then exercisable) up to, and including the date immediately
preceding such termination. Further, subject to Section 8.6 below, the Committee, in its discretion, may (i) accelerate, in whole or in part, the date on which any or
all Options and Stock Appreciation Rights become exercisable, (ii) remove the restrictions from outstanding Restricted Stock, (iii) cause the delivery of any
Performance Stock, even if the associated Performance Goals have not been met, (iv) cause the delivery of any Contract Stock, even if the Contract Date has not
been reached, and/or Other Incentive Awards; and/or (v) cause the payment of any Dividend Equivalent Rights. The Committee also may, in its discretion, change
the terms of any outstanding Award to reflect any such corporate transaction, provided that, in the case of ISOs, such change would not constitute a “modification”
under section 424(h) of the Code, unless the Participant consents to the change.
b) With respect to an outstanding Award held by a Participant who, following the corporate transaction, will be employed by or otherwise providing services to
an entity which is a surviving or acquiring entity in such transaction or an affiliate of such an entity, the Committee may, in lieu of the action described in
subsection (a) above, arrange to have such surviving or acquiring entity or affiliate grant to the Participant a replacement award which, in the judgment of the
Committee, is substantially equivalent to the Award.
8.5 . Change in Control . Notwithstanding any other provision of this Plan and subject to Section 8.6 below:
a) To the extent allowed under applicable law or regulatory filings or unless otherwise determined by the Committee, in the event that a Change in Control
occurs and the Participant incurs a Qualifying Termination on or within twelve (12) months following the date of such Change in Control, each outstanding Award
held by a Participant, other than any Award subject to performance-vesting, shall become fully vested (and, as applicable, exercisable) and all forfeiture restrictions
thereon shall lapse upon such Qualifying Termination.”
b) Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award which provides for the deferral of compensation
and is subject to section 409A of the Code, the Change in Control with respect to such Award must also constitute a “change in control event,” as defined in
Treasury Regulation § 1.409A-3(i)(5) to the extent required by section 409A.
8.6. Section 162(m); Section 409A. With respect to Awards which are intended to qualify as “performance-based compensation” as described in section 162(m)
(4)(C) of the Code, no adjustment or action described in this Section 8 or in any other provision of the Plan shall be authorized to the extent that such adjustment or
action would cause such Award to fail to so qualify as performance-based compensation, unless the Committee determines that the Award should not so qualify.
No action shall be taken under this Section 8 which shall cause an Award to fail to comply with section 409A of the Code or the Treasury Regulations thereunder,
to the extent applicable to such Award.
9. Amendment or Termination of the Plan
a) In General. The Board, pursuant to a written resolution, may from time to time suspend or terminate the Plan or amend it and, except as provided in
Section 3(b)(iv), 7.1(a), and 8.4(a), the Committee may amend any outstanding Awards in any respect whatsoever; except that, without the approval of the
stockholders (given in the manner set forth in subsection (b) below):
i) no amendment may be made that would:
(A) change the class of employees eligible to participate in the Plan with respect to ISOs;
(B) except as permitted under Section 8.3, increase the maximum number of Shares with respect to which ISOs may be granted under the Plan;
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(C) increase the limits imposed in Section 5 on the maximum number of Shares which may be issued or transferred under the Plan or increase the individual
Key Employee award limit set forth in Section 5;
(D) extend the duration of the Plan under Section 4(b) with respect to any ISOs granted hereunder; or
(E) reprice or regrant through cancellation, or modify (except in connection with a change in the Company’s capitalization) any Award, if the effect would be to
reduce the exercise price for the shares underlying such Award; provided, however, with the approval of the Company’s stockholders, the Committee may
(i) reduce the exercise price per share of any outstanding Option or Stock Appreciation Right granted under the Plan, or (ii) cancel any Option or Stock
Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation Right exercise price per share exceeds the Fair Market Value
of the underlying Shares.
ii) no amendment may be made that would constitute a modification of the material terms of the “performance goal(s)” within the meaning of Treas. Reg.
§ 1.162-27(e)(4)(vi) or any successor thereto (to the extent compliance with section 162(m) of the Code is desired).
Notwithstanding the foregoing, no such suspension, termination or amendment shall materially impair the rights of any Participant holding an outstanding Award
without the consent of such Participant.
b) Manner of Stockholder Approval. The approval of stockholders must be effected by a majority of the votes cast (including abstentions, to the extent
abstentions are counted as voting under applicable state law) in a separate vote at a duly held stockholders’ meeting at which a quorum representing a majority of
all outstanding voting stock is, either in person or by proxy, present and voting on the Plan.
10. Miscellaneous
10.1. Documentation of Awards. Awards shall be evidenced by such written Award Agreements, if any, as may be prescribed by the Committee from time to
time. Such instruments may be in the form of agreements to be executed by both the Participant and the Company, or certificates, letters, or similar instruments,
which need not be executed by the Participant but acceptance of which will evidence agreement to the terms thereof.
10.2. Rights as a Stockholder. Except as specifically provided by the Plan or an Award Agreement, the receipt of an Award shall not give a Participant rights as
a stockholder; instead, the Participant shall obtain such rights, subject to any limitations imposed by the Plan or the Award Agreement, upon the actual receipt of
Shares.
10.3. Conditions on Delivery of Shares. The Company shall not deliver any Shares pursuant to the Plan or remove restrictions from Shares previously delivered
under the Plan (i) until all conditions of the Award have been satisfied or removed, (ii) until all applicable Federal and state laws and regulations have been
complied with, and (iii) if the outstanding Shares are at the time of such delivery listed on any stock exchange, until the Shares to be delivered have been listed or
authorized to be listed on such exchange. If an Award is exercised by the Participant’s legal representative, the Company will be under no obligation to deliver
Shares pursuant to such exercise until the Company is satisfied as to the authority of such representative.
10.4. Registration and Listing of Shares. If the Company shall deem it necessary to register under the Securities Act or any other applicable statute any Shares
purchased under this Plan, or to qualify any such Shares for an exemption from any such statutes, the Company shall take such action at its own expense. If Shares
are listed on any national securities exchange at the time any Shares are purchased hereunder, the Company shall make prompt application for the listing on such
national securities exchange of such Shares, at its own expense. Purchases and grants of Shares hereunder shall be postponed as necessary pending any such action.
10.5. Compliance with Rule 16b-3. All elections and transactions under this Plan by persons subject to Rule 16b-3, promulgated under section 16(b) of the
Exchange Act, or any successor to such Rule, are intended to comply with at least one of the exemptive conditions under such Rule. The Committee shall establish
such administrative guidelines to facilitate compliance with at least one such exemptive condition under Rule 16b-3 as the Committee may deem necessary or
appropriate.
10.6. Tax Withholding
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a) Obligation to Withhold. The Company shall withhold from any cash payment made pursuant to an Award an amount sufficient to satisfy all Federal, state,
and local withholding tax requirements (the “Withholding Requirements”). In the case of an Award pursuant to which Shares may be delivered, the Committee
may require that the Participant or other appropriate person remit to the Company an amount sufficient to satisfy the Withholding Requirements, or make other
arrangements satisfactory to the Committee with regard to the Withholding Requirements, prior to the delivery of any Shares.
b) Election to Withhold Shares. The Committee, in its discretion, may permit or require the Participant to satisfy the federal, state, and/or local withholding tax,
in whole or in part, by having the Company withhold Shares otherwise issuable under an Award (or by surrendering Shares to the Company); provided, however,
that the number of Shares withheld shall have a Fair Market Value on the date of withholding no greater than the aggregate amount of such liabilities based on the
maximum individual statutory Withholding Requirements for the applicable jurisdiction. In addition, the Committee, in its discretion, may permit or require the
acceleration of the timing for the payment of the number of Shares needed to pay employment taxes upon the date of the vesting of an Award; provided, however,
that the Company may limit the number of Shares used for this purpose to the extent necessary to avoid adverse accounting consequences. Shares shall be valued,
for purposes of this subsection (b), at their fair market value (determined as of the date an amount is includible in income by the Participant (the “Determination
Date”), rather than the date of grant). Notwithstanding the foregoing, in no event shall any Participant be permitted to elect such accelerated payment to the extent
that it would result in a violation of Treasury Regulation § 1.409A-3(j) (including, without limitation, Treasury Regulation § 1.409A-3(j)(4)(i)). The Committee
shall adopt such withholding rules as it deems necessary to carry out the provisions of this Section.
10.7. Transferability of Awards. No ISO may be transferred other than by will or by the laws of descent and distribution. No other Award may be transferred,
except to the extent permitted in the applicable Award Agreement. During a Participant’s lifetime, an Award requiring exercise may be exercised only by the
Participant (or, in the event of the Participant’s incapacity, by the person or persons legally appointed to act on the Participant’s behalf). Notwithstanding the
foregoing, any transfer of an Award otherwise permitted by this Section 10.7 shall be made only to a “family member” of the Participant within the meaning of the
instructions to Form S-8 Registration Statement under the Securities Act (a “Permitted Transferee”). Notwithstanding the foregoing, in no event may an Award be
transferable for consideration absent stockholder approval. Notwithstanding the foregoing, the Committee, in its sole discretion, may determine to permit a
Participant or a Permitted Transferee of such Participant to transfer an Award other than an ISO (unless such ISO is to become a Non-Qualified Stock Option) to
any one or more Permitted Transferees of such Participant, subject to the following terms and conditions: (a) an Award transferred to a Permitted Transferee shall
not be assignable or transferable by the Permitted Transferee (other than to another Permitted Transferee of the applicable Participant) other than by will or the
laws of descent and distribution; (b) an Award transferred to a Permitted Transferee shall continue to be subject to all the terms and conditions of the Award as
applicable to the original Participant (other than the ability to further transfer the Award); and (c) the Participant (or transferring Permitted Transferee) and the
Permitted Transferee shall execute any and all documents requested by the Committee, including without limitation, documents to (i) confirm the status of the
transferee as a Permitted Transferee, (ii) satisfy any requirements for an exemption for the transfer under applicable federal, state and foreign securities laws and
(iii) evidence the transfer. In addition, and further notwithstanding the foregoing hereof, the Committee, in its sole discretion, may determine to permit a
Participant to transfer ISOs to a trust that constitutes a Permitted Transferee if, under Section 671 of the Code and applicable state law, the Participant is considered
the sole beneficial owner of the ISO while it is held in the trust.
10.8. Registration. If the Participant is married at the time Shares are delivered and if the Participant so requests at such time, the certificate or certificates for
such Shares shall be registered in the name of the Participant and the Participant’s spouse, jointly, with right of survivorship.
10.9. Acquisitions. Notwithstanding any other provision of this Plan, Awards may be granted hereunder (without reducing the share limit in the first sentence
of Section 5) in substitution for awards held by directors, key employees, and associates of other corporations who are about to, or have, become Key Employees
or Associates as a result of a merger, consolidation, acquisition of assets, or similar transaction by the Company or a Related Corporation or (in the case of Awards
other than ISOs) an Affiliate. The terms of the substitute Awards so granted may vary from the terms set forth in this Plan to such extent as the Committee may
deem appropriate to conform, in whole or in part, to the provisions of the awards in substitution for which they are granted.
10.10. Employment Rights. Neither the adoption of the Plan nor the grant of Awards will confer upon any person any right to continued employment by the
Company or any of its Related Corporations or Affiliates or affect in any way the right of any of the foregoing to terminate an employment relationship at any
time.
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10.11. Indemnification of Board and Committee. Without limiting any other rights of indemnification that they may have from the Company or any of its
Related Corporations or Affiliates, the members of the Board and the members of the Committee shall be indemnified by the Company against all costs and
expenses reasonably incurred by them in connection with any claim, action, suit or proceeding to which they or any of them may be a party by reason of any action
taken or failure to act under, or in connection with, the Plan or any Award granted thereunder, and against all amounts paid by them in settlement thereof (provided
such settlement is approved by legal counsel selected by the Company) or paid by them in satisfaction of a judgment in any such action, suit or proceeding, except
a judgment based upon a finding of willful misconduct or recklessness on their part. Upon the making or institution of any such claim, action, suit or proceeding,
the Board or Committee member shall notify the Company in writing, giving the Company an opportunity, at its own expense, to handle and defend the same
before such Board or Committee member undertakes to handle it on his or her own behalf. The provisions of this Section shall not give members of the Board or
the Committee greater rights than they would have under the Company’s by-laws or Delaware law.
10.12. Application of Funds. Any cash proceeds received by the Company from the sale of Shares pursuant to Awards granted under the Plan shall be added to
the general funds of the Company. Any Shares received in payment for additional Shares upon exercise of an Option shall become treasury stock.
10.13. Governing Law. The Plan shall be governed by the applicable Code provisions to the maximum extent possible. Otherwise, the laws of the State of
Delaware (without reference to the principles of conflict of laws) shall govern the operation of, and the rights of Participants under, the Plan and Awards granted
hereunder.
10.14. Clawback, Repayment or Recapture Policy . Notwithstanding anything contained in the Plan to the contrary, to the extent allowed under applicable law or
regulatory filings or unless otherwise determined by the Committee, all Awards granted under the Plan on or after January 1, 2013, and any related payments made
under the Plan after such date, shall be subject to the provisions of any clawback, repayment or recapture policy implemented by the Company, including any such
policy adopted to comply with applicable law (including without limitation the Dodd-Frank Wall Street Reform and Consumer Protection Act) or securities
exchange listing standards and any rules or regulations promulgated thereunder, to the extent set forth in such policy and/or in any notice or agreement relating to
an Award or payment under the Plan.

14

EXHIBIT 10.2

Integra LifeSciences Holdings Corporation 2018 Performance Incentive Compensation Plan
Article I
Establishment, Purpose, and Effective Date
This Integra LifeSciences Holdings Corporation 2018 Performance Incentive Compensation Plan (the " Plan ") is established by Integra LifeSciences
Holdings Corporation, a Delaware corporation (" Integra "), for the purpose of enhancing the ability of Integra to offer incentive compensation to eligible
employees by rewarding the achievement of corporate goals, division and major corporate function goals and individual performance which is consistent with and
supportive of the overall corporate objectives of Integra. More specifically, through this Plan, Integra intends to (i) reinforce strategically important financial and
operational objectives; (ii) provide rewards based on achieving significant corporate, departmental or division and individual goals and objectives; (iii) provide
incentives that result in behavior that is consistent with increasing stockholder value and the success of Integra; and (iv) incorporate an incentive program in the
Integra overall compensation program to help attract, retain, and motivate key employees. The Plan is a plan for employees of Integra and its subsidiaries for
Performance Periods beginning on or after January 1, 2018 (the " Effective Date ").
It is Integra's intent that bonuses paid under this Plan may be, but shall not be required to be, designed to be deductible without limit under Section 162(m) of
the Internal Revenue Code of 1986, as amended, and the regulations and interpretations promulgated thereunder (collectively, the " Code ").
Article II
Definitions
2.1

Board.

"Board" shall mean the Board of Directors of Integra.

2.2

Bonus.

"Bonus" shall mean a cash payment under this Plan.

2.3

Bonus Opportunity .

"Bonus Opportunity" shall mean the opportunity to receive a Bonus, subject to all applicable terms and conditions.

2.4
Business Criteria .
may be based.

"Business Criteria" shall mean the Business Criteria set forth in Section 3.1(d) hereof on which the Performance Objectives

2.5

"Change in Control" shall mean the occurrence of any of the following:

Change in Control .

(a)
An acquisition (other than directly from Integra) of any voting securities of Integra (" Voting Securities ") by any "Person" (as such term is
used for purposes of Section 13(d) or 14(d) of the Exchange Act) immediately after which such Person has "Beneficial Ownership" (within the meaning
of Rule 13d-3 promulgated under the Exchange Act) of 50 percent or more of the combined voting power of all the then outstanding Voting Securities,
other than Integra, any trustee or other fiduciary holding securities under any employee benefit plan of Integra or an affiliate thereof, or any corporation
owned, directly or indirectly, by the stockholders of Integra in substantially the same proportions as their ownership of stock of Integra; provided ,
however , that any acquisition from Integra or any acquisition pursuant to a transaction which complies with paragraph (c)(i) and (ii) below shall not be a
Change in Control under this paragraph (a);
(b)
The individuals who, as of January 1, 2018, are members of the Board (the " Incumbent Board ") cease for any reason to constitute at least
two-thirds of the Board; provided , however , that if the election, or nomination for election by the stockholders, of any new director was approved by a
vote of at least two-thirds of the members of the Board who constitute Incumbent Board members, such new directors shall for all purposes be considered
as members of the Incumbent Board as of January 1, 2018, provided further , however, that no individual shall be considered a member of the Incumbent
Board if such individual initially assumed
1
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office as a result of either an actual or threatened "Election Contest" (as described in Rule 14a-11 promulgated under the Exchange Act) or other actual or
threatened solicitation of proxies or consents by or on behalf of a Person other than the Board of Directors (a " Proxy Contest ") including by reason of
any agreement intended to avoid or settle any Election Contest or Proxy Contest;
(c)
Consummation by Integra of a reorganization, merger, or consolidation or sale or other disposition of all or substantially all of the assets of
Integra or the acquisition of assets or stock of another entity (a " Business Combination "), unless immediately following such Business Combination:
(i) more than 50 percent of the combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors of
(A) the corporation resulting from such Business Combination (the " Surviving Corporation "), or (B) if applicable, a corporation which as a result of such
transaction owns Integra or all or substantially all of Integra's assets either directly or through one or more subsidiaries (the " Parent Corporation "), is
represented, directly or indirectly, by Integra Voting Securities outstanding immediately prior to such Business Combination (or, if applicable, is
represented by shares into which such Voting Securities were converted pursuant to such Business Combination), and such voting power among the
holders thereof is in substantially the same proportions as their ownership, immediately prior to such Business Combination, of Integra Voting Securities;
and (ii) at least a majority of the members of the board of directors of the Parent Corporation (or, if there is no Parent Corporation, the Surviving
Corporation) were members of the Incumbent Board at the time of the execution of the initial agreement, or the action of the Board, providing for such
Business Combination;
(d)

The approval by the stockholders of Integra of a complete liquidation or dissolution of Integra; or

(e)
Acceptance by the stockholders of Integra of shares in a share exchange if the stockholders of Integra immediately before such share
exchange do not own, directly or indirectly, immediately following such share exchange more than 50 percent of the combined voting power of the
outstanding Voting Securities of the corporation resulting from such share exchange in substantially the same proportion as their ownership of the Voting
Securities outstanding immediately before such share exchange.
Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Bonus Opportunity which provides for the deferral
of compensation and is subject to Code Section 409A, the transaction or event described in this Section 2.5 with respect to such Bonus Opportunity must
also constitute a "change in control event," as defined in Treasury Regulation § 1.409A-3(i)(5) to the extent required by Code Section 409A.
2.6

Company .

"Company" shall mean Integra and its subsidiaries.

2.7
Covered Employee . "Covered Employee" shall mean any employee of the Company who is, or could become, a "covered employee" within the
meaning of Code Section 162(m).
2.8

Eligible Employee .

2.9

Exchange Act .

2.10

"Eligible Employee" shall mean an employee of the Company.

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.

Outside Director .

"Outside Director" shall have the meaning set forth in the regulations and rulings promulgated under Code Section 162(m).

2.11
Participant . "Participant" shall mean an Eligible Employee who has been selected to participate in the Plan by the Company or the Committee,
as applicable, pursuant to Section 3.1(a) hereof.
2.12
Performance Period . "Performance Period" shall mean a period for which Bonus Opportunities may be awarded. The first Performance Period
under the Plan shall begin on January 1, 2018 and end on December 31, 2018.
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2.13
QPBC .
"QPBC" shall mean "qualified performance-based compensation" within the meaning set forth in the regulations and rulings
promulgated under Code Section 162(m).
2.14
Target Bonus . "Target Bonus" shall mean the target amount, expressed as a percentage of a Participant's base salary or a fixed value, that the
Participant may earn as a Bonus for an applicable Performance Period, provided that the target level of performance is achieved with respect to each
Performance Objective applicable to the Participant for such Performance Period, and subject to funding. Notwithstanding the foregoing, in no event shall a
Participant's Target Bonus exceed 165% of his or her base salary as in effect as of the final day of the applicable Performance Period.
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Article III
Eligibility and Benefits
3.1

Eligible Employees; Performance Objectives .
(a)
Subject to this Section 3.1, the Company or, solely with respect to Eligible Employees who are also Covered Employees, the Committee,
shall determine which Eligible Employees shall be Participants in the Plan for a given Performance Period.
(b)
All Eligible Employees who are employed by the Company as of January 1 of a Performance Period and who are selected by the Company
or the Committee, as applicable, to be Participants in the Plan shall participate in the Plan for such Performance Period. In addition, Eligible Employees
who are newly hired by the Company after January 1 of a Performance Period, but prior to October 1 of such Performance Period, and who are selected
by the Company or the Committee, as applicable, to be Participants in the Plan shall participate in the Plan for such Performance Period. An Eligible
Employee who is hired by the Company on or after October 1 of a Performance Period shall not participate in the Plan for such Performance Period.
(c)
A Participant who is participating in the Plan for a Performance Period and who is subsequently promoted to a higher position may be
assigned an increased Target Bonus if such promotion becomes effective prior to October 1 of the Performance Period (subject to the terms of the Plan),
but may not be assigned an increased Target Bonus if such promotion becomes effective on or after October 1 of the Performance Period. Except as
otherwise provided in this Plan, any Eligible Employee participating in the Plan during a Performance Period who ceases to be an Eligible Employee
during such Performance Period shall cease to participate in the Plan.
(d)
Each Bonus Opportunity shall be subject to such terms and conditions as the Committee shall establish, which shall include the amount of
the Bonus to be paid based upon the attainment of one or more performance objectives (each, a " Performance Objective "). For any Bonus that is
intended to be QPBC, each Performance Objective under the corresponding Bonus Opportunity shall be based on one or more of the following business
criteria (the " Business Criteria ") with respect to (i) Integra, (ii) Integra's worldwide operations, regional operations, country specific operations and/or
subsidiaries, business units, affiliates, corporations, divisions, groups, functions or employees and/or (iii) Integra's brands, groups of brands or specific
brands:
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.

Asset turnover;
Capacity utilization;
Cash flow;
Cost improvements;
Costs or expenses;
Customer retention;
Customer satisfaction and/or growth;
Diversity;
Earnings before interest, taxes, depreciation and amortization;
Adjusted earnings before interest, taxes, depreciation and amortization;
Earnings per share;
Adjusted earnings per share;
Economic value or economic value added;
Employee engagement;
Environmental health and safety;
Financial and other capital-raising transactions;
Free cash flow;
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18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.
38.
39.
40.
41.
42.
43.
44.
45.
46.
47.
48.
49.
50.
51.
52.
53.
54.

Gross or net profit;
Gross or net sales;
Implementation or completion of critical projects;
Increase in customer base;
Inventory turnover;
Market price appreciation of Shares;
Market share;
Mergers and acquisition integration;
Net income margin;
Net income or adjusted net income;
Operating cash flow;
Operating earnings;
Operating profit margin;
Operating profit;
Pre-tax income;
Price per Share;
Profitability growth;
Profitability;
Quality;
Recruiting and maintaining personnel,
Regulatory body approval for commercialization of a product;
Research and development achievements;
Return on assets;
Return on capital;
Return on equity;
Return on investment before or after the cost of capital;
Return on net assets;
Return on sales;
Revenue growth;
Revenue (including gross revenue or net revenue);
Sales growth;
Sales margin;
Sales-related goals;
Stock price appreciation;
Total stockholder return;
Working capital; and
Year-end cash;

any of which may be measured either in absolute terms or as compared to any incremental increase or decrease or as compared to results of other companies or
to market performance indicators or indices. For any Bonus that is not intended to be QPBC, the Performance Objectives under the corresponding Bonus
Opportunity may be based upon any of the foregoing Business Criteria and/or upon other standards, including, without limitation, individual performance
goals and personal contributions to the Company's business.
3.2
Determination of Bonus Opportunity . Subject to the terms of the Plan (including the provisions applicable to QPBC set forth in Sections 4.4 and
4.5 hereof), the Committee shall have authority to determine the amount of the Bonus Opportunity granted to each Participant, including threshold, target and
maximum amounts.
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3.3
Determination of Bonus Amounts . Subject to Section 3.2 above, the Committee may, in the case of a Participant who is not an executive officer
of the Company or a Covered Employee, increase the amount of any Bonus that is not intended to be QPBC by up to 100% of the amount that would
otherwise be paid based upon the established terms of the Bonus Opportunity, and, in the case of any Participant, may reduce the amount of any Bonus paid by
an amount equal to or less than the Bonus amount that would otherwise be paid, in each case, based on the Committee's assessment of the individual
Participant's performance for the applicable Performance Period. Notwithstanding the foregoing, in no event shall the amount of a Bonus for an executive
officer exceed 200% of such executive officer's Target Bonus.
3.4

Maximum Bonus .

The maximum Bonus payable to any Participant under the Plan with respect to any calendar year shall be $3,000,000.
Article IV
Section 162(m) Bonuses

4.1
QPBC . The Committee, in its discretion, may determine whether any Bonus is intended to be QPBC, and may take such actions which it may
deem necessary to ensure that such Bonus will so qualify. The Committee, in its sole discretion, may grant Bonus Opportunities to Eligible Employees that are
based on Business Criteria but that do not satisfy the requirements of this Article IV and that are not intended to qualify as QPBC.
4.2

Performance Objectives .

With respect to any Bonus that the Committee determines should be QPBC:

(a)
the Performance Objectives shall be established in writing by the Committee not later than 90 days after the commencement of the
applicable Performance Period or any designated fiscal period or period of service (or such earlier time as may be required under Code Section 162(m)) to
which the Performance Objectives relate, provided that the outcome is substantially uncertain at the time the Committee actually establishes the
performance targets; provided , further , that in no event shall the Performance Objectives be established after 25% of the period of service (as scheduled
in good faith at the time the Performance Objectives are established) has elapsed;
(b)
within the period described in Section 4.2(a) above, the Committee shall, in writing, (i) designate the Participants to whom such Bonus
Opportunity is awarded, (ii) select the Business Criteria applicable to the Performance Period, (iii) establish the Performance Objectives for the applicable
Business Criteria, and the Bonus Opportunity for such Performance Period based on the Business Criteria and (iv) specify the relationship between
Business Criteria and the Performance Objectives and the amounts of the Bonus to be earned by each Covered Employee for such Performance Period;
(c)
before the Bonus is paid to the applicable Participant, the Committee must certify in writing (which may take the form of a certification in
minutes of the Committee or a resolution) that the Performance Objectives and any other material terms were satisfied; and
(d)

the Performance Objectives must be based on an objective formula or standard.

4.3
Compliance with Code Section 162(m) . Performance Objectives relating to a Bonus intended to be QPBC shall be drafted and implemented in a
manner consistent with Code Section 162(m). Furthermore, notwithstanding any other provision of the Plan, Bonuses that are intended to be QPBC shall be
subject to any additional limitations set forth in Code Section 162(m) or any regulations or rulings promulgated thereunder that are requirements for
qualification as QPBC, and the Plan shall be deemed amended to the extent necessary to conform to such requirements. With respect to any Bonus intended to
be QPBC, the provisions of this Article IV shall control over any contrary provision contained in the Plan.
4.4
Payment of QPBC . Unless otherwise provided by the Committee and only to the extent otherwise permitted by Code Section 162(m), with
respect to each Bonus that is intended to qualify as QPBC, (a) the
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Participant must be employed by the Company throughout the Performance Period and (b) the Participant shall be eligible to receive payment of the Bonus for
the Performance Period only if and to the extent that the Performance Objectives for such period are achieved, contingent on funding.
4.5
Limited Discretion .
Once a Bonus Opportunity is established pursuant to Section 4.2 hereof for a Bonus that is intended to be QPBC, the
Committee shall not have any discretion to increase it based upon the established terms of the Bonus Opportunity or to modify the applicable Performance
Objectives (other than pursuant to automatic objectively determinable adjustments established at the time the Performance Objectives were established), to the
extent the existence or exercise of such discretion is inconsistent with the requirements for QPBC. In determining the amount of any Bonus that is intended to
be QPBC, the Committee shall have the right to reduce (but not to increase) the amount of the Bonus that is derived solely based on the attainment of the
applicable Performance Objectives, to take into account additional factors that the Committee may deem relevant to the assessment of individual or corporate
performance.
4.6
Stockholder Approval . Notwithstanding any provision in the Plan to the contrary, no Bonuses intended to be QPBC shall be paid under the Plan
unless and until the stockholders of Integra approve the Plan and the Business Criteria as required by Code Section 162(m). So long as the Plan shall not have
been previously terminated by Integra, to the extent Integra determines that the Bonus relating to any Bonus Opportunity established under the Plan more than
five years after Integra stockholders' initial approval of the Plan shall continue to be intended to be QPBC, the Plan and the Business Criteria shall be
resubmitted for approval of the stockholders of Integra no later than the fifth year after it shall have first been approved by the stockholders of Integra and
every fifth year thereafter.
Article V
Payment of Benefits
5.1

Form of Payment .

Bonuses under the Plan may be paid in cash or its equivalent, as determined by the Committee in its sole discretion.

5.2
Designation of Beneficiary/ Death : In the event a Participant dies during a Performance Period, the Company will pay the Participant’s Bonus
with respect to such Performance Period to the Participant’s surviving spouse or, if the Participant does not have a surviving spouse, to the Participant’s estate,
in an amount equal to the Participant’s Target Bonus with respect to such Performance Period, pro-rated to reflect the number of days during the Performance
Period during which the Participant was employed by the Company. Such Bonus shall be paid within 60 days following the Participant’s termination of
employment due to death.
5.3
Payees under Legal Disability . If the Committee reasonably believes that any payee is legally incapable of giving a valid receipt and discharge
for any payment due him or her, the Committee may have the payment (if any) made to the person (or persons or institution) whom it reasonably believes is
caring for or supporting such payee. Any such payment shall be a payment for the benefit of the payee and shall be a complete discharge of any liability under
the Plan to the payee.
5.4

Payment of Bonuses .
(a)
Unless otherwise directed by the Committee, each Bonus shall be paid no later than the fifteenth day of the third month following the end
of the calendar year in which the Bonus is no longer subject to a "substantial risk of forfeiture" (within the meaning of Code Section 409A).
(b)
Subject to Section 5.2 hereof, unless otherwise specifically determined by the Committee or otherwise provided for in an employment or
severance agreement with Integra, a Participant shall be eligible for payment of a Bonus under the Plan only if the Participant is an active employee of
Integra, or is on a medical, family or military leave of absence, on the date of payment.
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(c)
All payments under the Plan shall be directly deposited into the Participant's designated payroll deposit account, delivered in person or
mailed to the last address of the Participant (or, in the case of the death of the Participant, to that of his or her surviving spouse or, if there is no surviving
spouse, to the address of his or her estate). Each Participant shall be responsible for furnishing Integra with his or her current address and the address of
his or her spouse, if any.
5.5
No Entitlement to Bonuses . Nothing contained in the Plan shall confer upon any person any claim or right to a Bonus with respect to any year or
Performance Period, and whether the Company pays a Participant a Bonus and the amount of any such Bonus shall be determined by the Company in its sole
and absolute discretion, subject to the terms and conditions of the Plan.
Article VI
Plan Administration
6.1
Committee . Authority to administer the Plan shall be vested in a committee (the "Committee") designated by the Board, consisting of at least two
members, all of whom are Outside Directors; provided , that any action taken by the Committee shall be valid and effective, whether or not members of the
Committee at the time of such action are later determined not to have satisfied the requirements for membership set forth in this Section 6.1 or otherwise
provided in any charter of the Committee. As of the Effective Date, the Compensation Committee of the Board shall serve as the Committee.
6.2
Administrative Powers . The Committee shall have all powers necessary to administer the Plan. In addition to any powers and authority conferred
on the Committee elsewhere in the Plan or by law, the Committee shall have the following powers and discretionary authority:
(a)

To designate agents to carry out responsibilities relating to the Plan;

(b)

To administer, interpret, and answer all questions which may arise under this Plan;

(c)

To establish rules and procedures for the conduct of its business and for the administration of the Plan;

(d)
To select and engage consultants, accountants, attorneys or other professionals or experts to render service or advice with regard to any
responsibility the Committee has under the Plan, and (with Integra, its Board and its officers) to rely upon the advice or opinions of any such persons, to
the extent permitted by law, being fully protected in acting and relying thereon in good faith; and
(e)

To perform or cause to be performed such further acts as it may deem necessary or appropriate in the administration of the Plan.

All determinations and actions by the Committee relating to the Plan will be binding upon all parties, to the maximum extent permitted by law.
6.3
Delegation of Authority . To the extent permitted by applicable law, the Board or the Committee may from time to time delegate to a committee
of one or more members of the Board or one or more officers of Integra the authority to grant or amend Bonuses or Bonus Opportunities, or to take other
administrative actions pursuant to this Article 6; provided , however , that in no event shall an officer of Integra be delegated the authority to grant Bonuses
to, or amend Bonus Opportunities held by, the following individuals: (a) individuals who are subject to Section 16 of the Exchange Act, (b) Covered
Employees with respect to Bonuses intended to constitute QPBC, or (c) officers of Integra to whom authority has been delegated hereunder; provided further ,
that any delegation of administrative authority shall only be permitted to the extent it is permissible under Code Section 162(m) and other applicable law. Any
delegation hereunder shall be subject to the restrictions and limits that the Board or Committee specifies at the time of such delegation, and the Board may at
any time rescind the authority so delegated or appoint
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a new delegate. At all times, the delegate appointed under this Section 6.3 shall serve in such capacity at the pleasure of the Board and the Committee.
6.4

Indemnification .
(a)
To the maximum extent permitted by law, Integra shall indemnify each member of the Committee and of the Board against expenses
(including any amount paid in settlement) reasonably incurred by him or her in connection with any claims against him or her by reason of the
performance of his or her duties under the Plan. This indemnity shall not apply if the individual: (i) acted fraudulently or in bad faith in the performance
of his or her duties; or (ii) fails to assist Integra in defending against the claim.
(b)

Integra shall have the right to select counsel and to control the prosecution or defense of the suit.

(c)
Integra shall not be required to indemnify any person for any amount incurred through settlement of any action unless Integra consents in
writing to the settlement.
Article VII
Miscellaneous Matters
7.1
Amendment and Termination . Integra reserves the right to amend, modify, or terminate the Plan at any time by action of the Board or the
Committee. Notwithstanding the foregoing, no amendment of the Plan or with respect to a Bonus Opportunity may be made that would constitute a
modification of the material terms of a "performance goal" (as described in Treasury Regulation section 1.162-27(e)(2) or any successor thereto).
7.2
Clawback . Notwithstanding anything contained in the Plan to the contrary, to the extent allowed under applicable law or regulatory filings or
unless otherwise determined by the Committee, all Bonuses granted under the Plan and any related payments made under the Plan shall be subject to the
provisions of any clawback, repayment or recapture policy implemented by Integra, including any such policy adopted to comply with applicable law
(including, without limitation, the Dodd-Frank Wall Street Reform and Consumer Protection Act) or securities exchange listing standards and any rules or
regulations promulgated thereunder, to the extent set forth in such policy and/or in any notice or agreement relating to a Bonus or payment under the Plan.
7.3

Benefits Not Alienable .

Benefits under the Plan may not be assigned or alienated, whether voluntarily or involuntarily.

7.4
No Enlargement of Employee Rights . Nothing contained in the Plan shall be deemed to give a participant the right to be retained in the employ
of the Company or to interfere with the right of the Company to discharge any Participant at any time.
7.5

Governing Law .

The Plan shall be governed by, and construed in accordance with, the laws of the State of Delaware.

7.6
Code Section 409A . Integra intends that the Bonuses under the Plan shall be exempt from Code Section 409A as short-term deferrals and shall
not constitute "deferred compensation" within the meaning of Code Section 409A. The Plan shall be interpreted, construed and administered in accordance
with the foregoing intent, so as to avoid the imposition of taxes and penalties on Participants pursuant to Code Section 409A. Integra shall have no liability to
any Participant, any Participant's spouse or otherwise if the Plan or any amounts paid or payable hereunder are subject to the additional tax and penalties under
Code Section 409A.
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