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EXPLANATORY NOTE

On May 20, 2025 (the “Effective Date”), at the 2025 Annual Meeting of Stockholders of CONMED Corporation (the
“Company” or the
“Registrant”), the stockholders of the Company approved the CONMED Corporation 2025 Long-Term Incentive Plan (the “2025 Plan”), which the
Board of Directors of the Company had previously approved,
subject to stockholder approval. The 2025 Plan provides, among other things, that a total
of up to 3,600,000 shares of the Registrant’s common stock, par value $0.01 per share (the “Common Stock”), is reserved for issuance under the
2025
Plan (subject to equitable adjustment in the event of a change in the Company’s capitalization). In addition, any shares subject to awards under the 2018
Long-Term Incentive Plan of CONMED Corporation (the “2018 Plan”) or the
Amended and Restated 2020 Non-Employee Director Equity
Compensation Plan of CONMED Corporation (the “2020 NED Plan”, together with the 2018 Plan, the “Prior Plans”) that are outstanding at
the
Effective Date and that subsequently (i) expire unexercised, are forfeited or otherwise terminate or are canceled without the delivery of shares of
Common Stock or (ii) are surrendered or withheld from any award under the Prior Plans
to satisfy a participant’s income tax or other withholding
obligations, in each case, will again become available to be delivered pursuant to awards granted under the 2025 Plan, at the same ratio at which the
corresponding award counted against
the total shares available under the respective Prior Plan, as applicable, at the time of grant, but such shares are not
at this time covered by this Registration Statement on Form S-8 (this “Registration
Statement”).

Upon stockholder approval of the 2025 Plan, the 2025 Plan replaced the Prior Plans, and no additional awards will be
made under the Prior Plans.
This Registration Statement is filed by the Company to register 3,554,896 shares of Common Stock for issuance under the 2025 Plan.

Concurrently with this Registration Statement, the Company is filing a post-effective amendment to each of its prior registration statements
on
Form S-8 in respect of the 2018 Plan (File No. 333-228171) and the 2020 NED Plan (File No. 333-214299) to deregister
all shares of Common Stock
that were previously authorized for issuance under such Prior Plans, and that, as of the Effective Date, were not issued and were not subject to
outstanding awards granted under the Prior Plans, and such prior registration
statements will only remain in effect with respect to previously granted
awards under the Prior Plans.



PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

As permitted by Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement omits the
information
specified in Part I of Form S-8. The documents containing the information specified in Part I will be delivered to the participants in the plans covered by
this Registration Statement as required
by Rule 428(b). Such documents are not being filed with the Securities and Exchange Commission (the
“Commission”) as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the Securities
Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents By Reference

The following documents filed by the Registrant with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), are hereby incorporated by reference herein and shall be deemed to be a part hereof:
 

  a) The Company’s Annual Report on Form
10-K for the fiscal year ended December 31, 2024, filed with the Commission on February 18,
2025;

 

  b) The Company’s Quarterly Report on Form
10-Q for the fiscal quarter ended March 31, 2025, filed with the Commission on May 1, 2025;
 

  c) The Company’s Current Reports on Form 8-K filed with the
Commission on February 
25, 2025 and April 1, 2025; and
 

 
d) The description of the Registrant’s Common Stock contained in Exhibit
4.1 to its Annual Report on Form 10-K for the fiscal year ended

December 31, 2024, filed with the Commission on February 18, 2025, including all amendments and reports for the purpose of
updating
such description.

All documents filed by the Registrant pursuant to Section 13(a), 13(c), 14 and 15(d) of
the Exchange Act after the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered hereby have been
sold or which deregisters all securities
then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a
part hereof from the date of filing of such documents, except as to any portion of any future filings that are deemed furnished and not
filed.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or
superseded for purposes of this Registration Statement to the extent that a statement contained herein (or in any other subsequently filed document
which also is incorporated or deemed to be incorporated by reference herein) modifies or
supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities

Not applicable.

Item 5. Interests of
Named Experts and Counsel

Not applicable.

http://www.sec.gov/ix?doc=/Archives/edgar/data/816956/000081695625000004/cnmd-20241231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/816956/000081695625000011/cnmd-20250331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/816956/000117494725000234/form8k-33666_cnmd.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/816956/000117494725000453/form8k-33918_cnmd.htm
http://www.sec.gov/Archives/edgar/data/816956/000081695625000004/exhibit412024.htm


Item 6. Indemnification of Directors and Officers

Section 145 of the General Corporation Law of the State of Delaware, as amended, provides that under certain circumstances a corporation
may
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that such person
is or was a director, officer, employee or agent of the
corporation or is or was serving at its request in such capacity in another corporation or business association, against expenses (including attorneys’
fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of
the
corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The statute
provides that indemnification pursuant to its provisions is not exclusive of other rights
of indemnification to which a person may be entitled under any
bylaw, agreement, vote of stockholders or disinterested directors, or otherwise.

The Company is also empowered by Section 102(b)(7) of the General Corporation Law of the State of Delaware to include a provision in its
certificate of incorporation to limit under certain circumstances a director’s liability to it or its stockholders for monetary damages for breaches of
fiduciary duty as a director. Article EIGHTH of the Registrant’s Certificate of
Incorporation, as amended and restated on June 1, 2023, states that a
director or officer of the Registrant shall not be liable to the Registrant or its stockholders for monetary damages for breach of fiduciary duty as a
director, except to the
extent such exemption from liability or limitation thereof is not permitted under the General Corporation Law of the State of
Delaware in effect or as the same may hereafter be amended.

As contemplated by Section 145 and Section 102(b)(7) of the General Corporation Law of the State of Delaware, the Registrant’s By-Laws,
effective April 16, 2020, provide a broader basis for indemnification in accordance with and as permitted by Section 145 and Section 102(b)(7) of the
General Corporation Law of the State of
Delaware.

Section 6.5 of the By-Laws of the Registrant (referred to in the By-Laws as the “Corporation”) provides as follows:

“Section 6.5. Indemnification.
Except as provided in this by-law, the Corporation shall indemnify to the full extent permitted by Delaware law
each person made or threatened to be made a party to any action or proceeding, whether
civil or criminal, by reason of the fact that such person or such
person’s testator or intestate is or was a director or officer of the Corporation, or serves or served at the request of the Corporation, any other
corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise in any capacity, against judgments, fines, penalties, amounts paid
in settlement and reasonable expenses, including attorneys’ fees, incurred in connection with such action or
proceeding, or any appeal therein, if such
person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no
reasonable cause to believe the person’s conduct was unlawful; provided, however, that no such
indemnification shall be required with respect to any settlement or other nonadjudicated disposition of any threatened or pending action or
proceeding
unless the Corporation has given its prior consent to such settlement or other disposition. The termination of any action, suit or proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its equivalent,
shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which the person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or
proceeding, had reasonable cause to believe that the person’s conduct was unlawful.

The Corporation may advance or promptly
reimburse upon request any person entitled to indemnification hereunder for all expenses, including
attorneys’ fees, reasonably incurred in defending any action or proceeding in advance of the final disposition thereof upon receipt of an
undertaking by
or on behalf of such person to repay such amount if such person is ultimately found not to be entitled to indemnification or, where indemnification is
granted, to the extent the expenses so advanced or reimbursed exceed the amount to
which such person is entitled, provided, however, that such person
shall cooperate in good faith with any request by the Corporation that common counsel be utilized by the parties to an action or proceeding who are
similarly situated unless to do so
would be inappropriate due to actual or potential differing interests between or among such parties.

Anything in these by-laws to the contrary notwithstanding, no elimination of this by-law, and no amendment of
this by-law adversely affecting the
right of any person to indemnification or advancement of expenses hereunder shall be effective until the 60th day following notice to such person of
such action,
and no elimination of or amendment to this by-law shall deprive any person of his or her rights hereunder arising out of alleged or actual
occurrences, acts or failures to act prior to such 60th day.



The Corporation shall not, except by elimination or amendment of this by-law in a manner consistent with the preceding paragraph, take any
corporate action or enter into any agreement which prohibits, or otherwise limits the rights of any person to, indemnification in
accordance with the
provisions of this by-law. The indemnification of any person provided by this by-law shall continue after such person has ceased
to be a director, officer
or employee of the Corporation and shall inure to the benefit of such person’s heirs, executors, administrators and legal representatives.

The Corporation is authorized to enter into agreements with any of its directors, officers or employees extending rights to indemnification
and
advancement of expenses to such person to the fullest extent permitted by applicable law as it currently exists, but the failure to enter into any such
agreement shall not affect or limit the rights of such person pursuant to this by-law, it being expressly recognized hereby that all directors, officers and
employees of the Corporation, by serving as such after the adoption hereof, are acting in reliance hereon and that the
Corporation is estopped to contend
otherwise.

In case any provision in
this by-law shall be determined at any time to be unenforceable in any respect, the other provisions shall not in any way
be affected or impaired thereby, and the affected provision shall be given
the fullest possible enforcement in the circumstances, it being the intention of
the Corporation to afford indemnification and advancement of expenses to its directors and officers, acting in such capacities or in the other capacities
mentioned
herein, to the fullest extent permitted by law.

For purposes of this by-law, the
Corporation shall be deemed to have requested a person to serve an employee benefit plan where the performance
by such person of his or her duties to the Corporation also imposes duties on, or otherwise involves services by, such person to the plan
or participants or
beneficiaries of the plan, and excise taxes assessed on a person with respect to an employee benefit plan pursuant to applicable law shall be considered
indemnifiable expenses. For purposes of
this by-law, the term “Corporation” shall include any legal successor to the Corporation, including any
corporation which acquires all or substantially all of the assets of the Corporation
in one or more transactions.”

Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits
 
Exhibit

No.    Description

    4.1
  

Amended and Restated Certificate of Incorporation of CONMED Corporation (Incorporated by reference to Exhibit 3.1 of the Company’s
Quarterly
Report on Form 10-Q filed with the Securities and Exchange Commission on July 27, 2023).

    4.2
  

By-laws of CONMED Corporation (Incorporated by reference to Exhibit 3.2 of the Company’s Current Report
on Form 8-K filed with the
Securities and Exchange Commission on May 22, 2020).

    4.3    CONMED Corporation 2025 Long-Term Incentive Plan.*

    5    Opinion of Sullivan & Cromwell LLP, with respect to the securities being registered hereunder.*

  23.1    Consent of Sullivan & Cromwell LLP (included in the opinion filed as Exhibit 5 hereto).*

  23.2    Consent of PricewaterhouseCoopers LLP.*

  24    Powers of Attorney (included on the signature page of the Registration Statement).*

107    Filing Fee Table*
 
* Filed herewith.

http://www.sec.gov/Archives/edgar/data/816956/000081695623000016/exhibit31.htm
http://www.sec.gov/Archives/edgar/data/816956/000119312520150104/d193269dex32.htm


Item 9. Undertakings

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent
post- effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with
the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
“Calculation of Filing Fee Tables” or “Calculation
of Registration Fee” table, as applicable, in the effective Registration Statement; and

(iii) To include any material
information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;

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

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

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

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

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



SIGNATURES OF CONMED CORPORATION

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Largo, State of Florida on this
20th day of May, 2025.
 

CONMED Corporation

By:  /s/ Hollie Foust
 Name:  Hollie Foust

 
Title:

 
Executive Vice President, General Counsel and
Corporate Secretary

POWERS OF ATTORNEY

Each individual whose signature appears below constitutes and appoints Hollie K. Foust his or her true and lawful attorney-in-fact and agent with
full power of substitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments
(including
post-effective amendments) to this Registration Statement, and to file the same with all exhibits thereto, and all documents in connection therewith, with
the Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he or
she might or could do in person, hereby ratifying and
confirming all that said attorney-in-fact and agent or his or her substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, as amended, this Registration Statement has been
signed by the following persons in the
indicated capacities on this 20th day of May, 2025.
 

Name    Title     

/s/ Patrick J. Beyer
Patrick J. Beyer   

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

         

/s/ Todd W. Garner
Todd W. Garner   

Executive Vice President - Finance and Chief Financial Officer (Principal
Financial Officer)   

/s/ Andrew Moller
Andrew Moller   

Vice President – Corporate Controller (Principal Accounting Officer)
  

/s/ Martha Goldberg Aronson
Martha Goldberg Aronson   

Director
  

/s/ David Bronson
David Bronson   

Director
  

/s/ Brian P. Concannon
Brian P. Concannon   

Director
  

/s/ Laverne Council
Laverne Council   

Director
  



/s/ Charles M. Farkas
Charles M. Farkas   

Director
  

/s/ Mark Kaye
Mark Kaye   

Director
  

/s/ Barbara Schwarzentraub
Barbara Schwarzentraub   

Director
  



EXHIBIT 4.3

CONMED CORPORATION
2025
LONG-TERM INCENTIVE PLAN

1. PURPOSE.

The purpose of the 2025 Long-Term Incentive Plan of CONMED Corporation (as amended from time to time, the “Plan”) is to
promote the long-
term financial interests of CONMED Corporation (the “Company”), including its growth and performance, by encouraging employees of the Company
and its subsidiaries and
Non-Employee Directors who provide important services to the Company and its subsidiaries to acquire an ownership position
in the Company, enhancing the ability of the Company and its subsidiaries to attract
and retain employees of outstanding ability and highly qualified
individuals who are not current employees of the Company as members of the Board of Directors, and providing employees and Non-Employee
Directors with an interest in the Company parallel to that of the Company’s stockholders. To achieve these purposes, the Company may grant Awards of
Stock Options, Restricted Shares, Restricted Share Units, Stock Appreciation Rights,
Performance Shares, Performance Share Units and Other Awards
and Dividend Equivalent Rights to key employees selected by the Compensation Committee as well as Non-Employee Directors, all in accordance with
the
terms and conditions set forth in the Plan.

The Plan supersedes both (i) the 2018 Long-Term Incentive Plan of CONMED Corporation
(the “2018 Plan”) and (ii) the Amended and Restated
2020 Non-Employee Director Equity Compensation Plan of CONMED Corporation (the “2020 Director Plan” and together with
the 2018 Plan, the
“Prior Plans”), for awards granted on or after the Effective Date, subject to the approval by the stockholders of CONMED Corporation at the May 20,
2025 Annual Stockholder Meeting.

Awards may not be granted under the Prior Plans beginning on the “Effective Date” (as hereinafter defined), but this Plan
will not affect the terms
and conditions of any equity award grants under the Prior Plans (or any predecessor plans) granted prior to the Effective Date. Awards granted prior to
the Effective Date shall be governed by the terms applicable to such
awards and as in effect prior to the Effective Date. The terms of the Plan are not
intended to affect the interpretation of the terms of the Prior Plans for Awards granted prior to the Effective Date. In the event that this 2025 Long-Term
Incentive
Plan is not approved by the stockholders of CONMED Corporation, the 2025 Long-Term Incentive Plan shall be null and void and of no force
or effect, but the Prior Plans and the Awards granted thereunder (or under any predecessor plans) on or prior to
the Effective Date shall remain in full
force and effect.

2. DEFINITIONS. The following definitions are applicable to the Plan:

2.1 “Award” shall mean an award determined in accordance with the terms of the Plan.

2.2 “Award Agreement” shall mean the agreement evidencing an Award as described in Section 12.1 of the Plan.

2.3 “Board of Directors” shall mean the Board of Directors of the Company.

2.4 “Cause” shall mean, unless otherwise provided in an Award Agreement, (a) with respect to a Participant employed
pursuant to a written
employment or similar agreement which includes a definition of “Cause,” “Cause” as defined in that agreement, (b) the willful and continued failure by
a Participant to substantially perform his or her
duties with the Company (other than any such failure resulting from his incapacity due to physical or
mental illness), or (c) the willful engaging by the Participant in conduct which is demonstrably and materially injurious to the Company or
its affiliates.



2.5 “Committee” shall mean the Compensation Committee of the Board of
Directors, or such other committee of the Board as the Board may
select from time to time to administer the Plan pursuant to Section 4. The Committee shall be composed of not less than two directors of the Company.
The Board of Directors may
also appoint one or more directors as alternate members of the Committee. No officer or employee of the Company or of
any subsidiary shall be a member or alternate member of the Committee. The Committee shall at all times be comprised in such a
manner as to satisfy
the “non-employee” director standard contained in Rule 16b-3 promulgated under the Exchange Act.

2.6 “Common Stock” shall mean the common stock, par value $.01 per share, of the Company.

2.7 “Effective Date” means the date the Plan is approved by the stockholders of CONMED Corporation.

2.8 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

2.9 “Fair Market Value” shall mean, per share of Common Stock, the closing price of the Common Stock on the New York Stock
Exchange or, if
applicable, principal securities exchange on which the shares of Common Stock are then traded, or, if not traded, the price set by the Committee.

2.10 “Good Reason” means, unless otherwise provided in an Award Agreement, (a) with respect to a Participant employed
pursuant to a written
employment or similar agreement which includes a definition of “Good Reason,” “Good Reason” as defined in that agreement or (b) with respect to any
other Participant, the occurrence of any of the
following in the absence of the Participant’s written consent: (i) any material and adverse change in the
Participant’s position or authority with the Company as in effect immediately before a Change in Control, other than an isolated
and insubstantial action
not taken in bad faith and which is remedied by the Company within 30 days after receipt of notice thereof given by the Participant; (ii) the transfer of
the Participant’s primary work site to a new primary work
site that is more than 50 miles from the Participant’s primary work site in effect immediately
before a Change in Control; or (iii) a diminution of the Participant’s base salary in effect immediately before a Change in Control by more
than 10%,
unless such diminution applies to all similarly situated employees, provided that (x) if the Participant does not deliver to the Company a written notice
of termination within 60 days after the Participant has knowledge that an event
constituting Good Reason has occurred, the event will no longer
constitute Good Reason and (y) the Participant must give the Company 30 days to cure the event constituting Good Reason.

2.11 “Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.

2.12 “Non-Employee Director” means any member of the Board of Directors who is not an
employee of the Company or any of its subsidiaries.

2.13 “Participant” shall mean, as applicable, (i) an employee
of the Company or any subsidiary, in each case who is selected by the Committee to
participate in the Plan or (ii) a Non-Employee Director.

3. SHARES SUBJECT TO THE PLAN.

3.1 Subject to adjustment as provided in Section 18 of the Plan, the number of shares of Common Stock which shall be available for the
grant of
Awards under the Plan shall be equal to 3,600,000 shares, all of which are available for the grant of incentive stock options. Any shares granted as
Awards other than Stock Options or SARs shall be counted against this limit as 2.28 shares
for every share granted. The shares of Common Stock issued
under the Plan may be authorized and unissued shares, treasury shares or shares acquired in the open market specifically for distribution under the Plan,
as the Company may from time to time
determine.

3.2 Except as described below, if any Award under the Plan or any Prior Plan, in whole or in part, expires unexercised, is
forfeited or otherwise
terminates or is canceled without the delivery of shares of Common Stock, if shares of Common Stock are surrendered or withheld from any Award to
satisfy a Participant’s income tax or other withholding obligations, or if
shares of Common Stock owned by the Participant are tendered to pay for the
exercise of a stock option under the Plan, then those shares covered
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by such expired, forfeited, terminated or canceled Awards or the number of shares equal to the number of shares surrendered or withheld in respect
thereof (but, in the case of withheld shares, no
greater than the number of shares that would have been withheld pursuant to the minimum statutory
withholding rate) shall again become available to be delivered pursuant to Awards granted under the Plan. The number of shares that are returned to the
Plan pursuant to the immediately preceding sentence shall be returned at the same ratio at which such Award counted against the total shares available
for Award under the Plan or a Prior Plan, as applicable, at the time of grant. Shares of Common
Stock that are subject to a SAR granted in tandem with a
Stock Option but not issued on exercise of the Stock Option shall not thereafter be available to be delivered pursuant to Awards under the Plan. Any
shares of Common Stock (a) delivered
by the Company, (b) with respect to which Awards are made by the Company and (c) with respect to which the
Company becomes obligated to make Awards, in each case through the assumption of, or in substitution for, outstanding awards
previously granted by
an acquired entity, shall not be counted against the shares of Common Stock available for Awards under this Plan. Shares of Common Stock which may
be delivered pursuant to Awards may be authorized but unissued Common Stock or
authorized and issued Common Stock held in the Company’s
treasury or otherwise acquired for the purposes of the Plan.

4.
ADMINISTRATION.

4.1 The Plan shall be administered by the Committee. A majority of the Committee shall constitute a quorum, and the
acts of a majority of its
members present at a meeting (which may be held telephonically) shall be the acts of the Committee. Any action of the Committee may be taken,
without a meeting, by a writing or writings signed by all of the members of the
Committee, and action so taken shall be fully as effective as if it had
been taken by a vote at a meeting. In addition, the Committee may authorize any one or more of its members or any officer of the Company to execute
and deliver documents on
behalf of the Committee and the Committee may allocate among its members and, to the extent permitted by applicable law
(including the Exchange Act and the Internal Revenue Code), delegate (either generally or specifically) the powers, authorities
and discretions conferred
on it under this Section 4 as it deems appropriate in its sole discretion. The Committee may allocate among its members and delegate to any person who
is not a member of the Committee, or to any administrative group
within the Company, any of its administrative powers, responsibilities and duties. The
determination of the Committee on all matters relating to the Plan or any Award Agreement will be entitled to the maximum deference permitted by law
and shall be
final, binding and conclusive and non-reviewable and non-appealable and may be entered as a final judgment in any court having
jurisdiction. Notwithstanding anything to
the contrary contained herein, the Board of Directors may, in its sole discretion, at any time and from time to
time, grant Awards or administer the Plan. The Board of Directors shall have all of the authority and responsibility granted to the
Committee herein.

4.2 Subject to the provisions of the Plan, the Committee (or its delegate, within limits established by the Committee,
with respect to employees
who are not subject to Section 16 of the Exchange Act) shall have the authority in its sole discretion to (i) exercise all of the powers granted to it, and
make all determinations, under the Plan (including but
not limited to, selection of the Participants, determination of the type, size and terms of Awards to
be made to Participants, determination of the shares, share units or types of Other Awards subject to Awards, the restrictions, conditions and
contingencies to be applicable in the case of specific Awards, and the time or times at which Awards shall be exercisable or at which restrictions,
conditions and contingencies shall lapse), (ii) construe, interpret and implement and correct any
defect, supply any omission and reconcile any
inconsistency in the Plan and all Award Agreements and determine disputed facts related thereto; provided that, with respect to all claims or disputes
arising out of any determination of the Committee
that materially adversely affects a Participant’s Award, (a) the affected Participant shall file a written
claim with the Committee for review, explaining the reasons for such claim, and (b) the Committee’s decision must be
written and must explain the
decision, (iii) establish, prescribe, amend and rescind any rules and regulations relating to the Plan, including rules governing its own operations,
(iv) determine the terms and provisions of any agreements
entered into hereunder, (v) amend any outstanding Award Agreement to accelerate the time or
times at which the Award becomes vested, unrestricted or may be exercised, or, to the extent permitted under applicable tax laws, to waive or amend any
goals, restrictions or conditions set forth in such Award Agreement, or reflect a change in the Participant’s circumstances (e.g., a change to part-time
employment status) and (vi) determine whether, to
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what extent and under what circumstances and method or methods (1) Awards may be (A) settled in cash, shares of Common Stock, other securities,
other Awards or other property,
(B) exercised or (C) canceled, forfeited or suspended (including, without limitation, canceling underwater Stock Options
or SARs without payment to the Participant in connection with a Change in Control), (2) shares of Common Stock, other
securities, other Awards or
other property and other amounts payable with respect to an Award may be deferred either automatically or at the election of the Participant thereof or of
the Committee and (3) Awards may be settled by the Company,
any of its subsidiaries or affiliates or any of its or their designees. Other than as provided
in Section 18, the Committee shall not be permitted to reduce the exercise price of a Stock Option (or reduce the reference price of a Stock
Appreciation
Right) after such Award has been granted.

4.3 Subject to the terms of this Plan and terms and limitations as the Committee
shall determine, the Committee may delegate its authority to grant
Awards to Participants to the Company’s Chief Executive Officer, who may with the written concurrence of the Executive Vice President, Human
Resources, grant Awards, subject to
annual calendar year limits of 20,000 shares subject to Awards per Participant and 300,000 shares subject to Awards
in the aggregate, subject to there being adequate shares in the Plan to cover required equity payouts, in the case of Awards made
(a) in situations where
the Company is seeking to attract a new hire or recognize employees for special achievements, (b) to new employees as a result of the acquisition by the
Company of another company, whether by merger or purchase of
stock or substantially all of its assets, which Awards are deemed appropriate by the
Chief Executive Officer in connection with the retention of newly acquired employees or (c) in other special circumstances except that no such
delegation may
be made in the case of Awards to persons who are subject to the provisions of Section 16 of the Exchange Act. If the Company’s Chief
Executive Officer grants Awards to Participants under this Section 4.3, the Chief Executive Officer
will thereafter provide notice to the Committee that
such Awards were granted. To the extent that the Committee delegates its authority as provided by this Section 4.3, all references in this Plan to the
Committee’s authority to make
Awards shall be deemed to include the Chief Executive Officer. The annual limits described in this Section 4.3 may be
modified by the Committee with respect to any year or all future years and shall be subject to adjustment as provided in
Section 18.1.

4.4 No Liability. No member of the Board of Directors or the Committee or any employee of the Company or its
subsidiaries or affiliates (each
such person, a “Covered Person”) shall have any liability to any person (including any Participant) for any action taken or omitted to be taken or any
determination made in good faith with respect to the
Plan or any Award. Each Covered Person shall be indemnified and held harmless by the Company
against and from (a) any loss, cost, liability or expense (including attorneys’ fees) that may be imposed upon or incurred by such Covered Person
in
connection with or resulting from any action, suit or proceeding to which such Covered Person may be a party or in which such Covered Person may be
involved by reason of any action taken or omitted to be taken under the Plan or any Award
Agreement and (b) any and all amounts paid by such Covered
Person, with the Company’s approval, in settlement thereof, or paid by such Covered Person in satisfaction of any judgment in any such action, suit or
proceeding against such
Covered Person; provided that the Company shall have the right, at its own expense, to assume and defend any such action, suit
or proceeding and, once the Company gives notice of its intent to assume the defense, the Company shall have sole control
over such defense with
counsel of the Company’s choice. The foregoing right of indemnification shall not be available to a Covered Person to the extent that a court of
competent jurisdiction in a final judgment or other final adjudication, in
either case not subject to further appeal, determines that the acts or omissions of
such Covered Person giving rise to the indemnification claim resulted from such Covered Person’s bad faith, fraud or willful criminal act or omission.
The
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which Covered Persons may be entitled under the
Company’s Certificate of Incorporation or Bylaws, as a matter of law, or otherwise, or any other
power that the Company may have to indemnify such
persons or hold them harmless.
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5. ELIGIBILITY. All employees of the Company and its subsidiaries, in each case who have
demonstrated significant potential or who have the
capacity for contributing in a substantial measure to the successful performance of the Company, as determined by the Committee in its sole discretion,
are eligible to be Participants in the Plan.
In addition, the Committee may from time to time deem other employees of the Company or its subsidiaries
eligible to participate in the Plan to receive equity awards consistent with legal requirements. In addition, all
Non-Employee Directors are eligible to be
Participants in the Plan. The granting of any Award to a Participant shall not entitle that Participant to, nor disqualify that Participant from, participation
in any
other grant of an Award.

6. AWARDS. Awards under the Plan may consist of: (i) stock options (either incentive stock options within the
meaning of Section 422 of the Internal
Revenue Code or nonstatutory stock options) granted pursuant to Section 7 (“Stock Options”), (ii) performance shares granted pursuant to Section 8
(“Performance
Shares”), (iii) performance share units granted pursuant to Section 8 (“Performance Share Units”), (iv) stock appreciation rights granted
pursuant to Section 9 (“Stock Appreciation Rights” or
“SARs”), (v) restricted shares granted pursuant to Section 10 (“Restricted Shares”), (vi) restricted
share units granted pursuant to Section 10 (“Restricted Share Units”) and
(vii) other types of equity-based Awards which the Committee determines to
be consistent with the purpose of the Plan and the interests of the Company, granted pursuant to Section 11 (“Other Awards and Dividend Equivalent
Rights”). Awards of Performance Shares, Performance Share Units, Restricted Shares, Restricted Share Units and Other Awards may provide the
Participant with voting rights but may not provide for the payment of dividends or dividend
equivalents, in each case, prior to vesting. Notwithstanding
any other provision of the Plan to the contrary, all Awards under the Plan shall be subject to (a) a 12-month minimum vesting period for all
awards made
under the Plan; during this 12-month period, no portion of an award made under the Plan shall vest (however, this shall not apply to Awards that are
assumed, or substituted for, in connection with
Section 22 of the Plan) and (b) any clawback or recapture policy that the Company may adopt from time
to time (including, without limitation, the Company’s Recoupment Policy, as it may be amended from time to time) to the extent
provided in such policy
and, in accordance with such policy, the requirement that the Awards be repaid to the Company after they have been distributed to the Participant.
Notwithstanding the foregoing, Awards in respect of up to 5% of the shares of
the Company’s Common Stock that shall be available for grant under the
Plan may be granted with a minimum vesting schedule that is shorter than that mandated in this Section 6. Any Award Agreement may also provide that
shares of Common
Stock issued or acquired in connection with the applicable Award will be subject to additional holding requirements specified in such
Award Agreement.

7. STOCK OPTIONS. The Award Agreement pursuant to which any Stock Option that is intended to qualify as an incentive stock option is granted
shall specify that the option granted thereby shall be treated as an incentive stock option. The Award Agreement pursuant to which any nonstatutory
stock option is granted shall specify that the option granted thereby shall not be treated as an
incentive stock option. The Committee shall establish the
option price at the time each Stock Option is granted, which price shall not be less than 100% of the Fair Market Value of the Common Stock on the date
of grant (or, in the case of an
incentive stock option granted to a person owning stock possessing more than 10% of the total combined voting power of
all classes of stock of the Company and of any subsidiary or parent corporation of the Company, 110% of the Fair Market Value).
Stock Options shall be
exercisable for such period as specified by the Committee, but in no event may options be exercisable for a period of more than ten years (or, in the case
of an incentive stock option granted to a person owning stock
possessing more than 10% of the total combined voting power of all classes of stock of the
Company and of any subsidiary or parent corporation of the Company, five years) after their date of grant. The option price of each share as to which a
Stock
Option is exercised shall be paid in full at the time of such exercise. Such payment shall be made in cash, by tender of shares of Common Stock
owned by the Participant valued at Fair Market Value as of the date of exercise, subject to such
guidelines for the tender of Common Stock as the
Committee may establish, in such other consideration as the Committee deems appropriate, or by a combination of cash, shares of Common Stock and
such other consideration. The Committee, in its sole
discretion, may grant to a Participant the right to transfer Common Stock acquired upon the
exercise of a part of a Stock Option in payment of the exercise price payable upon immediate exercise of a further part of the Stock Option.
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8. PERFORMANCE SHARES AND PERFORMANCE SHARE UNITS. Performance Shares may be granted in the
form of actual shares of
Common Stock or as Performance Share Units having a value equal to an identical number of shares of Common Stock. In the event that a stock
certificate is issued in respect of Performance Shares, such certificate shall be
registered in the name of the Participant but shall be held by the Company
until the time the Performance Shares are earned. The performance conditions and the length of the performance period shall be reflected in the Award
Agreement pursuant to
which the Performance Shares or Performance Share Units are granted. The Committee shall determine in its sole discretion
whether Performance Share Units shall be paid in cash, Common Stock, or a combination of cash and Common Stock.

9. STOCK APPRECIATION RIGHTS. Stock Appreciation Rights (“SARs”) may be granted either alone or in connection with a Stock
Option, as the
Committee determines and as reflected in the Award Agreement pursuant to which such SAR is granted. The Committee shall establish the exercise
price at the time each SAR is granted, which price shall not be less than 100% of the Fair
Market Value of the Common Stock on the date of grant. Each
SAR shall be exercisable for such period as specified by the Committee, but in no event may SARs be exercisable for a period of more than ten years. A
SAR granted in connection with an
incentive stock option may be granted only when the incentive stock option is granted. A SAR granted in connection
with a nonstatutory stock option may be granted either when the related nonstatutory stock option is granted or at any time
thereafter, including, in the
case of any nonstatutory stock option resulting from the conversion of an incentive stock option to a nonstatutory stock option, simultaneously with or
after the conversion. A Participant electing to exercise a SAR
shall deliver written notice to the Company of the election identifying the SAR and, if
applicable, the related option with respect to which the SAR was granted to the Participant, and specifying the number of whole shares of Common
Stock with
respect to which the Participant is exercising the SAR. Upon exercise of the SAR, if applicable, the related option shall be deemed to be
surrendered to the extent that the SAR is exercised. SARs may be exercised only (i) on a date when the
Fair Market Value of a share of Common Stock
exceeds the exercise price stated in the Award Agreement or, if applicable, the Award Agreement for the Stock Option related to that SAR and (ii) in
compliance with any restrictions that may be set
forth in the Award Agreement pursuant to which the SAR was granted. The amount payable upon
exercise of a SAR may be paid by the Company in cash, or, if the Committee shall determine in its sole discretion, in shares of Common Stock (taken at
their
Fair Market Value at the time of exercise of the SAR) or in a combination of cash and shares of Common Stock; provided, however, that if the
SAR is granted in connection with a Stock Option, in no event shall the total number of shares
of Common Stock that may be paid to a Participant
pursuant to the exercise of a SAR exceed the total number of shares of Common Stock subject to the related Stock Option. A SAR shall terminate and
may no longer be exercised upon the first to occur
of (a) if applicable, exercise or termination of the related Stock Option or (b) any termination date
specified in the Award Agreement pursuant to which the SAR is granted. In addition, the Committee may, in its sole discretion at any time
before the
occurrence of a Change in Control, amend, suspend or terminate any SAR theretofore granted under the Plan without the holder’s consent; provided
that, in the case of amendment, no provision of the SAR, as amended, shall be in
conflict with any provision of the Plan. If the SAR is granted in
connection with a Stock Option, the amendment, suspension or termination of any such SAR by the Committee as described in the immediately
preceding sentence shall not affect the
holder’s rights in any related Stock Option.

10. RESTRICTED SHARES; RESTRICTED SHARE UNITS. Restricted Shares may be granted in the
form of actual shares of Common Stock in
such amounts and subject to such terms and conditions as the Committee may determine. In addition, the Committee may grant Awards of Restricted
Share Units in such amounts and subject to such terms and
conditions as the Committee may determine. In the event that a stock certificate is issued in
respect of Restricted Shares, such certificate shall be registered in the name of the Participant but shall be held by the Company until the end of the
restricted period. The employment or service conditions and the length of the period for vesting of Restricted Shares or Restricted Share Units shall be
reflected in the Award Agreement pursuant to which such Restricted Shares or Restricted Share
Units are granted. The Committee shall determine in its
sole discretion whether Restricted Share Units shall be paid in cash, Common Stock, or a combination of cash and Common Stock.
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11. OTHER AWARDS AND DIVIDEND EQUIVALENT RIGHTS. The Committee may from time to time grant
(i) to any Participant, other types of
equity-based Awards (including the grant or offer for sale of unrestricted shares of Common Stock and other performance shares) other than Stock
Options, SARs, Restricted Shares, Restricted Share Units,
Performance Shares and Performance Share Units in such amounts and subject to such terms
and conditions, as the Committee shall determine and (ii) to Non-Employee Directors, other grants of cash as may be
deemed appropriate by the Board
of Directors. Such Other Awards may entail the transfer of actual shares of Common Stock to Plan participants, or payment in cash or otherwise of
amounts based on the value of shares of Common Stock. The terms of such
Other Awards shall be reflected in the Award Agreement pursuant to which
such Other Award is granted. The Committee may include in the Award Agreement with respect to any Award (other than grants of options, SARs, or
cash not based on the value of
shares of Common Stock) a dividend equivalent right entitling the Participant to receive amounts equal to all or any
portion of the regular cash dividends that would be paid on the shares of Common Stock covered by such Award if such shares of
Common Stock had
been delivered pursuant to such Award. The grantee of a dividend equivalent right will have only the rights of a general unsecured creditor of the
Company until payment of such amounts is made as specified in the applicable Award
Agreement. In the event such a provision is included in an Award
Agreement, the Committee will determine whether such payments will be made in cash, in shares of Common Stock or in another form, whether they
will be conditioned upon the exercise of
the Award to which they relate (subject to compliance with Section 409A), the time or times at which they will
be made, and such other terms and conditions as the Committee will deem appropriate; provided that in no event may such payments be
made unless
and until the Award to which they relate vests.

12. AWARDS UNDER THE PLAN.

12.1 Award Agreements. Each Award under the Plan shall be evidenced by an agreement setting forth the terms and conditions, as
determined by
the Committee, which shall apply to such Award, in addition to the terms and conditions specified in the Plan. The Committee may grant Awards in
tandem with or in substitution for any other Award or Awards granted under this Plan or
any award granted under any other plan of the Company. By
accepting an Award pursuant to the Plan, a Participant thereby agrees that the Award shall be subject to all of the terms and provisions of the Plan and
the applicable Award Agreement.

12.2 Rights as a Stockholder. The Award Agreement shall specify whether (and under what circumstances) a Participant (or other person
having
rights pursuant to an Award) shall have any of the rights of a stockholder of the Company with respect to shares of Common Stock subject to an Award.
Except as otherwise provided in Section 18, no adjustments shall be made for dividends
or distributions (whether ordinary or extraordinary, and whether
in cash, Common Stock, other securities or other property) on, or other events relating to, shares of Common Stock subject to an Award for which the
record date is prior to the date
such shares are delivered.

12.3 Required Shareholder Consent. Unless otherwise approved by the Company’s stockholders, Stock
Options and SARs will not be (x) repriced
(other than in accordance with the adjustment provisions of Section 18.1), (y) repurchased for cash or other consideration, or cancelled in conjunction
with the grant of a new Stock Option or SAR
with a lower exercise price, in each case on a date when the exercise price of such Stock Option or SAR is
equal to or exceeds the Fair Market Value of a share of Common Stock or (z) be subject to automatic reload provisions.

12.4 Annual Limits for Non-Employee Director Grants. Notwithstanding anything in this Plan to
the contrary, the aggregate value of cash
compensation and Awards (based on the Fair Market Value of stock-based Awards, in each case determined at the date of grant) granted to any one
Non-Employee Director
in respect of any calendar year, solely with respect to his or her service as a Non-Employee Director, may not exceed $400,000.
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13. CHANGE IN CONTROL.

13.1 Unless otherwise provided in an Award Agreement or the Committee determines otherwise, in the event of a Change in Control, as
hereinafter
defined, in which Awards granted to Participants other than Non-Employee Directors are not assumed, substituted or otherwise continued,
(i) the restrictions applicable to all Restricted Shares and
Restricted Share Units shall lapse and such shares and share units shall be deemed fully vested,
(ii) all Performance Shares and Performance Share Units shall be deemed to be earned based on the greater of the target level of performance and
the
level of performance actually achieved at the date of the Change in Control with respect to all open performance periods as reasonably determined by
the Committee in its sole discretion,(iii) each Stock Option and SAR that is not exercisable in
full shall be deemed fully vested, and (iv) Awards may be
cancelled for fair value equal to: (A) in the event the Change in Control is the result of a tender offer or exchange offer for Common Stock, the final
offer price per share paid
for the Common Stock or (B) in the event the Change in Control is the result of any other occurrence, the aggregate per share
value of Common Stock as determined by the Committee at such time, in each case, less the exercise price or reference
price of a Stock Option or SAR.
In addition, if the consideration paid to the Company’s stockholders in respect of any Change in Control transaction includes contingent value rights, the
Committee may determine if the Awards (including as may
be assumed, substituted or otherwise continued as set forth in the paragraph below) are
(x) valued at the consummation of such Change in Control taking into account such contingent consideration (with the value determined by the
Committee in
its sole discretion) or (y) entitled to a share of the contingent consideration. The Committee may, in its discretion, include such further
provisions and limitations in any agreement documenting such Awards as it may deem equitable and in the
best interests of the Company. Unless
otherwise provided in the applicable Award Agreement or the Committee determines otherwise, in the event of a Change in Control in which Awards
granted to Participants other than
Non-Employee Directors are assumed, substituted or otherwise continued, (i) all Performance Shares and Performance
Share Units shall be deemed earned based on the greater of the target level of
performance and the level of performance actually achieved at the date of
the Change in Control with respect to all open performance periods as reasonably determined by the Committee in its sole discretion and remain subject
to any and all
time-vesting conditions, and (ii) the Awards will not automatically vest upon a Change in Control, but if a Participant’s employment is
terminated by the Company or any successor entity thereto without Cause or resigns for Good Reason, in
each case, within two (2) years after a Change
in Control, (x) the restrictions applicable to all Restricted Shares, Restricted Share Units, Performance Shares and Performance Share Units shall lapse
and such shares and share units shall
be deemed fully vested, and (y) each Stock Option and SAR that is not exercisable in full shall be deemed fully
vested. The Committee may, in its discretion, include such further provisions and limitations in any agreement documenting such
Awards as it may deem
equitable and in the best interests of the Company.

13.2 Unless otherwise provided in an Award Agreement or the
Committee determines otherwise, in the event of a Change in Control, as
hereinafter defined, with respect to Awards granted to Non-Employee Directors (i) each Stock Option and SAR shall be deemed fully
vested and
exercisable, (ii) the restrictions applicable to all Restricted Share Units shall lapse and such Restricted Share Units shall be deemed fully vested, (iii) any
performance conditions shall be deemed satisfied in full based on
the greater of the target level of performance and the level of performance actually
achieved at the date of the Change in Control with respect to all open performance periods as reasonably determined by the Committee in its sole
discretion, and
(iv) all Awards shall be paid in cash if so specified by the Committee. The amount of any cash payment in respect of a Restricted Share
Unit, Stock Option or SAR shall be equal to: (A) in the event the Change in Control is the result of a
tender offer or exchange offer for Common Stock,
the final offer price per share paid for the Common Stock or (B) in the event the Change in Control is the result of any other occurrence, the aggregate
per share value of Common Stock as
determined by the Committee at such time, and (C) in the case of Stock Options or SARs, the difference, if any,
between the amount in (A) or (B), as applicable, and the applicable exercise price or reference price of a Stock Option or SAR.
The Committee may, in
its discretion, include such further provisions and limitations in any agreement documenting such Awards as it may deem equitable and in the best
interests of the Company.
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13.3 A “Change in Control” shall mean, unless otherwise provided in an
Award Agreement, the occurrence of any one of the following events:
(i) any “person” (as such term is defined in Section 3(a)(9) of the Exchange Act and as used in Sections 13(d)(3) and 14(d)(2) of the Exchange Act) is or
becomes
a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 25%
or more of the combined voting power of the
Company’s then outstanding securities eligible to vote for the election of the Board of Directors (the
“Company Voting Securities”); provided, however, that the event described in this clause (i) shall not be deemed to be
a Change in Control by virtue of
any of the following acquisitions: (A) by the Company or any of its subsidiaries, (B) by any employee benefit plan sponsored or maintained by the
Company or any of its subsidiaries, (C) by any
underwriter temporarily holding securities pursuant to an offering of such securities, or (D) pursuant to a
Non-Control Transaction (as defined in clause (ii) below); (ii) the consummation of a
merger, consolidation, share exchange or similar form of corporate
reorganization of the Company (or any such type of transaction involving the Company or any of its subsidiaries that requires the approval of the
Company’s stockholders, whether
for the transaction or the issuance of securities in the transaction or otherwise) (a “Business Combination”), unless
immediately following such Business Combination: (a) more than 60% of the total voting power of the
corporation resulting from such Business
Combination (including, without limitation, any corporation which directly or indirectly has beneficial ownership of 100% of the Company Voting
Securities) eligible to elect directors of such corporation is
represented by shares that were Company Voting Securities immediately prior to such
Business Combination (either by remaining outstanding or being converted), and such voting power is in substantially the same proportion as the voting
power of such
Company Voting Securities immediately prior to the Business Combination, (b) no person (other than any holding company resulting
from such Business Combination, any employee benefit plan sponsored or maintained by the Company (or the
corporation resulting from such Business
Combination)) immediately following the consummation of the Business Combination becomes the beneficial owner, directly or indirectly, of 25% or
more of the total voting power of the outstanding voting
securities eligible to elect directors of the corporation resulting from such Business
Combination, and (c) at least a majority of the members of the Board of Directors of the corporation resulting from such Business Combination were
members of
the Board of Directors at the time of the approval of the execution of the initial agreement providing for such Business Combination (any
Business Combination which satisfies the conditions in clauses (a), (b) and (c) is referred to hereunder
as a “Non-Control Transaction”); or (iii) the
stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or the sale of all or substantially all of
its assets.
Notwithstanding the foregoing, a Change in Control of the Company shall not be deemed to occur solely because any person acquires beneficial
ownership of more than 25% of the Company Voting Securities as a result of the acquisition of
Company Voting Securities by the Company which
reduces the number of Company Voting Securities outstanding; provided, that if after such acquisition by the Company such person becomes the
beneficial owner of additional Company Voting Securities that
increases the percentage of outstanding Company Voting Securities beneficially owned
by such person, a Change in Control of the Company shall then occur.

14. TERMINATION OF NON-EMPLOYEE DIRECTOR SERVICE. Upon termination of service as a Non-Employee Director, such grantee’s
Awards of Stock Options or SARs which are vested shall be exercisable at any time prior to the expiration date of the Option or SAR or within one year
after the date of
such termination, whichever is the shorter period. Upon termination of service as a Non-Employee Director, the shares of Common
Stock underlying such grantee’s Awards of Restricted Share Units which are
then vested shall be delivered to the grantee. Unless otherwise specified in
an Award Agreement, any unvested Stock Options, SARs or Restricted Share Units shall terminate upon the termination of a grantee’s service as a
Non-Employee Director.

15. WITHHOLDING. The Company shall have the right to deduct from any payment to be
made pursuant to the Plan the amount of any taxes required
by law to be withheld therefrom, or to require a Participant to pay to the Company such amount required to be withheld prior to the issuance or delivery
of any shares of Common Stock or the
payment of cash under the Plan, in each case in an amount not to exceed the maximum individual tax
withholding rates applicable to the Participant, as determined by the Company. The Committee may, in its discretion, permit a Participant to elect to
satisfy such withholding obligation by having the Company retain the number of shares of Common Stock whose Fair Market Value equals the amount
required to be withheld. Any fraction of a share of Common Stock required to satisfy such obligation
shall be disregarded and the amount due shall
instead be paid in cash to the Participant.
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16. NONTRANSFERABILITY. No Award shall be assignable or transferable, and no right or interest
of any Participant shall be subject to any lien,
obligation or liability of the Participant, except by will or the laws of descent and distribution. Notwithstanding the immediately preceding sentence, the
Committee may, subject to the terms and
conditions it may specify, permit a Participant to transfer any nonstatutory stock options granted to him
pursuant to the Plan to one or more of his immediate family members or to trusts established in whole or in part for the benefit of the
Participant and/or
one or more of such immediate family members. During the lifetime of the Participant, a nonstatutory stock option shall be exercisable only by the
Participant or by the immediate family member or trust to whom such Stock Option
has been transferred pursuant to the immediately preceding
sentence. For purposes of the Plan, the term “immediate family” shall mean the Participant’s spouse and issue (including adopted and stepchildren). Any
assignment, transfer or
other disposition in violation of the provisions of this Section 16 shall be void and any Award which is hedged in any manner
will immediately be forfeited. All of the terms and conditions of this Plan and the Award Agreements shall be binding
upon any such permitted
successors and assigns.

17. NO RIGHT TO EMPLOYMENT; RIGHT OF DISCHARGE RESERVED. No person shall have any claim or
right to be granted an Award, and
the grant of an Award shall not be construed as giving a Participant the right to be retained in the employ of the Company or any subsidiary or remain in
the service of the Company or any of its subsidiaries as a Non-Employee Director, nor shall it create any obligation on behalf of the Board of Directors
to nominate any Non-Employee Director for
re-election to the Board of Directors by the Company’s stockholders. Further, the Company and its
subsidiaries expressly reserve the right at any time to dismiss a Participant free from any liability, or
any claim under the Plan, except as provided herein
or in any agreement entered into hereunder. Any obligation of the Company under the Plan to make any payment at any future date merely constitutes
the unsecured promise of the Company to make such
payment from its general assets in accordance with the Plan, and no Participant shall have any
interest in, or lien or prior claim upon, any property of the Company or any subsidiary by reason of that obligation.

18. ADJUSTMENT OF AND CHANGES IN COMMON STOCK.

18.1 The Committee shall adjust the number of shares of Common Stock authorized pursuant to Section 3.1 and shall adjust the terms of any
outstanding Awards (including, without limitation, the number of shares of Common Stock covered by each outstanding Award, the type of property to
which the Award relates (including whether such Award may be terminated and settled by payment of
cash) and the exercise or strike price of any
Award), in such manner as it deems appropriate to prevent the enlargement or dilution of rights, or otherwise deems it appropriate, for any increase or
decrease in the number of issued shares of Common
Stock (or issuance of shares of stock other than shares of Common Stock) resulting from a
recapitalization, stock-split, reverse stock split, stock dividend, spin-off,
split-up, combination or reclassification or exchange of the shares of Common
Stock, merger, consolidation, rights offering, separation, reorganization or any other change in corporate structure or event the
Committee determines in
its sole discretion affects the capitalization of the Company, including a Change in Control or any extraordinary dividend or distribution. After any
adjustment made pursuant to this Section 18.1, the number of shares of
Common Stock subject to each outstanding Award shall be rounded up or down
to the nearest whole number, as determined by the Committee and consistent with the requirements of applicable tax law. Notwithstanding anything in
the Plan to the contrary,
any adjustments, modifications or changes of any kind made pursuant to this Section 18.1 shall be made in a manner compliant
with Section 409A of the Internal Revenue Code (“Section 409A”).

18.2 Except as provided in Section 3.1 or under the terms of any applicable Award Agreement, there shall be no limit on the number or the
value
of shares of Common Stock that may be subject to Awards to any individual under the Plan.

18.3 There shall be no limit on the
amount of cash, securities (other than shares of Common Stock as provided in Section 3.1, as adjusted by 17.1)
or other property that may be delivered pursuant to any Award.
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19. AMENDMENT. The Board of Directors may amend, suspend or terminate the Plan or any portion
thereof and any Award Agreement at any time,
provided that (i) no amendment shall be made without stockholder approval if such approval is necessary in order for the Plan to continue to comply
with Rule
16b-3 under the Exchange Act, (ii) such amendments shall be effected in a manner compliant with applicable tax law and subject to
Section 25 of the Plan and (iii) an Award Agreement may not be
amended to materially adversely impair the rights of a Participant without the
Participant’s consent.

20. EFFECTIVE DATE AND
TERMINATION. This 2025 Long-Term Incentive Plan of CONMED Corporation is effective as of the Effective Date.
Subject to earlier termination pursuant to Section 19 of the Plan or by the action of the Board of Directors, the Plan shall remain
in effect until
May 20, 2035.

21. PURCHASE FOR INVESTMENT. Each person acquiring Common Stock pursuant to any Award may be
required by the Company to furnish a
representation that he or she is acquiring the Common Stock so acquired as an investment and not with a view to distribution thereof if the Company, in
its sole discretion, determines that such representation is
required to ensure that a resale or other disposition of the Common Stock would not involve a
violation of the Securities Act of 1933, as amended, or of applicable blue sky laws. Any investment representation so furnished shall no longer be
applicable at any time such representation is no longer necessary for such purposes.

22. AWARDS THROUGH THE ASSUMPTION OF OR IN SUBSTITUTION
FOR AWARDS GRANTED BY OTHER COMPANIES. Awards
may be granted under the Plan through the assumption of or substitution for awards held by employees or non-employee directors of a company who
become
employees or non-employee directors of the Company or any subsidiary as a result of the merger or consolidation of the employer company
with the Company or any subsidiary, or the acquisition by the Company or
any subsidiary of the assets of the employer company, or the acquisition by
the Company or any subsidiary of stock of the employer company as a result of which it becomes a subsidiary. The terms, provisions, and benefits of the
assumed or substitute
Awards so granted may vary from the terms, provisions, and benefits set forth in or authorized by the Plan to such extent as the
Committee at the time of the grant may deem appropriate to conform, in whole or in part, to the terms, provisions, and
benefits of the awards assumed or
in substitution for which they are granted. The vesting requirement of Section 6(a) shall not apply to Awards that are assumed or substituted for in
connection with this Section 22.

23. RIGHT TO OFFSET. The Company and its subsidiaries and affiliates shall have the right to offset against its obligation to deliver shares of
Common Stock (or other property or cash) under the Plan or any Award Agreement any outstanding amounts the grantee then owes to the Company or
its subsidiaries or affiliates. Notwithstanding the foregoing, if an Award provides for the deferral of
compensation within the meaning of Section 409A,
the Committee will have no right to offset against its obligation to deliver Shares (or other property or cash) under the Plan or any Award Agreement if
such offset could subject the grantee to
the additional tax imposed under Section 409A in respect of an outstanding Award.

24. GOVERNING LAW. This Plan and all rights and
obligations under this Plan shall be construed in accordance with and governed by the laws of the
State of Delaware.
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25. SECTION 409A. It is the Company’s intent that the Plan and Awards granted hereunder
comply with or be exempt from the requirements of
Section 409A and that agreements evidencing Awards be administered and interpreted accordingly. If and to the extent that any payment or benefit
under this Plan is determined by the Company to
constitute “non-qualified deferred compensation” subject to Section 409A and is payable to a
Participant by reason of the Participant’s termination of employment or service, then
(a) such payment or benefit shall be made or provided to the
Participant only upon a “separation from service” as defined for purposes of Section 409A under applicable regulations and (b) if the Participant is a
“specified employee” (within the meaning of Section 409A and as determined by the Company), to the extent required by Section 409A, such payment
or benefit shall be made or provided on the date that is six months and one day
after the date of the Participant’s separation from service (or earlier
death). Any amount not paid in respect of the six-month period specified in the preceding sentence will be paid to the Participant
in a lump sum on the
date that is six months and one day after the Participant’s separation from service (or earlier death). Each payment made under the Plan shall be deemed
to be a separate payment for purposes of Section 409A. If and to
the extent that any Award is determined by the Company to constitute “non-qualified
deferred compensation” subject to Section 409A and such Award is payable to a Participant upon a Change in
Control, then no payment shall be made
pursuant to such Award unless such Change in Control constitutes a “change in the ownership of the corporation”, “a change in effective control of the
corporation”, or “a change in the
ownership of a substantial portion of the assets of the corporation” within the meaning of Section 409A; provided that
if such Change in Control does not constitute a “change in the ownership of the corporation”, “a
change in effective control of the corporation”, or “a
change in the ownership of a substantial portion of the assets of the corporation” within the meaning of Section 409A, then the Award shall still fully
vest upon such Change
in Control, but shall be payable upon the original schedule contained in the Award. If and to the extent that any Award is
determined by the Company to constitute “non-qualified deferred
compensation” subject to Section 409A and such Award is payable to a Participant
upon disability, then no payment shall be made pursuant to such Award unless such disability constitutes “disability” within the meaning of
Section 409A; provided that if such disability does not constitute “disability” within the meaning of Section 409A, then the Award shall still fully vest
upon such disability, but shall be payable upon the original
schedule contained in the Award. Neither the Company nor its affiliates shall have any
liability to any Participant, Participant’s spouse or other beneficiary of any Participant’s spouse or other beneficiary of any Participant or otherwise
if the
Plan or any amounts paid or payable hereunder are subject to the additional tax and penalties under Section 409A.

26. COMPLIANCE
WITH SEC REGULATIONS. It is the Company’s intent that the Plan comply in all respects with Rule 16b-3 under the
Exchange Act. If any provision of the Plan is later found not to be in compliance with
such Rule, the provision shall be deemed null and void. All
actions with respect to Awards under the Plan shall be executed in accordance with the requirements of Section 16 of the Act, as amended, and any
regulations promulgated thereunder. To
the extent that any of the provisions contained herein do not conform with Rule 16b-3 of the Exchange Act or
any amendments thereto or any successor regulation, then the Committee may make such modifications
so as to conform the Plan and any Awards
granted thereunder to the Rule’s requirements.

27. FOREIGN PARTICIPANTS. To the extent the
Committee deems it necessary, appropriate or desirable to comply with foreign law or practices and
to further the purposes of the Plan, the Committee may, in its sole discretion and without amending the Plan, (a) establish special rules
(including,
without limitation, as set forth in the French Sub Plan(s) attached hereto) applicable to Awards to Participants who are foreign nationals, are employed
outside the United States or both and grant Awards (or amend existing Awards) in
accordance with those rules and (b) cause the Company to enter into
an agreement with any local subsidiary pursuant to which such subsidiary will reimburse the Company for the cost of such equity incentives.

28. OTHER PAYMENTS. Nothing contained in the Plan will be deemed in any way to limit or restrict the Company from making any award or
payment to
any person under any other plan, arrangement or understanding, whether now existing or hereafter in effect.
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FRENCH SUB PLAN APPLICABLE TO ELIGIBLE EMPLOYEES OF THE FRENCH SUBSIDIARY, CONMED FRANCE
[PERFORMANCE SHARE UNITS]

1.
Purpose

1.1 This Sub Plan is an Appendix (the “Appendix”) to the 2025 Long-Term Incentive Plan of CONMED
CORPORATION (the “Plan”).

1.2 This Sub Plan (the “Sub Plan”) provides for the grant of free shares
(Performance Share Units - PSU, as defined in the Plan) intended to
qualify for the favourable tax and social security treatment in France applicable to shares freely granted (attributions gratuites d’actions) under Sections
L225-197-1 to L225-197-5 of the Code (“French-Qualified PSUs”), to French
Subsidiary’s Employees who are residents in France pursuant to Article
4 A and 4 B of the French tax code (Code général des impôts).This Sub Plan applies only with respect to French-Qualified PSUs granted under the
Plan
to French Subsidiary’s’ Employees. The purpose of this Sub Plan is to provide certain rules and limitations applicable to the French-Qualified PSUs that
may be granted, from time to time, to French Subsidiary’s’ Employees
under the Plan, in compliance with the Applicable Laws.

1.3 The Plan and this Sub Plan shall be read together. If any provision of the
Plan is restricted, derogated, prohibited or unenforceable under
Applicable Laws, such provision shall be ineffective toward the French Subsidiary’s’ Employees only to the extent of such restriction, derogation,
prohibition or
unenforceability, without invalidating the remaining provisions of the Plan and without affecting the validity or enforceability of such
provision in any other jurisdiction or its application to other parties or circumstances.

1.4 This Sub Plan shall be governed and construed by the laws of the State of Delaware in the United States of America (section 24 of the
Plan).
Notwithstanding the foregoing, it is hereby expressly stated that this Sub Plan is established to meet and implement the conditions set by the French
commercial code, the French tax code and the French social security code in order to benefit
from the French favourable tax and social security
treatment applicable to French tax residents to the grant of free shares to employees. As a consequence, the provisions of this Sub Plan shall be
construed in accordance with the Applicable Laws
applicable to the grant of free shares to French Subsidiary’s Employees.

2. Definitions

The following definitions apply to French-Qualified PSUs granted pursuant to this Sub Plan,

“Applicable Laws” means any and all laws, ordinances, regulations, statutes, treaties, rules, codes, principles of law,
adopted, enacted,
implemented, promulgated, issued, entered or deemed, applicable in France, including but not limited to French corporate, securities, labour, social
security, and tax laws.

“Code” means the French Commercial Code. Any reference to any section of the Code shall also be a reference to any successor
provision.

“Disability” means disability as determined in categories 2 and 3 under Section L. 341-4 of the French Social Security Code, as amended, and
subject to the fulfilment of related conditions.

“Subsidiary” means any subsidiary of the Company within the meaning of articles
L.225-180 I or L.225- 197-2 I, as applicable, of the Code, and
any subsidiary of such subsidiary controlled by the Company with
the meaning of such articles, and shall including any branch (succursale) thereof.
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“French Subsidiary’s’ Employee” means any employee of the French
Subsidiary thereof in a salaried position within the meaning of Applicable
Laws and who is a French tax resident within the meaning of articles 4 A and 4 B of the French Tax Code.

3. Grant of French-Qualified PSUs

3.1 Performance Share Units Terms. Each French-Qualified PSU under the Plan and the Sub Plan shall be evidenced by the Performance Share
Units Terms, as applicable, between the French Subsidiary’s Employee and Company. Such Performance Share Unit Terms shall be subject to all
applicable terms and conditions of the Plan and the Sub Plan.

3.2 Eligibility. Notwithstanding any other term of the Plan and the Sub Plan, French-Qualified PSUs may be granted only to French
Subsidiary’s’
Employees who satisfy the eligibility conditions of Applicable Laws and the Plan.

3.3 Overall Allocation
Limit. The maximum percentage of share capital of the Company that may be allocated to the French Subsidiary’s’
Employees as Shares derived from the settlement of Stock Units, including Stock Units that have not been settled yet under
former Stock Incentive
Plans, shall not exceed 15% on the date of the decision to grant the Stock Units to the French Subsidiary’s’ Employees.

3.4 Individual Allocation Limit. French-Qualified PSUs cannot be granted to French Subsidiary’s’ Employees each holding more
than 10% of the
share capital of the Company. A grant of Stock Units cannot also result in French subsidiary’s’ Employees each holding more than 10% of the share
capital of the Company. Only Company securities held directly for less than
seven years by a French Subsidiary’s’ Employee are taken into account in
this percentage.

3.5 Authorization Period. The
grant of French-Qualified PSUs to French Subsidiary’s’ Employees shall be decided by the Board of Directors and
shall arise on or prior to July 21, 2028.

4. Special terms for French-Qualified PSUs

Under the Sub Plan, the grant, vesting and settlement of Stock Units to the French Subsidiary’s’ Employees shall be governed by the
following
terms :

4.1 Vesting of French Qualified PSUs

The vesting period at the end of which the Shares will be allocated to the French Subsidiary’s’ Employees (the “Acquisition
Period”) cannot be
less than two years from the date on which the Board of Directors of Company decided on the grant of the Stock Units to the French Subsidiary’s’
Employee, in accordance with Article L.225-197-1 of the Code.

The Acquisition Period may be reduced
in case of death of the French Subsidiary’s’ Employee or in the event of disability of the French
Subsidiary’s Employee (see 4.3 and 4.4). No other term nor exemption provided for by the Plan, including but not limited to retirement
or Change of
Control of the Company, can reduce the Acquisition Period.

4.2
Non-transferability of French-Qualified PSUs

A French-Qualified PSU may not be sold,
pledged, assigned, hypothecated, transferred, or otherwise disposed of in any manner other than by will
or laws of descent. The French-Qualified PSUs are not transferable by the French Subsidiary’s Employees, except to the heirs in case of
death.

4.3 Death of French Subsidiary’s Employees In accordance with Article L.225-197-3 of the Code for the French-Qualified PSUs, in the event of
the death of a French Subsidiary’s’ Employee during the Acquisition Period and subject to the continued Service of the French
Subsidiary’s’ Employee
through the death date, his or her heirs will have a period of six (6) months from the death to request the allocation of Shares as settlement of the Stock
Units. After this
six-month period, the right of allocation will become void. Once the heirs are allocated the Shares, they are not bound by any remaining
Acquisition Period.
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4.4 Disability of French Subsidiary’s Employees

Upon termination of a French Participant’s status as an Employee as a result of the French Participant’s Disability (construed as
the 2nd or 3rd
category disability provided for in Article L. 341-4 of the French social security code), the French Participant may request the settlement into Shares of
his or her French-Qualified PSUs at any
time within twelve (12) months after the date of such termination.

4.5 Settlement

The settlement of the Stock Units for French Subsidiary’s employees shall be made only in the form of Shares.

4.6 Dividends/dividend equivalents

Until the allocation of French- Qualified PSUs at the end of the Acquisition Period, the French Subsidiary’s Employee shall not be
entitled to any
shareholder rights. No dividends nor dividend equivalents shall be awarded nor paid to the French Subsidiary’s Employees. If, at any time when there
are unvested French-Qualified PSUs outstanding for which the Acquisition Period
has not lapsed, the Company declares a cash dividend on the Shares,
then, on the payment date of the dividend, the French Participant shall not be entitled to any such dividends or to be credited with “dividend
equivalents” in respect to
such unvested French-Qualified PSUs.

Date: _______________
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FRENCH SUB PLAN APPLICABLE TO ELIGIBLE EMPLOYEES OF THE FRENCH SUBSIDIARY, CONMED
FRANCE [RESTRICTED SHARES UNITS]

1.
Purpose

1.1 This Sub Plan is an Appendix (the “Appendix”) to the 2025 Long-Term Incentive Plan of CONMED
CORPORATION (the “Plan”).

1.2 This Sub Plan (the “Sub Plan”) provides for the grant of free shares (Restricted
Share Units – RSU, as defined in the Plan) intended to qualify
for the favourable tax and social security treatment in France applicable to shares freely granted (attributions gratuites d’actions) under Sections
L225-197-1 to L225-197-5 of the Code (“French-Qualified RSUs”), to French
Subsidiary’s Employees who are residents in France pursuant to Article
4 A and 4 B of the French tax code (Code général des impôts).This Sub Plan applies only with respect to French-Qualified RSUs granted under the
Plan
to French Subsidiary’s’ Employees. The purpose of this Sub Plan is to provide certain rules and limitations applicable to the French-Qualified RSUs that
may be granted, from time to time, to French Subsidiary’s’ Employees
under the Plan, in compliance with the Applicable Laws.

1.3 The Plan and this Sub Plan shall be read together. If any provision of the
Plan is restricted, derogated, prohibited or unenforceable under
Applicable Laws, such provision shall be ineffective toward the French Subsidiary’s’ Employees only to the extent of such restriction, derogation,
prohibition or
unenforceability, without invalidating the remaining provisions of the Plan and without affecting the validity or enforceability of such
provision in any other jurisdiction or its application to other parties or circumstances.

1.4 This Sub Plan shall be governed and construed by the laws of the State of Delaware in the United States of America (section 24 of the
Plan).
Notwithstanding the foregoing, it is hereby expressly stated that this Sub Plan is established to meet and implement the conditions set by the French
commercial code, the French tax code and the French social security code in order to benefit
from the French favourable tax and social security
treatment applicable to French tax residents to the grant of free shares to employees. As a consequence, the provisions of this Sub Plan shall be
construed in accordance with the Applicable Laws
applicable to the grant of free shares to French Subsidiary’s Employees.

2. Definitions

The following definitions apply to French-Qualified RSUs granted pursuant to this Sub Plan,

“Applicable Laws” means any and all laws, ordinances, regulations, statutes, treaties, rules, codes, principles of law,
adopted, enacted,
implemented, promulgated, issued, entered or deemed, applicable in France, including but not limited to French corporate, securities, labour, social
security, and tax laws.

“Code” means the French Commercial Code. Any reference to any section of the Code shall also be a reference to any successor
provision.

“Disability” means disability as determined in categories 2 and 3 under Section L. 341-4 of the French Social Security Code, as amended, and
subject to the fulfilment of related conditions.

“Subsidiary” means any subsidiary of the Company within the meaning of articles
L.225-180 I or L.225- 197-2 I, as applicable, of the Code, and
any subsidiary of such subsidiary controlled by the Company with
the meaning of such articles, and shall including any branch (succursale) thereof.
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“French Subsidiary’s’ Employee” means any employee of the French
Subsidiary thereof in a salaried position within the meaning of Applicable
Laws and who is a French tax resident within the meaning of articles 4 A and 4 B of the French Tax Code.

3. Grant of French-Qualified RSUs

3.1 Restricted Stock Unit Terms. Each French-Qualified RSU under the Plan and the Sub Plan shall be evidenced by the Restricted Stock
Unit
Terms, as applicable, between the French Subsidiary’s Employee and Company. Such Restricted Stock Unit Terms shall be subject to all applicable
terms and conditions of the Plan and the Sub Plan.

3.2 Eligibility. Notwithstanding any other term of the Plan and the Sub Plan, French-Qualified RSUs may be granted only to French
Subsidiary’s’
Employees who satisfy the eligibility conditions of Applicable Laws and the Plan.

3.3 Overall Allocation
Limit. The maximum percentage of share capital of the Company that may be allocated to the French Subsidiary’s’
Employees as Shares derived from the settlement of Stock Units, including Stock Units that have not been settled yet under
former Stock Incentive
Plans, shall not exceed 15% on the date of the decision to grant the Stock Units to the French Subsidiary’s’ Employees.

3.4 Individual Allocation Limit. French-Qualified RSUs cannot be granted to French Subsidiary’s’ Employees each holding more
than 10% of the
share capital of the Company. A grant of Stock Units cannot also result in French subsidiary’s’ Employees each holding more than 10% of the share
capital of the Company. Only Company securities held directly for less than
seven years by a French Subsidiary’s’ Employee are taken into account in
this percentage.

3.5 Authorization Period. The
grant of French-Qualified RSUs to French Subsidiary’s’ Employees shall be decided by the Board of Directors and
shall arise on or prior to June 21, 2028.

4. Special terms for French-Qualified RSUs

Under the Sub Plan, the grant, vesting and settlement of Stock Units to the French Subsidiary’s’ Employees shall be governed by the
following
terms :

4.1 Vesting of French Qualified RSUs

The vesting period at the end of which the Shares will be allocated to the French Subsidiary’s’ Employees (the “Acquisition
Period”) cannot be
less than two years from the date on which the Board of Directors of Company decided on the grant of the Stock Units to the French Subsidiary’s’
Employee, in accordance with Article L.225-197-1 of the Code.

The Acquisition Period may be reduced
in case of death of the French Subsidiary’s’ Employee or in the event of disability of the French
Subsidiary’s Employee (see 4.3 and 4.4). No other term nor exemption provided for by the Plan, including but not limited to retirement
or Change of
Control of the Company, can reduce the Acquisition Period.

4.2
Non-transferability of French-Qualified RSUs

A French-Qualified RSU may not be sold,
pledged, assigned, hypothecated, transferred, or otherwise disposed of in any manner other than by will
or laws of descent. The French-Qualified RSUs are not transferable by the French Subsidiary’s Employees, except to the heirs in case of
death.

4.3 Death of French Subsidiary’s Employees In accordance with Article L.225-197-3 of the Code for the French-Qualified RSUs, in the event of
the death of a French Subsidiary’s’ Employee during the Acquisition Period and subject to the continued Service of the French
Subsidiary’s’ Employee
through the death date, his or her heirs will have a period of six (6) months from the death to request the allocation of Shares as settlement of the Stock
Units. After this
six-month period, the right of allocation will become void. Once the heirs are allocated the Shares, they are not bound by any remaining
Acquisition Period.
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4.4 Disability of French Subsidiary’s Employees

Upon termination of a French Participant’s status as an Employee as a result of the French Participant’s Disability (construed as
the 2nd or 3rd
category disability provided for in Article L. 341-4 of the French social security code), the French Participant may request the settlement into Shares of
his or her French-Qualified RSUs at any
time within twelve (12) months after the date of such termination.

4.5 Settlement

The settlement of the Stock Units for French Subsidiary’s employees shall be made only in the form of Shares.

4.6 Dividends/dividend equivalents

Until the allocation of French- Qualified RSUs at the end of the Acquisition Period, the French Subsidiary’s Employee shall not be
entitled to any
shareholder rights. No dividends nor dividend equivalents as defined in the Restricted Stock Unit Terms shall be awarded nor paid to the French
Subsidiary’s Employees. If, at any time when there are unvested French-Qualified
RSUs outstanding for which the Acquisition Period has not lapsed,
the Company declares a cash dividend on the Shares, then, on the payment date of the dividend, the French Participant shall not be entitled to any such
dividends or to be credited
with “dividend equivalents” in respect to such unvested French-Qualified RSUs.

Date: _______________
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EXHIBIT 5

May 20, 2025

CONMED
Corporation,
11311 Concept Blvd,

Largo, Florida 33773.

Ladies and Gentlemen:

In connection with the registration under the Securities Act of 1933 (the “Act”) of 3,554,896 shares (the
“Securities”) of common stock,
par value $0.01 per share, of CONMED Corporation, a Delaware corporation (the “Company”), we, as your counsel, have examined such corporate
records, certificates and other documents, and such
questions of law, as we have considered necessary or appropriate for the purposes of this opinion.
Upon the basis of such examination, it is our opinion that when the registration statement relating to the Securities (the “Registration
Statement”) has
become effective under the Act, the terms of the sale of the Securities have been duly established in conformity with the Company’s certificate of
incorporation, and the Securities have been duly issued and sold as
contemplated by the Registration Statement, the Securities will be validly issued,
fully paid and nonassessable.

In rendering the
foregoing opinion, we are not passing upon, and assume no responsibility for, any disclosure in any registration statement
or any related prospectus or other offering material relating to the offer and sale of the Securities.

The foregoing opinion is limited to the Federal laws of the United States and the General Corporation Law of the State of Delaware, and
we are
expressing no opinion as to the effect of the laws of any other jurisdiction.

We have relied as to certain factual matters on information
obtained from public officials, officers of the Company and other sources
believed by us to be responsible.

We hereby consent to the
filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit
that we are in the category of persons whose consent is required under Section 7 of the Act.

Very truly yours,

/s/ Sullivan & Cromwell LLP



EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of CONMED
Corporation of our report dated
February 18, 2025 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting,
which appears in CONMED Corporation’s Annual Report on
Form 10-K for the year ended December 31, 2024.

/s/PricewaterhouseCoopers LLP
Fairport, New York
May 20, 2025



Calculation of Filing Fee Tables

S-8
CONMED Corp

Table 1: Newly Registered Securities

Security
Type

Security
Class Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price
Fee Rate

Amount of
Registration

Fee

1 Equity

Common
Stock, par
value $0.01
per share
("Common
Stock") that
may be
issued
under the
CONMED
Corporation
2025 Long-
Term
Incentive
Plan

Other 3,554,896 $ 58.885 $
209,330,050.96 0.0001531 $ 32,048.43

Total Offering Amounts: $
209,330,050.96

$ 32,048.43

Total Fee Offsets: $ 0.00
Net Fee Due: $ 32,048.43

Offering Note
1 (1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the "Securities Act"), the registration

statement on Form S-8 to which this exhibit relates (the "Registration Statement") shall also cover additional
shares of Common Stock which may become issuable under the CONMED Corporation 2025 Long-Term
Incentive Plan (the "2025 Plan") to adjust the number of shares issued pursuant to the 2025 Plan in the event of a
recapitalization, stock-split, reverse stock split, stock dividend, spin-off, split-up, combination or reclassification or
exchange of the shares of Common Stock, merger, consolidation, rights offering, separation, reorganization or any
other change in corporate structure or other similar corporate transaction or event. (2) Estimated on the basis of
$58.89, which is the reported average of the high and low prices of Common Stock as reported on the New York
Stock Exchange on May 15, 2025, pursuant to Rule 457(c) and (h) of the Securities Act. (3) Amount represents
3,554,896 shares of Common Stock issuable under the 2025 Plan. In addition, any shares subject to awards
under the 2018 Long-Term Incentive Plan of CONMED Corporation (the "2018 Plan") or the Amended and
Restated 2020 Non-Employee Director Equity Compensation Plan of CONMED Corporation (the "2020 NED
Plan", together with the 2018 Plan, the "Prior Plans") that are outstanding at May 20, 2025 (the "Effective Date")
and that subsequently (i) expire unexercised, are forfeited or otherwise terminate or are canceled without the
delivery of shares of Common Stock or (ii) are surrendered or withheld from any award under the Prior Plans to
satisfy a participant's income tax or other withholding obligations, in each case, will again become available to be
delivered pursuant to awards granted under the 2025 Plan, at the same ratio at which the corresponding award
counted against the total shares available under the respective Prior Plan, as applicable, at the time of grant, but
such shares are not at this time covered by this Registration Statement on Form S-8. Concurrently with the filing
of the Registration Statement, the Company is filing a post-effective amendment to each of its prior registration
statements on Form S-8 in respect of the 2018 Plan (File No. 333-228171) and the 2020 NED Plan (File No. 333-
214299) to deregister all shares of Common Stock that were previously authorized for issuance under such Prior
Plans, and that, as of the Effective Date, were not issued and were not subject to outstanding awards granted
under the Prior Plans.


