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CONMED CORPORATION

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of CONMED Corporation (the “Company”)
will be held at the offices of the Company at 525 French Road, Utica, New York on Wednesday, May 22, 2019 at
1:30 p.m. (New York time), for the following purposes:

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

(2)To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered publicaccounting firm for the fiscal year ending December 31, 2019;

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

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

The shareholders of record at the close of business on April 5, 2019, are entitled to notice of, and to vote at, the
Annual Meeting or any adjournment or postponement thereof.

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

By Order of the Board of Directors,

/s/ Daniel S. Jonas

Daniel S. Jonas
Executive Vice President, Legal Affairs, General Counsel & Secretary

April 12, 2019 

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2019
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD MAY 22, 2019 

The Company’s Proxy Statement for the 2019 Annual Meeting of Shareholders, the Company’s Annual Report to
Shareholders for the fiscal year ended December 31, 2018 and the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2018 are available at www.investorvote.com/CNMD.
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CONMED CORPORATION
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
MAY 22, 2019 
The enclosed proxy is solicited by and on behalf of the Board of Directors of CONMED Corporation (the “Company”)
for use at the Annual Meeting of Shareholders to be held on Wednesday, May 22, 2019 at 1:30 p.m. (New York time),
at the offices of the Company at 525 French Road, Utica, New York, and any adjournment or postponement thereof
(the “Annual Meeting”). The matters to be considered and acted upon at the Annual Meeting are described in the
foregoing notice of the meeting and this proxy statement. This proxy statement, the related form of proxy, the
Company’s Annual Report to Shareholders, including the Company’s Annual Report on Form 10-K, are being mailed
on or about April 12, 2019, to all shareholders of record on April 5, 2019, which is the record date for the Annual
Meeting. Shares of the Company’s common stock, par value $.01 per share (“Common Stock”), represented in person or
by proxy will be voted as described in this proxy statement or as otherwise specified by the shareholder. Any proxy
given by a shareholder may be revoked by the shareholder at any time prior to the voting of the proxy by executing
and delivering a later-dated proxy, by delivering a written notice to the Secretary of the Company or by attending the
meeting and voting in person.
The persons named as proxies are Todd W. Garner and Daniel S. Jonas, who are, respectively, the Executive Vice
President, Chief Financial Officer and the Executive Vice President, Legal Affairs, General Counsel & Secretary of
the Company. The cost of preparing, assembling and mailing the proxy, this proxy statement and other material
enclosed, and all clerical and other expenses of the solicitation of proxies on the Company’s behalf, will be borne by
the Company. In addition to the solicitation of proxies on behalf of the Company by use of the mail, directors and
officers of the Company and its subsidiaries may solicit proxies for no additional compensation by telephone,
telegram, e-mail or personal interview. The Company also will request brokerage houses and other custodians,
nominees and fiduciaries to forward soliciting material to the beneficial owners of Common Stock held of record by
such parties and will reimburse such parties for their expenses in forwarding soliciting material.
Votes at the Annual Meeting will be tabulated by a representative of Computershare, which has been appointed by the
Company’s Board of Directors to serve as the inspector of election.
VOTING RIGHTS

The holders of record of the 28,229,206 shares of Common Stock outstanding on April 5, 2019 will be entitled to one
vote for each share held on all matters coming before the meeting. The holders of record of a majority of the
outstanding shares of Common Stock present in person or by proxy will constitute a quorum for the transaction of
business at the meeting. Abstentions and “broker non-votes,” as further described below, will be counted for purposes of
determining whether there is a quorum for the transaction of business at the meeting. Shareholders are not entitled to
cumulative voting rights. Under the rules of the Securities and Exchange Commission, or the SEC, boxes and a
designated blank space are provided on the proxy card for shareholders if they wish either to abstain on one or more of
the proposals or to withhold authority to vote for one or more nominees for director. In accordance with New York
State law, such abstentions are not counted in determining the votes cast at the meeting.

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

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

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

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

As of April 5, 2019, the closing price of a share of Common Stock on the NASDAQ Stock Market was $83.50.

PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING
There are three proposals expected to be submitted for shareholder approval at the Annual Meeting, one which is
advisory in nature. The first proposal concerns the election of directors. The second proposal concerns ratifying the
appointment of PricewaterhouseCoopers LLP, as the Company’s independent registered public accounting firm. The
third proposal concerns the advisory vote on executive compensation. These proposals are more fully described
below.
PROPOSAL ONE: ELECTION OF DIRECTORS
At the Annual Meeting, nine directors are to be elected to serve on the Company’s Board of Directors. The shares
represented by proxies will be voted as specified by the shareholder. If the shareholder does not specify his or her
choice, the shares will be voted in favor of the election of all of the nominees listed on the proxy card. Each director
nominee listed below has consented to being named in this proxy statement and has agreed to serve if elected. The
Company has no reason to believe that any Board-nominated director nominee will be unavailable or will decline to
serve. However, in the event that any nominee named in this proxy statement is unable to serve or for good cause will
not serve, the shares represented by proxies will be voted for the election of such substitute nominee as the Corporate
Governance and Nominating Committee of the Board of Directors may recommend, to the extent this is not prohibited
by the Company’s by-laws and applicable law. The nine director nominees who receive the greatest number of votes
“for” at the meeting will be elected to the Board of Directors of the Company, subject to the majority voting standard
adopted by the Board of Directors and reflected in the Corporate Governance Principles, as described below. Votes
against, and votes withheld in respect of, a candidate will have no effect on the outcome of the election of directors,
except in the case of votes withheld to the extent they revoke earlier dated proxy cards. Shareholders are not entitled
to cumulative voting rights.
Notwithstanding the plurality voting standard for election of directors, under Section IV of our Corporate Governance
Principles, if the election of directors is uncontested, a director nominee who does not receive the vote of at least the
majority of the votes cast with respect to such director’s election or re-election is expected to tender his or her
resignation to the Board of Directors. The Corporate Governance and Nominating Committee will recommend to the
Board whether to accept or to reject the tendered resignation within 90 days after the certification of the election
results. The Board will act on the resignation, taking into account the Corporate Governance and Nominating
Committee’s recommendation, and will publicly disclose the decision and the rationale behind it. If the Board does not
accept the director nominee’s resignation, the director will continue to serve until his or her successor is duly elected or
any earlier resignation, removal or separation. If the Board accepts the director nominee’s resignation, then the Board
may, in its sole discretion, fill any resulting vacancy or decrease the size of the Board pursuant to our Certificate of
Incorporation, by-laws and applicable corporate law.
The Board of Directors presently consists of nine directors. Directors generally hold office for terms expiring at the
next annual meeting of shareholders and until their successors are duly elected and qualified. Each of the nominees
proposed for election at the Annual Meeting is presently a member of the Board of Directors. The Company has a
policy in its Corporate Governance Principles under which non-executive directors are expected to offer not to stand
for reelection upon having completed 15 years of service as a director. For directors who have completed 15 years of
service as a director during their terms, the expectation is that they will offer not to stand for reelection but will
complete their terms. Notwithstanding the foregoing, the expected retirement can be waived if the Corporate
Governance and Nominating Committee determines that there is good cause for such a waiver and that a waiver
would be in the best interests of the Company. Executive directors are not subject to the 15-year tenure limit.

The following table sets forth certain information regarding the members of, and nominees for, the Board of Directors:
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NOMINEES FOR ELECTION AT THE ANNUAL MEETING

Name Age

Served
as
Director
Since

Principal Occupation or
Position with the Company

David
Bronson 66 2015

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

Brian P.
Concannon 61 2013

Former President and Chief Executive Officer of Haemonetics Corporation
(NYSE:  HAE); Director of the Company. As noted below, the Board of Directors has
determined that Mr. Concannon is independent.

Charles M.
Farkas 67 2014

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

Martha
Goldberg
Aronson

51 2016

Former Executive Vice President and President of Global Healthcare for Ecolab, Inc.
(NYSE:  ECL); Former President of North America, Hill-Rom Holdings, Inc.
(NYSE:  HRC); Former Senior Vice President, Medtronic (NYSE:  MDT); Director of
the Company; Director of Methode Electronics, Inc. (NYSE: MEI); Director of
Cardiovascular Systems, Inc. (NASDAQ: CSII); and Director Clinical Innovations,
LLC.  As noted below, the Board of Directors has determined that Ms. Goldberg
Aronson is independent.

Curt R.
Hartman 55 2014

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

Dirk M.
Kuyper 62 2013

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

Jerome J.
Lande 43 2014

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

Mark E.
Tryniski 58 2007

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

John L.
Workman 67 2015

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

More information concerning the directors and nominees is set forth below under the heading Corporate Governance
Matters – Directors, Executive Officers and Nominees for the Board of Directors.
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The Board of Directors unanimously recommends a vote “FOR ALL” for this proposal.
PROPOSAL TWO: INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The independent registered public accounting firm for the Company has been PricewaterhouseCoopers LLP since
1982. The Audit Committee appointed PricewaterhouseCoopers LLP to be nominated as our independent registered
public accounting firm for 2019, subject to shareholder ratification.

3
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Unless otherwise specified, shares represented by proxies will be voted for the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2019. Neither our certificate of
incorporation nor our by-laws require that shareholders ratify the appointment of our independent registered public
accounting firm. We are doing so because we believe it is a matter of good corporate governance. The affirmative vote
of a majority of votes cast at the meeting is the threshold for shareholder ratification of the appointment for 2019. If
the shareholders do not ratify the appointment, the Audit Committee will reconsider whether to retain
PricewaterhouseCoopers LLP, but may elect to retain them. Even if the appointment is ratified, the Audit Committee
in its discretion may change the appointment at any time during the year if it determines that such change would be in
the best interests of the Company and its shareholders.
Representatives of PricewaterhouseCoopers LLP are expected to be present at the meeting. Those representatives will
have the opportunity to make a statement if they desire to do so and are expected to be available to respond to
appropriate questions.
The Board of Directors unanimously recommends a vote “FOR” this proposal.
PROPOSAL THREE: ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION
In accordance with Section 14A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the Board
requests your advisory vote on named executive officer compensation.
The Compensation Discussion and Analysis (“CD&A”) beginning on page 17 describes the Company’s compensation
philosophy and pay practices relative to the Named Executive Officers (“NEOs”). As described in the CD&A,
compensation paid to the NEOs is heavily influenced by the Company’s financial performance, balancing the
incentives to drive short-term and long-term goals. Further, the Compensation Committee and the Board of Directors
believe that the Company’s compensation policies, procedures and philosophy serve to attract, retain and motivate the
NEOs to achieve value for our shareholders.
The Board encourages shareholders to read the CD&A for a more complete description of the Company’s executive
compensation policies and practices, as well as the Summary Compensation Table and other related compensation
tables and narratives. The Compensation Committee and the Board of Directors believe the Company’s policies and
procedures are effective in achieving our goals and that the compensation of our NEOs reported in this proxy
statement reflects and supports these compensation policies and procedures.
Accordingly, we are asking shareholders to approve the following non-binding resolution:
RESOLVED, that the shareholders of the Company approve, on an advisory basis, the compensation of the Company’s
Named Executive Officers disclosed in the Compensation Discussion and Analysis, the Summary Compensation
Table and the related compensation tables and narrative disclosure in the proxy statement.
This advisory resolution, commonly referred to as a “say-on-pay” resolution, is non-binding on the Board of Directors.
Although non-binding, the Compensation Committee and the Board of Directors will review the voting results when
evaluating our executive compensation programs.
The Company’s current policy is to provide shareholders with an opportunity to approve, on an advisory basis, the
compensation of the NEOs each year at the annual meeting of shareholders. The next advisory vote on the
compensation of our NEOs will occur at the Company’s 2020 annual meeting of shareholders.
The Board of Directors unanimously recommends a vote “FOR” this advisory resolution.
OTHER BUSINESS
Management knows of no other business that will be presented for consideration at the Annual Meeting, but should
any other matters be brought before the meeting, it is intended that the persons named in the accompanying proxy will
vote such proxy at their discretion.
SHAREHOLDER PROPOSALS FOR 2020 ANNUAL MEETING
Any shareholder desiring to present a proposal to the shareholders at the 2020 Annual Meeting, which currently is
expected to be scheduled on or about May 20, 2020, and who desires that such proposal be included in the Company’s
proxy statement and proxy card relating to that meeting, must transmit that proposal to the Company so that it is
received by the Company at its principal executive offices on or before December 12, 2019. All such proposals should
be in compliance with applicable SEC regulations.
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The Company’s Corporate Governance and Nominating Committee will consider nominees for election as directors
who are proposed by shareholders if the following procedures are followed. Shareholders wishing to propose matters
for consideration at the 2020 Annual Meeting or to propose nominees for election as directors at the 2020 Annual
Meeting must follow specified advance notice procedures contained in the Company’s by-laws, a copy of which is
available on request to the General Counsel of the Company, c/o CONMED Corporation, 525 French Road, Utica,
New York 13502 (Telephone (315) 797-8375). As of the date of this proxy statement, shareholder proposals,
including director nominee proposals, must comply with the conditions set forth in Sections 1.13 and 2.10 of the
Company’s by-laws, as applicable, and to be considered timely, notice of a proposal must be received by the Company
between February 20, 2020 and March 21, 2020.

5
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CORPORATE GOVERNANCE MATTERS
DIRECTORS, EXECUTIVE & OTHER OFFICERS AND NOMINEES FOR THE BOARD OF DIRECTORS
Directors

DAVID BRONSON (age 66) has served as a Director of the Company since July 2015. Mr. Bronson served as
Executive Vice President and Chief Financial Officer of PSS World Medical, Inc. from 2002 until it was acquired by
McKesson Corp in 2013. In that role, he developed and executed strategies to improve profitability and returns on
capital, and he led the deal process, due diligence and pre-close integration efforts for the acquisition of PSS by
McKesson. Prior to that, he was Chief Financial Officer of Digineer, Inc. from 2001 to 2002 and of VWR Scientific
Products from 1995 to 1999, when it was acquired by Merck KGaA. Mr. Bronson previously spent 15 years at Baxter
Healthcare, Inc., where he held various senior financial executive positions. He was a Director and a member of the
Audit Committee of Labsco, Inc. until 2016 and was a Director and Audit Committee Chair of AxelaCare, Inc.
through November 2015. Mr. Bronson received his Master of Science Degree in Management Studies from
Northwestern University’s Kellogg School of Business and his Bachelor of Science Degree in Accounting from
California State University, Fullerton. The Board of Directors has determined that Mr. Bronson is independent and
that he is an audit committee financial expert, within the meaning of the rules of the Securities and Exchange
Commission.

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

BRIAN P. CONCANNON (age 61) has served as a Director of the Company since July 2013. Mr. Concannon served
as President and CEO of Haemonetics Corporation, a publicly traded company (NYSE: HAE) headquartered in
Braintree, Massachusetts, that provides blood management technologies and services to hospitals, blood collectors and
plasma biopharmaceutical companies worldwide from April 2009 to October 2015. He joined Haemonetics in 2003
and served in various roles to include the President, Global Markets in 2006 and the Chief Operating Officer in
2007-2009. In April 2009, Mr. Concannon was promoted to President and Chief Executive Officer, and elected to the
Haemonetics board of directors. Immediately prior to joining Haemonetics, Mr. Concannon was the President,
Northeast Region, for Cardinal Health Medical Products and Services where he was employed since 1998. From 1985
to 1998, he was employed by American Hospital Supply Corporation, Baxter Healthcare Corp and Allegiance
Healthcare in a series of sales and operations management positions of increasing responsibility. He has served in
leadership roles within the healthcare industry for more than 30 years. Mr. Concannon is also a member of the board
of directors of South Shore Health since January 2014 and was elected Vice-Chair in January 2017. Mr. Concannon
was also appointed as the Civilian Aide to the Secretary of the Army for Massachusetts in October 2017. Mr.
Concannon is a 1979 graduate of West Point. The Board of Directors has determined that Mr. Concannon is
independent within the meaning of the rules of the Securities and Exchange Commission.

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

CHARLES M. FARKAS (age 67) has served as a Director of the Company since July 2014. Mr. Farkas has spent the
past 38 years at Bain & Company. Mr. Farkas became an Advisory Partner effective July 1, 2015.  Prior to this, Mr.
Farkas was a Senior Partner at Bain & Company, served as the Global Co-Head of Bain's Healthcare Practice and
advised leading medical technology and pharmaceutical companies in the United States, Europe, and Asia. He also
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advised academic medical centers and provider organizations in the United States. Mr. Farkas advised chief
executives and senior managers in a wide variety of industries on issues critical to long-term success, including
strategy, mergers and acquisitions, and operational effectiveness. He has served as the managing director of Bain
Canada and as the global leader of Bain & Company's Financial Services practice. Prior to working at Bain, Mr.
Farkas received a Bachelor of Arts degree from Princeton University and a Masters in Business Administration from
Harvard Business School. Mr. Farkas is also on the Board of Harvard Medical School and the John A. Hartford
Foundation and is a Corporator of Partners Healthcare. Mr. Farkas is also a special advisor to Altamont Capital
Partners, where he advises on and supports their investments in small-cap healthcare businesses. The Board of
Directors has determined that Mr. Farkas is independent within the meaning of the rules of the Securities and
Exchange Commission.

Mr. Farkas’ qualifications for election to CONMED’s Board include his almost 40 years working in healthcare in the
US and around the world. Mr. Farkas is a highly-respected leader with a strong academic background, and he offers
the other directors

6
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new strategic and governance perspectives, drawing on his vast experience inside and outside the healthcare industry.

Mr. Farkas was initially appointed to the Company’s Board of Directors pursuant to an agreement, now expired,
between the Company and Coppersmith Capital Management, LLC (“Coppersmith Capital”) and certain of its affiliates.

MARTHA GOLDBERG ARONSON (age 51) was appointed to the Board on February 23, 2016. Ms. Goldberg
Aronson has had responsibility for global health care businesses ranging in size from $500 million to $1.0 billion. She
was the Executive Vice President and President of Global Healthcare for Ecolab, Inc. (NYSE: ECL) from 2012
through 2015, having previously served as the Senior Vice President and President – North America for Hill-Rom
Holdings, Inc. (NYSE: HRC) from 2010-2012. Prior to that, Ms. Goldberg Aronson was the Senior Vice President
and Chief Talent Officer for Medtronic, Inc. (NYSE: MDT), having held various prior general management positions
within Medtronic, both in the United States and Internationally. Ms. Goldberg Aronson holds a Bachelor of Arts
Degree in Economics from Wellesley College, and a Masters in Business Administration from Harvard Business
School. Ms. Goldberg Aronson also serves on the board of directors of Methode Electronics, Inc. (NYSE: MEI),
Cardiovascular Systems, Inc. (NASDAQ: CSII) and Clinical Innovations, LLC. The Board of Directors has
determined that Ms. Goldberg Aronson is independent within the meaning of the rules of the Securities and Exchange
Commission.

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

CURT R. HARTMAN (age 55) has served as President & Chief Executive Officer of the Company since November
9, 2014 after serving a
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