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Explanatory Note 
 
On December 5, 2007, Exactech, Inc. (the "Company") filed a Current Report on Form 8-K (the "Form 8-K") with 
the Securities and Exchange Commission ("SEC") disclosing the promotion of David W. Petty to the position of 
President of the Company. The Company is filing this Amendment to the Form 8-K on Form 8-K/A to file an 
Employment Agreement, dated December 20, 2002, by and between David Petty and the Company, the terms of 
which have been previously disclosed in the Company's filings with the SEC, and an employment agreement by and 
between Betty Petty and the Company.  In addition, the Company is filing, under cover of this Amendment, a 
Change of Control Plan which was adopted by the Company's Board of Directors in February 2007, the terms of 
which have also been previously disclosed in the Company's filings with the SEC. 
 
 
Item 8.01.  Other Events 
The Company and Betty Ann Petty, the Company’s Vice President of Administration and Human Resources, 
entered into an employment agreement, dated December 20, 2002, between Ms. Petty and the Company.  The 
employment agreement is effective beginning January 1, 2003, through December 31, 2005, and extends 
automatically by one year on each anniversary date (December 31). The employment agreement with Ms. Petty is 
currently extended through December 31, 2008. The employment agreement provides that if Ms. Petty is terminated 
for cause, as defined in her employment agreement, she is not entitled to receive severance pay.  If she is terminated 
without cause, she is entitled to receive her then current salary for the remaining term of the employment agreement.  
We believe that providing this type of severance for a termination without cause shows good faith and provides 
compensation for a reasonable transition period.  The employment agreement also contains a provision that she will 
not compete or engage in a business competitive with our current business for the term of the agreement and for one 
year thereafter if she is terminated for cause or she terminates her employment.   

 
Item 9.01.  Financial Statements and Exhibits  
 

(c) Exhibits 
 
Exhibit 
Number 

 
Description 

10.1 Form of employment agreement between Registrant and David Petty  
10.2 Form of employment agreement between Registrant and Betty Petty 
10.3 Exactech, Inc. Change of Control Plan 
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EXHIBIT 10.1 

EMPLOYMENT AGREEMENT 
 
 
 THIS EMPLOYEE AGREEMENT (“Agreement”) is made and entered into as of the 
20th day of December 2002 by and between Exactech, Inc., a Florida corporation (hereinafter 
called the “Company)), and David W. Petty, (hereinafter called the “Executive”).   
 
 

Recitals 
 

A. The Executive is currently serving as the Executive Vice President Sales and 
Marketing of the Company.   
 

B. The Executive possesses intimate knowledge of the business and affairs of the 
Company, its policies, methods and personnel.   

 
C. The Board recognizes that the Executive’s contribution to the growth and success 

of the Company has been substantial and desires to retain the services of the Executive and to 
compensate him therefor.    

 
D. The Board has determined that this Agreement will reinforce and encourage the 

Executive’s continued attention and dedication to the Company.   
 
E. The Executive is willing to continue to make his services available to the 

Company on the terms and conditions hereinafter set forth.   
 

Agreement 
 
 NOW, THEREFORE, in consideration of the premises and mutual covenants set forth 
herein, the parties hereby agree as follows:   
 
 

1. Employment. 
  

1.1 Employment and Term.  The Company shall employ the Executive and the 
Executive shall serve the Company, on the terms and conditions set forth herein, 
for the period commencing January 1, 2003 (the “Effective Date” and expiring 
December 31, 2005 (the “Term”), unless extended or sooner terminated as 
hereinafter set forth.  The Agreement will extend automatically by one year on 
each anniversary date (each December 31st) of the Agreement, unless the Board 
specifically provides notice to the Executive that the Agreement is not being 
extended on the anniversary date.  

 
1.2 Duties of Executive.  The Executive shall serve as the Executive Vice President of 

Sales and Marketing of the Company and shall have such powers and authority 
commensurate with such position, shall diligently perform all services as may be 
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reasonably assigned to him by the Chief Executive Officer and the Board and 
shall exercise such power and authority as may from time to time be delegated to 
him by the Chief Executive Officer and the Board.  The Executive shall devote 
substantially all of his working time and attention to the affairs of the Company.   

 
1.3 Place of Performance.  In connection with his employment by the Company, the 

Executive shall be based at the Company’s principal executive offices except for 
required travel on the Company’s business to an extent required by his Executive 
responsibilities. 

 
1.4 Extension and Termination.  The Company shall notify the Executive of the 

Company’s intention to extend or not to extend the Term of this Agreement prior 
to the expiration of the Term.  In the event the Company notifies the Executive of 
its intention not to extend the Term of this Agreement, the Company shall 
continue to pay the Executive’s Base Salary and Bonus at the then current rate for 
a minimum of six (6) months from the date such notice is sent to Executive, even 
if such payments extend beyond the expiration of the Term; it being expressly 
understood and agreed that if the Company notifies the Executive of its intention 
to extend the Term of the Agreement on terms substantially the same as those 
then in effect and the Company and the Executive are unable to agree in good 
faith on the terms of any such extension, the Company shall not be obligated to 
pay the Executive’s Base Salary and Incentive Bonus beyond the expiration of the 
Term.   

 
2. Compensation.   
 

2.1 Base Salary.  Commencing on the Effective Date, the Executive shall 
receive a base salary at a rate equal to no less than $205,000 per annum (the 
“Base Salary”) during the Term, such Base Salary to be payable in substantially 
equal installments consistent with the Company’s normal payroll schedule, 
subject to applicable withholding and other taxes.   
 
2.2 Additional Compensation.  In addition to the Base Salary described in 
Section 2.1 above, Executive may also receive such increases in the Base Salary 
and bonuses in such amounts and at such times as may be determined in the sole 
discretion of the Chief Executive Officer, with the approval of the Board (or the 
Compensation Committee and Stock Option Committee thereof).   

 
3. Expense Reimbursement and Other Benefits.   

 
3.1       Expense Reimbursement.  During the Term, the Company, upon the 

submission of supporting documentation by the Executive for all reasonable 
expenses actually paid or incurred by the Executive in the course of and pursuant 
to the business of the Company, including expenses for travel and entertainment.   
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3.2     Other Benefits.  The executive shall be entitled to receive such benefits of 
employment as are generally available to other executive officers of the 
Company, which benefits are now in effect or hereafter instituted during the 
Term of this Agreement, Without limiting the foregoing, the Company shall, 
upon the request of the Executive and with the approval of the Compensation 
Committee of the Board, obtain or shall continue in force comprehensive 
major medical and hospitalization insurance coverages, either group or 
individual, for the Executive, and shall obtain or continue in force disability 
and/or life insurance for the Executive  (collectively, the “Policies”), which 
Policies the Company shall keep in effect at its sole expense throughout the 
Term.  The Policies to be provided by the Company shall be on terms as 
determined by the Board; provided, however, that such Policies shall in no 
event provide benefits to Executive, which is less than the benefits to which 
he is currently entitled.  Nothing paid to the executive under any plan or 
agreement presently in effect or made available in the future shall be deemed 
to be in lieu of the Base Salary payable to the Executive pursuant of this 
Agreement.   

 
3.3 Working Facilities.  The Company shall furnish the Executive with an office, 

secretarial support and such other facilities and services suitable to his 
position and adequate for the performance of his duties hereunder.   

 
3.4 Automobile Expense Reimbursement.  The Company shall reimburse the 

Executive at the maximum reimbursement rate per mile provided for in the 
Internal Revenue Code of 1986, as amended, in connection with Executive’s 
use of his automobile for Company business.   

 
3.5 Leave.  The Company shall allow Executive 264 hours of paid leave time each 

year for vacation and sick leave, under the Company’s PPTO (paid personal 
time off) plan.  All leave time must be scheduled with the Company in 
advance.  

 
4 Termination. 

 
4.1 Termination for Cause.  Notwithstanding anything contained in this 

Agreement to the contrary, this Agreement may be terminated by the 
Company for Cause.  As used in this Agreement, “Cause” shall only mean (i) 
subject to the following sentences, any action or omission of the Executive 
which constitutes a willful and material breach of this Agreement which is not 
cured or as to which diligent attempts to cure have not commenced within 
thirty (30) business days after receipt by the Executive or notice of same, 
which notice specifies the conduct necessary to cure such breach, (II) fraud, 
embezzlement or misappropriation as against the Company or (iii) the 
conviction of the Executive for any criminal act which is a felony.  Any 
termination for Cause shall be made in writing to the Executive, which notice 
of termination shall set forth in detail all acts or omissions upon which the 
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Company is relying for such termination.  The Executive shall have the right 
to address the Company’s Board regarding the acts set forth in this notice of 
termination.  Upon any termination pursuant to this Section 4.1, the Company 
shall pay to the Executive any unpaid Base Salary accrued through the 
effective date of termination specified in such notice.  The Company shall 
have no further liability hereunder (other than for reimbursement for 
reasonable business expenses incurred prior to the date of termination, subject, 
however, to the provisions of Section 3.1).   

 
4.2 Disability.  Notwithstanding anything contained in this Agreement to the 

contrary, the Company, by written notice to the Executive, shall at all times 
have the right to terminate this Agreement, and the Executive’s employment 
hereunder, if the Executive shall, as the result of mental or physical 
incapacity, illness or disability, fail to perform his duties and responsibilities 
provided for herein for a consecutive period of more than one hundred eighty 
(180) days in any 12-month period.  Upon any termination pursuant to this 
Section 4.2, the Company shall pay to the Executive any unpaid Base Salary 
accrued through the effective date of termination.  The Company shall have 
no further liability hereunder (other than for reimbursement for reasonable 
business expenses incurred prior to the date of termination, subject, however 
to the provisions of Section 3.1).   

 
4.3 Death.  In the event of the death of the Executive during the term of his 

employment hereunder, the Company shall pay to the personal representative 
of the estate of the deceased Executive any unpaid Base Salary accrued 
through the date of his death.  Except as provided above, the Company shall 
have no further liability hereunder (other than for reimbursement for 
reasonable business expenses incurred prior to the date of the Executive’s 
death, subject, however to the provisions of Section 3.1).   

 
4.4 Termination Without Cause.  The Company shall have the right to terminate 

the Executive’s employment hereunder for any reason other than as set forth 
in Sections 4.1, 4.2 or 4.3 upon thirty (30) days written notice to the 
Executive; provided, however, that upon any such termination pursuant to this 
Section 4.4, the Company shall (a) pay to the Executive any unpaid Base 
Salary accrued through the effective date of termination specified in such 
notice, and (ii) continue to pay the Executive’s Base Salary throughout the 
remainder of the Term.   

 
4.5 Voluntary Resignation.  In the event the Executive resigns as an employee of 

the Company, the Company shall pay to the Executive any unpaid Base Salary 
accrued through the effective date or resignation.  Except as provided in 
Section 5.1 below, the Company shall have no further liability hereunder 
(other than for reimbursement for reasonable business expenses incurred prior 
to the date of resignation, subject, however, to the provisions of Section 3.1).   
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4.6 Severance.  If any entity acquires beneficial ownership (within the meaning of 
Rule 13d-3 promulgated by the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as amended) of 50% or more of the 
outstanding voting stock of Exactech, or a sufficient ownership to control the 
Company, Executive has the option of resigning from the Company, with full 
benefits to be paid to Executive for three years from such event.  These 
benefits include base salary, average incentive bonus paid in the two full years 
preceding the change in control, insurance benefits, and retirement benefits. 

 
5 Restrictive Covenants.  
 

5.1 Non-Competition.  The Executive shall not, during the Term of this 
Agreement and, unless the Company terminates the Executive’s employment 
hereunder other than pursuant to Sections 4.1 or 4.2, for a one (1) year period 
thereafter, serve as or be a consultant to or employee, officer, agent director, 
owner of more than five percent of any corporation, partnership or other entity 
which competes in any manner with or detracts from any orthopaedic implant 
business in which the Company or its subsidiaries or affiliates then engages 
(the “Business”) in any state or foreign country in which the Company sells, 
either directly or indirectly, its orthopaedic implant products or otherwise 
conducts business; provided, however, that the executive may (a) devote his 
time and efforts to the business and affairs of any affiliate of the Company.  
During this one-year period of non-competition, the Company is obligated to 
continue to pay the Executive his base salary, average incentive bonus paid in 
the two full years preceding, and all standard benefits.   

 
5.2 Nondisclosure.  The Executive shall not, during the Terms of this Agreement 

and thereafter, divulge, communicate, use to the detriment of the Company or 
for the benefit of any other person or persons, or misuse in any way, any 
Confidential Information (as hereinafter defined) pertaining to the business, 
products or processes of the Company.  Any Confidential Information or data 
now or hereafter acquired by the Executive with respect to the business of the 
Company (which shall include, but not be limited to, information concerning 
the Company’s products, processes, know-how, financial condition, prospects, 
technology, customers, methods of doing business and marketing and 
promotion of the Company’s products) shall be deemed a valuable, special 
and unique asset of the Company that is received by the Executive in 
confidence and as a fiduciary, and the Executive shall remain a fiduciary to 
the Company with respect to all of such information.  For purposes of this 
Agreement, “Confidential Information” means information disclosed to the 
Executive or known by the Executive as a consequence of or through his 
employment by the Company (including information, designs and processes 
conceived, originated, discovered, invented or developed by the Executive) 
prior to or after the date hereof, and not generally known about the Company 
or its business.  Notwithstanding the foregoing, nothing herein shall be 
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deemed to restrict the Executive from disclosing Confidential Information to 
the extent required by law.   

 
5.3 Nonsolicitation.  The Executive shall not, during the Term of this Agreement 

and for a one (1) year period thereafter, directly or indirectly, (i) solicit for 
employment or endeavor in any way to entice away from employment with 
the Company or its affiliates any employee of the Company or its affiliates; 
nor (ii) solicit or accept business competitive with the Business from any 
customer or clients of the company or its affiliates, from any prospective 
customers or clients whose business the company or any affiliate of the 
Company is in the process of soliciting at the time the Executive’s 
employment with the Company terminated or ceased, or from any former 
customers or clients which has been doing business with the Company or its 
affiliates within one (1) year prior to the time the Executive’s employment 
with the Company terminated or ceased.   

 
5.4 Books and Records.  All books, records, manuals, notations, applications, 

accounts and similar repositories of Confidential Information of the Company, 
whether created, used, received or otherwise coming into the Executive’s 
possession during the course of the Executive’s employment hereunder, shall 
be the exclusive property of the Company and shall be immediately returned 
to the Company upon termination of this Agreement or at the Board’s request 
at any time.   

 
5.5 Intellectual Property.  Any and all inventions made, developed or created by 

the Executive (whether at the request or suggestions of the Company or 
otherwise, whether alone or in conjunction with others) which may be directly 
or indirectly useful in, or relate to, the Business or tests being carried out by 
the Company shall be the Company’s exclusive property as against the 
Executive, and the Executive shall promptly deliver to an appropriate 
representative of the Company as designated by the Board all papers, 
drawings, designs, models, data and other material relating to any invention 
made, developed or created by him as aforesaid.  The Executive shall, at the 
request of the Company and without any payment therefor, execute any 
documents necessary or advisable in the opinion of the Company’s counsel to 
direct issuance of patents or copyrights to the Company with respect to such 
inventions as are to be the Company’s exclusive property as against the 
Executive or to vest in the Company title to such inventions a against the 
Executive.  The expense of securing any such patent or copyright shall be 
borne by the Company.     

 
5.6 Injunction.  It is recognized and hereby acknowledged by the parties hereto 

that a breach by the Executive of any of the covenants contained in Section 5 
of this Agreement will cause irreparable harm and damage to the Company, 
monetary amount of which may be virtually impossible to ascertain.  As a 
result, the Executive recognizes and hereby acknowledges that the Company 
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shall be entitled to an injunction from any court or competent jurisdiction 
enjoining and restraining any violation of any or all of the covenants 
contained in Section 6 of this Agreement by the Executive or any of his 
affiliates, associates, partners, or agents, either directly or indirectly, and that 
such right to injunction shall be cumulative and in addition to whatever other 
remedies the Company may possess.   

 
6 Governing Law.  This Agreement shall be governed by and construed in accordance with the 

laws of the State of Florida without regard to any conflict of law rule or principle that would 
give effect to the laws of another jurisdiction.  In the event that any dispute shall arise with 
respect to this Agreement, then such dispute shall be submitted for resolution to arbitration in 
Gainesville, Florida in accordance with the rules of the American Arbitration Association 
then in effect.  The non-prevailing party in such arbitration shall pay all reasonable fees and 
expenses of the prevailing party, including fees and expenses of counsel for the prevailing 
party.  

 
7 Notices.  Any notice required or permitted to be given under this Agreement shall be in 

writing and shall be deemed to have been given when delivered by hand or when deposited in 
the United States mail, by registered or certified mail, return receipt requested, postage 
prepaid, addressed as follows:   

 
  If to the Company   Exactech, Inc. 

      2320 N.W. 66th Court 
      Gainesville, Florida 32653 
      Attention:  President 
 

  If to the Executive:   David W. Petty 
      c/o Exactech, Inc. 
      2320 N.W. 66th Court 
      Gainesville, Florida 32653 
 

or to such other addresses as either party hereto may from time-to-time give notice of to 
the other in the aforesaid manner.   
 
9. Entire Agreement.  This Agreement constitutes the entire agreement between the 

parties hereto with respect to the subject matter hereof and, upon its effectiveness, 
shall supersede all prior agreements, understandings and agreements, both oral 
and written, between the Executive and the Company with respect to such subject 
matter.  This Agreement may not be modified in any way unless by a written 
instrument which specifically refers to this Agreement which is signed by both the 
Company and the Executive.   

 
10. Benefits; Binding Effect.  This Agreement shall be for the benefit of and binding 

upon the parties hereto and their respective heirs, personal representatives, legal 
representatives, successors and, where applicable, assign.  Notwithstanding the 
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foregoing, neither party may assign its rights or benefits hereunder without the 
prior written consent of the other party hereto.   

 
11. Severability.  The invalidity of any one or more of the words, phrases, sentences, 

clauses or sections contained in this Agreement shall not affect the enforceability 
of the remaining portion of this Agreement or any part thereof, all of which are 
inserted conditionally on their being valid in law, and, in the event that any one or 
more of the words, phrases, sentences, clauses or sections contained in this 
Agreement shall be declared invalid, this Agreement shall be construed as if such 
invalid word or words, phrase or phrases, sentence or sentences, clause or clauses, 
or section or sections had not been inserted.  If such invalidity is caused by 
duration, geographic scope or both, the otherwise invalid provision will be 
considered to be reduced to a period or area, which would cure such invalidity.   

 
12. Waivers.  The waiver by either party hereto of a breach or violation of any term or 

provision of this Agreement shall not operate nor be construed as a waiver of any 
subsequent breach or violation.   

 
13. Damages.  Nothing contained herein shall be construed to prevent the Company 

or the Executive from seeking and recovering from the other damages sustained 
by either or both of them as a result of its or his breach of any term or provision of 
this Agreement.   

 
14. No Third Party Beneficiary.  Nothing expressed or implied in this Agreement is 

intended, or shall be construed, to confer upon or give any person (other than the 
parties hereto and, in the case of the Executive, his heirs, personal 
representative(s) and/or legal representative) any rights or remedies under or by 
reason of this agreement.   

 
IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the 

date first above written.   
 

 
 
      EXACTECH, INC. 
 
 
      By:  _/s/ William Petty________________ 

              
 
     ____/s/ David W. Petty________________ 
     David W. Petty, Executive VP 

 
The Compensation Committee of the Exactech Board of Directors approved this agreement on November 18, 2002. 



EXHIBIT 10.2 

EMPLOYMENT AGREEMENT 
 
 

THIS EMPLOYEE AGREEMENT ("Agreement") is made and entered into as of the 
20th day of December 2002 by and between Exactech, Inc., a Florida corporation (hereinafter 
called the "Company)), and Betty Ann Petty, (hereinafter called the "Executive").  
 
 

Recitals 
 

A.  The Executive is currently serving as the Vice President of Administration and 
Human Resources of the Company. 
 

B.  The Executive possesses intimate knowledge of the business and affairs of the 
Company, its policies, methods and personnel.  
 

C.  The Board recognizes that the Executive's contribution to the growth and success 
of the Company has been substantial and desires to retain the services of the Executive and to 
compensate her therefor.  
 

D.  The Board has determined that this Agreement will reinforce and encourage the 
Executive's continued attention and dedication to the Company.  
 

E.  The Executive is willing to continue to make her services available to the 
Company on the terms and conditions hereinafter set forth.  
 

Agreement 
 

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth 
herein, the parties hereby agree as follows:  
 
 

1.   Employment. 
 

  1.1 Employment and Term.  The Company shall employ the Executive and the 
Executive shall serve the Company, on the terms and conditions set forth herein, 
for the period commencing January 1, 2003 (the "Effective Date" and expiring 
December 31, 2005 (the "Term"), unless extended or sooner terminated as 
hereinafter set forth. The Agreement will extend automatically by one year on 
each anniversary date (each December 31st) of the Agreement, unless the Board 
specifically provides notice to the Executive that the Agreement is not being 
extended on the anniversary date. 

 
  1.2 Duties of Executive.  The Executive shall serve as the Vice President of 

Administration and Human Resources of the Company and shall have such  
powers and authority commensurate with such position, shall diligently perform 



        all services as may be reasonably assigned to her by the Chief Executive Officer 
and the Board and shall exercise such power and authority as may from time to 
time be delegated to her by the Chief Executive Officer and the Board. The 
Executive shall devote substantially all of her working time and attention to the 
affairs of the Company. 

 
1.3 Place of Performance.  In connection with his employment by the Company, the 

Executive shall be based at the Company's principal executive offices except for 
required travel on the Company's business to an extent required by her Executive 
responsibilities. 

 
1.4 Extension and Termination.  The Company shall notify the Executive of the 

Company's intention to extend or not to extend the Term of this Agreement prior 
to the expiration of the Term. In the event the Company notifies the Executive of 
its intention not to extend the Term of this Agreement, the Company shall 
continue to pay the Executive's Base Salary and Bonus at the then current rate for 
a minimum of six (6) months from the date such notice is sent to Executive, even 
if such payments extend beyond the expiration of the Term; it being expressly 
understood and agreed that if the Company notifies the Executive of its intention 
to extend the Term of the Agreement on terms substantially the same as those 
then in effect and the Company and the Executive are unable to agree in good 
faith on the terms of any such extension, the Company shall not be obligated to 
pay the Executive's Base Salary and Incentive Bonus beyond the expiration of the 
Term.  

 
2.   Compensation.  
 

2.1  Base Salary.  Commencing on the Effective Date, the Executive shall           
receive a base salary at a rate equal to be no less than $148,000 per annum (the 
"Base Salary") during the Term, such Base Salary to be payable in substantially 
equal installments consistent with the Company's normal payroll schedule,  
subject to applicable withholding and other taxes.  

 
2.2  Additional Compensation.  In addition to the Base Salary described in         
Section 2.1 above, Executive may also receive such increases in the Base Salary 
and bonuses in such amounts and at such times as may be determined in the sole 
discretion of the Chief Executive Officer, with the approval of the Board (or the 
Compensation Committee and Stock Option Committee thereof). 

 
3.  Expense Reimbursement and Other Benefits.  

 
3.1  Expense Reimbursement. During the Term, the Company, upon the  

submission of supporting documentation by the Executive for all reasonable 
expenses actually paid or incurred by the Executive in the course of and pursuant 
to the business of the Company, including expenses for travel and entertainment. 



3.2  Other Benefits.  The executive shall be entitled to receive such benefits of 
employment as are generally available to other executive officers of the 
Company, which benefits are now in effect or hereafter instituted during the  
Term of this Agreement, Without limiting the foregoing, the Company shall,  
upon the request of the Executive and with the approval of the Compensation 
Committee of the Board, obtain or shall continue in force comprehensive      
major medical and hospitalization insurance coverages, either group or  
individual, for the Executive, and shall obtain or continue in force disability 
and/or life insurance for the Executive (collectively, the "Policies"), which 
Policies the Company shall keep in effect at its sole expense throughout the  
Term. The Policies to be provided by the Company shall be on terms as 
determined by the Board; provided, however, that such Policies shall in no    
event provide benefits to Executive, which is less than the benefits to which      
she is currently entitled. Nothing paid to the executive under any plan or 
agreement presently in effect or made available in the future shall be deemed      
to be in lieu of the Base Salary payable to the Executive pursuant of this 
Agreement. 

 
3.3 Working Facilities.  The Company shall furnish the Executive with an office, 

secretarial support and such other facilities and services suitable to her       
position and adequate for the performance of her duties hereunder. 

 
3.4 Automobile Expense Reimbursement.  The Company shall reimburse the 

Executive at the maximum reimbursement rate per mile provided for in the 
Internal Revenue Code of 1986, as amended, in connection with Executive's     
use of her automobile for Company business.  

 
3.5 Leave.  The Company shall allow Executive 264 hours of paid leave time each 

year for vacation and sick leave, under the Company's PPTO (paid personal    
time off) plan. All leave time must be scheduled with the Company in       
advance.  

 
4   Termination.  

4.1 Termination for Cause.  Notwithstanding anything contained in this       
Agreement to the contrary, this Agreement may be terminated by the       
Company for Cause. As used in this Agreement, "Cause" shall only mean (i) 
subject to the following sentences, any action or omission of the Executive   
which constitutes a willful and material breach of this Agreement which is not 
cured or as to which diligent attempts to cure have not commenced within     
thirty (30) business days after receipt by the Executive or notice of same,      
which notice specifies the conduct necessary to cure such breach, (II) fraud, 
embezzlement or misappropriation as against the Company or (iii) the    
conviction of the Executive for any criminal act which is a felony. Any 
termination for Cause shall be made in writing to the Executive, which notice     
of termination shall set forth in detail all acts or omissions upon which the  

 



 Company is relying for such termination. The Executive shall have the right        
to address the Company's Board regarding the acts set forth in this notice of 
termination. Upon any termination pursuant to this Section 4.1, the Company 
shall pay to the Executive any unpaid Base Salary accrued through the      
effective date of termination specified in such notice. The Company shall        
have no further liability hereunder (other than for reimbursement for      
reasonable business expenses incurred prior to the date of termination, subject, 
however, to the provisions of Section 3.1).  

 
4.2 Disability.  Notwithstanding anything contained in this Agreement to the   

contrary, the Company, by written notice to the Executive, shall at all times    
have the right to terminate this Agreement, and the Executive's employment 
hereunder, if the Executive shall, as the result of mental or physical       
incapacity, illness or disability, fail to perform her duties and responsibilities 
provided for herein for a consecutive period of more than one hundred eighty 
(180) days in any 12-month period. Upon any termination pursuant to this  
Section 4.2, the Company shall pay to the Executive any unpaid Base Salary 
accrued through the effective date of termination. The Company shall             
have no further liability hereunder (other than for reimbursement for reasonable 
business expenses incurred prior to the date of termination, subject, however       
to the provisions of Section 3.1).  

 
4.3 Death.  In the event of the death of the Executive during the term of her 

employment hereunder, the Company shall pay to the personal representative     
of the estate of the deceased Executive any unpaid Base Salary accrued      
through the date of her death. Except as provided above, the Company shall    
have no further liability here under (other than for reimbursement for      
reasonable business expenses incurred prior to the date of the Executive's     
death, subject, however to the provisions of Section 3.1).  

 
4.4 Termination Without Cause.  The Company shall have the right to terminate     

the Executive's employment hereunder for any reason other than as set forth in 
Sections 4.1, 4.2 or 4.3 upon thirty (30) days written notice to the           
Executive; provided, however, that upon any such termination pursuant to this 
Section 4.4, the Company shall (a) pay to the Executive any unpaid Base      
Salary accrued through the effective date of termination specified in such    
notice, and (ii) continue to pay the Executive's Base Salary throughout the 
remainder of the Term. 

 
4.5 Voluntary Resignation.  In the event the Executive resigns as an employee of    

the Company, the Company shall pay to the Executive any unpaid Base Salary 
accrued through the effective date or resignation. Except as provided in      
Section 5.1 below, the Company shall have no further liability hereunder      
(other than for reimbursement for reasonable business expenses incurred prior    
to the date of resignation, subject, however, to the provisions of Section 3.1). 

 



4.6 Severance.  If any entity acquires beneficial ownership (within the meaning of 
Rule 13d-3 promulgated by the Securities and Exchange Commission under      
the Securities Exchange Act of 1934, as amended) of 50% or more of the 
outstanding voting stock of Exactech, or a sufficient ownership to control the 
Company, Executive has the option of resigning from the Company, with full 
benefits to be paid to Executive for three years from such event. These       
benefits include base salary, average incentive bonus paid in the two full years 
preceding the change in control, insurance benefits, and retirement benefits.  

 
5     Restrictive Covenants. 
 

5.1 Non-Competition.  The Executive shall not, during the Term of this       
Agreement and, unless the Company terminates the Executive's employment 
hereunder other than pursuant to Sections 4.1 or 4.2, for a one (1) year period 
thereafter, serve as or be a consultant to or employee, officer, agent director, 
owner of more than five percent of any corporation, partnership or other entity 
which competes in any manner with or detracts from any orthopaedic implant 
business in which the Company or its subsidiaries or affiliates then engages     
(the "Business") in any state or foreign country in which the Company sells,  
either directly or indirectly, its orthopaedic implant products or otherwise 
conducts business; provided, however, that the executive may (a) devote her   
time and efforts to the business and affairs of any affiliate of the Company. 
During this one-year period of non-competition, the Company is obligated to 
continue to pay the Executive her base salary, average incentive bonus paid in   
the two full years preceding, and all standard benefits.  

 
5.2 Nondisclosure.  The Executive shall not, during the Terms of this Agreement    

and thereafter, divulge, communicate, use to the detriment of the Company or          
for the benefit of any other person or persons, or misuse in anyway, any 
Confidential Information (as hereinafter defined) pertaining to the business, 
products or processes of the Company. Any Confidential Information or data  
now or hereafter acquired by the Executive with respect to the business of the 
Company (which shall include, but not be limited to, information concerning     
the Company's products, processes, know-how, financial condition, prospects, 
technology, customers, methods of doing business and marketing and     
promotion of the Company's products) shall be deemed a valuable, special        
and unique asset of the Company that is received by the Executive in     
confidence and as a fiduciary, and the Executive shall remain a fiduciary to       
the Company with respect to all of such information. For purposes of this 
Agreement, "Confidential Information" means information disclosed to the 
Executive or known by the Executive as a consequence of or through his 
employment by the Company (including information, designs and processes 
conceived, originated, discovered, invented or developed by the Executive)     
prior to or after the date hereof, and not generally known about the Company      
or its business. Notwithstanding the foregoing, nothing herein shall be  

 



deemed to restrict the Executive from disclosing Confidential Information to     
the extent required by law. 

 
5.3 Nonsolicitation.  The Executive shall not, during the Term of this Agreement   

and for a one (1) year period thereafter, directly or indirectly, (i) solicit for 
employment or endeavor in any way to entice away from employment with       
the Company or its affiliates any employee of the Company or its affiliates;      
nor (ii) solicit or accept business competitive with the Business from any   
customer or clients of the company or its affiliates, from any prospective 
customers or clients whose business the company or any affiliate of the   
Company is in the process of soliciting at the time the Executive's       
employment with the Company terminated or ceased, or from any former 
customers or clients which has been doing business with the Company or its 
affiliates within one (1) year prior to the time the Executive's employment with 
the Company terminated or ceased. 

 
5.4 Books and Records.  All books, records, manuals, notations, applications, 

accounts and similar repositories of Confidential Information of the Company, 
whether created, used, received or otherwise coming into the Executive's 
possession during the course of the Executive's employment hereunder, shall      
be the exclusive property of the Company and shall be immediately returned       
to the Company upon termination of this Agreement or at the Board's request      
at any time. 

 
5.5 Intellectual Property.  Any and all inventions made, developed or created by      

the Executive (whether at the request or suggestions of the Company or 
otherwise, whether alone or in conjunction with others) which may be directly    
or indirectly useful in, or relate to, the Business or tests being carried out by      
the Company shall be the Company's exclusive property as against the   
Executive, and the Executive shall promptly deliver to an appropriate 
representative of the Company as designated by the Board all papers,      
drawings, designs, models, data and other material relating to any invention  
made, developed or created by him as aforesaid. The Executive shall, at the 
request of the Company and without any payment therefor, execute any 
documents necessary or advisable in the opinion of the Company's counsel to 
direct issuance of patents or copyrights to the Company with respect to such 
inventions as are to be the Company's exclusive property as against the   
Executive or to vest in the Company title to such inventions a against the 
Executive. The expense of securing any such patent or copyright shall be       
borne by the Company. 

 
5.6 Injunction.  It is recognized and hereby acknowledged by the parties hereto      

that a breach by the Executive of any of the covenants contained in Section 5      
of this Agreement will cause irreparable harm and damage to the Company, 
monetary amount of which may be virtually impossible to ascertain. As a     
result, the Executive recognizes and hereby acknowledges that the Company  



shall be entitled to an injunction from any court or competent jurisdiction 
enjoining and restraining any violation of any or all of the covenants       
contained in Section 6 of this Agreement by the Executive or any of his   
affiliates, associates, partners, or agents, either directly or indirectly, and that  
such right to injunction shall be cumulative and in addition to whatever other 
remedies the Company may possess. 

 
6  Governing Law.  This Agreement shall be governed by and construed in accordance with the 

laws of the State of Florida without regard to any conflict of law rule or principle that would 
give effect to the laws of another jurisdiction. In the event that any dispute shall arise with 
respect to this Agreement, then such dispute shall be submitted for resolution to arbitration in 
Gainesville, Florida in accordance with the rules of the American Arbitration Association 
then in effect. The non-prevailing party in such arbitration shall pay all reasonable fees and 
expenses of the prevailing party, including fees and expenses of counsel for the prevailing 
party.  

 
7 Notices.  Any notice required or permitted to be given under this Agreement shall be in 

writing and shall be deemed to have been given when delivered by hand or when deposited in 
the United States mail, by registered or certified mail, return receipt requested, postage 
prepaid, addressed as follows:  

 
If to the Company    Exactech, Inc.      
     2320 N.W. 66th Court  

Gainesville, Florida 32653  
 Attention: President  

 
If to the Executive:    Betty Ann Petty    

       c/o Exactech, Inc.     
      2320 N.W. 66th Court  

Gainesville, Florida 32653  
 

or to such other addresses as either party hereto may from time-to-time give notice of to     
the other in the aforesaid manner. 
 
9.  Entire Agreement.  This Agreement constitutes the entire agreement between the 

parties hereto with respect to the subject matter hereof and, upon its effectiveness, 
shall supersede all prior agreements, understandings and agreements, both oral 
and written, between the Executive and the Company with respect to such subject 
matter. This Agreement may not be modified in any way unless by a written 
instrument which specifically refers to this Agreement which is signed by both the 
Company and the Executive. 

 
10.  Benefits; Binding Effect. This Agreement shall be for the benefit of and binding 

upon the parties hereto and their respective heirs, personal representatives, legal 
representatives, successors and, where applicable, assign. Notwithstanding the  

 



foregoing, neither party may assign its rights or benefits hereunder without the 
prior written consent of the other party hereto.  

 
11.  Severability.  The invalidity of any one or more of the words, phrases, sentences, 

clauses or sections contained in this Agreement shall not affect the enforceability 
of the remaining portion of this Agreement or any part thereof, all of which are 
inserted conditionally on their being valid in law, and, in the event that any one or 
more of the words, phrases, sentences, clauses or sections contained in this 
Agreement shall be declared invalid, this Agreement shall be construed as if such 
invalid word or words, phrase or phrases, sentence or sentences, clause or clauses, 
or section or sections had not been inserted. If such invalidity is caused by 
duration, geographic scope or both, the otherwise invalid provision will be 
considered to be reduced to a period or area, which would cure such invalidity. 

 
 

12.  Waivers.  The waiver by either party hereto of a breach or violation of any term or 
provision of this Agreement shall not operate nor be construed as a waiver of any 
subsequent breach or violation.  

 
13.  Damages.  Nothing contained herein shall be construed to prevent the Company 

or the Executive from seeking and recovering from the other damages sustained 
by either or both of them as a result of its or his breach of any term or provision of 
this Agreement.  

 
14.  No Third Party Beneficiary. Nothing expressed or implied in this Agreement is 

intended, or shall be construed, to confer upon or give any person (other than the 
parties hereto and, in the case of the Executive, his heirs, personal 
representative(s) and/or legal representative) any rights or remedies under or by 
reason of this agreement. 

 
IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the 

date first above written.  
 

EXACTECH, INC. 
 
 
      By:  _/s/ William Petty________________ 

              
 
     ____/s/ Betty Ann Petty________________ 
     Betty Ann Petty, Vice President 

 
 
 
 
The Compensation Committee of the Exactech Board of Directors approved this agreement on November 18, 2002. 



EXHIBIT 10.3 

EXACTECH, INC. CHANGE OF CONTROL PLAN  
 

THIS CHANGE OF CONTROL PLAN, is set forth and adopted by the Exactech, Inc. 
(“Exactech” or the “Company) Board of Directors (the “Board”) effective this 23rd day 
of February, 2007  (“Effective Date”). 
 

ARTICLE I 
PURPOSE 

 
The Board recognizes that as a publicly held company, there exists a potential for a 
change in control of ownership of the Company, and further recognizes that the threat or 
occurrence of a Change in Control can result in the loss or significant disruption of the 
performance of key employees as a result of the uncertainty surrounding such threat or 
occurrence.  As such, the Board has determined that it is essential to the best interests of 
the Company and its shareholders to retain the commitment of its key employees and 
ensure their continued commitment to the Company in the event of a threat or occurrence 
of a Change in Control without unwarranted concern as to their personal financial and 
employment security.  Accordingly, the Company has adopted as of the Effective Date, 
the Exactech, Inc. Change of Control Plan as set forth herein. 
 

ARTICLE II 
DEFINITIONS 

 
As used herein, the following words and phrases shall have the following meanings, 
unless the context of their use clearly suggests otherwise: 
 

A. “Affiliate” shall mean any entity that is controlled by, controls or is under 
common control with the Company.   

 
B. “Annual Incentive Bonus” shall mean the average amount a Participant 

received as an annual incentive bonus in the last 2 fiscal years pursuant to the 
Exactech Executive Incentive Compensation Plan or Exactech Incentive 
Compensation Plan, or any successor or replacement plans. 

 
C. “Base Annual Salary” shall mean the amount of wages a Participant is entitled 

to receive as base wages or an annualized salary immediately prior to a 
Change of Control, including any compensation converted to other benefits 
under a flexible pay arrangement maintained by the Company or deferred 
pursuant to a written plan or agreement with the Company or any Affiliate, 
but excluding overtime pay, shift pay, living allowances, premium pay, 
income from stock options, stock grants, commissions or compensation paid 
or payable under any bonus incentive plan of the Company or any similar 
payment.   

 
D. “Benefits” shall mean the average incentive bonus paid to a Participant in the 

two (2) full calendar years preceding a Change of Control, earned but unused 



Paid Time Off (“PTO”), any amounts earned by Participant under the 
Exactech Profit Sharing Plan, all insurance benefits which the Participant 
receives and any Company retirement plan(s) in (including the percentage 
level of base salary at which Participant contributes to such retirement plan) 
which Participant elects to contribute at the time of the Change of Control.  
All Benefits paid hereunder are to be calculated on a calendar year basis. 

 
E. “Board” shall mean the Exactech Board of Directors. 

 
F. “Bonus Plans” shall mean the Exactech Executive and Non-Executive 

Incentive Compensation Plans, or successors thereto. 
 

G. “Cause” for termination by the Company shall mean (i) willful and continued 
failure of the Participant to perform substantially the Participant’s duties with 
the Company (excepting any such failures resulting from incapacity due to 
physical or mental illness), for a period of at least thirty (30) consecutive days 
subsequent to a written demand by the Company delivered to the Participant 
by the Participant’s direct supervisor or their designee, such demand to 
specify the manner(s) in which the Participant has not performed their duties; 
(ii) willful engagement by the Participant in illegal or gross misconduct which 
is demonstrably injurious to the Company and/or its affiliates; (iii) the 
Participant has entered a plea of “guilty” or “nolo contendere” to (x) a felony 
or (y) any crime, whether of felony status or not, involving fraud, dishonesty, 
embezzlement or breach of trust.  For purposes of clauses (i) and (ii) of this 
definition, no act or failure to act on the part of the Participant shall be 
considered “willful” unless it is done, or omitted to be done by the Participant 
in bad faith or without reasonable belief that the Participant’s act or omission 
was in the best interests of the Company. 

 
H. “Change in Control” shall mean the occurrence of any of the following events: 

 
(a) an acquisition (other than directly by the Company) by any 

Person of beneficial ownership (within the meaning of Rule 
13(d)(3)) of the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”)of 50% or more of either (x) the then 
outstanding shares of common stock, or (y) the combined voting 
power of the then outstanding voting securities of the Company 
generally entitled to vote in the election of Directors; provided 
that in determining whether a Change of Control has occurred 
pursuant to this Section, the  acquisition of shares or voting 
securities in a Non-Control Acquisition shall not constitute a 
Change of Control.  For purposes of this Section, “Person” shall 
have the meaning defined in Sections 13(d)(3) and 14(d)(2) of 
the Exchange Act. 

(b) Individuals who as of the Effective Date, comprise the Board, 
cease for any reason to constitute at least a majority of the Board, 



provided however, that any individual who becomes a Director 
subsequent to the Effective Date whose election, or nomination 
for election by the Company’s shareholders was approved by a 
vote of at least a majority of the Directors then comprising the 
Board, then such individual shall be considered as though such 
individual were a member of the Board as of the Effective Date, 
but excluding for this purpose any such individual whose initial 
assumption as a Director occurs as a result of an actual or 
threatened election dispute with respect to the election or 
removal of Directors or other actual or threatened solicitation of 
proxies or consents by or on behalf of a person other than the 
Board; or  

 
(c) Consummation of a reorganization, merger, consolidation, sale 

or other disposition of all or substantially all assets of the 
Company or an acquisition of the assets of another corporation (a 
“Business Combination”), in each case, unless following such 
Business Combination, (1) all or substantially all of the 
individuals and entities who were beneficial owners of the 
outstanding Company Common Stock and Outstanding Voting 
Securities immediately prior to such Business Combination 
beneficially own, directly or indirectly, more than 50% of 
respectively, the outstanding Common Stock and Outstanding 
Company Voting Securities generally entitled to vote in the 
election of directors of the corporation resulting from such 
Business Combination (including without limitation a 
corporation which as a result of such transaction owns the 
Company or all or substantially all of the Company’s assets 
either directly or through one or more subsidiaries) in 
substantially the same ownership proportions as immediately 
prior to such Business Combination, (2) no Person (excluding 
any corporation resulting from such Business Combination or 
any employee benefit plan ) beneficially owns, directly or 
indirectly, 20% or more of the then outstanding shares of 
Company Common Stock resulting from such Business 
Combination or the combined voting power of the then 
outstanding voting securities of such corporation, except to the 
extent that such ownership existed prior to the Business 
Combination and (3) 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 at the time of 
the execution of the initial agreement, or of the action of the 
Board, providing for such Business Combination; or 

 
(d) Approval by the shareholders of the Company of a complete 

liquidation or dissolution of the Company. 



 
I. “Code” shall mean the Internal Revenue Code of 1986, as amended. 
J. “Committee” shall mean the Compensation Committee of the Board. 
K. “Date of Termination” shall mean the date on which a Participant ceases to be 

an Employee of the Company. 
 
L. “Disability” shall mean a condition such that the Employee has terminated 

employment with the Company with a qualifying disability and has 
immediately begun receiving benefits from a long-term disability plan of the 
Company. 

 
M. “Effective Date” shall mean [Date of BOD approval of plan]. 

 
N. “Employee” shall mean any full-time, regular benefit employee of the 

Company. 
 

O. “Employer” shall mean Exactech, Inc. 
 

P. “ERISA” shall mean the Employee Income Retirement Security Act of 1974, as 
amended. 

 
Q. “Excise Tax” shall mean the excise tax imposed by Section 4999 of the Code, 

together with any interest or penalties imposed with respect to such tax. 
 

R. “Good Reason” shall mean termination by the Participant of Participant’s 
employment due to the occurrence of any one of the following events (without 
the express consent of the Employee) by Employer or Employer’s failure to 
act following the occurrence of a Change in Control: 

  
(i) with respect to Leadership Team members: a significant adverse 

change in the Participant’s authority, duties, responsibilities or position 
(including title, reporting level and status as an executive officer 
subject to Section 16(b) of the Exchange Act) from those in effect at 
the time of the Change of Control .  Provided however, that 
notwithstanding the foregoing, (a) an isolated, insubstantial and 
inadvertent action not taken in bad faith and which the Employer 
remedies promptly after receipt of notice thereof from Participant, and 
(b) a change in the person to whom (but not the position to which) the 
Participant reports, shall not be construed as “Good Reason” for 
purposes of the Plan. 

(ii) With respect to Participants who are not members of the Leadership 
Team but are considered other executives: a significant, adverse 
change in the Participant's authority, duties, responsibilities or position 
from those in effect immediately prior to the Change in Control; 
provided that, notwithstanding the foregoing, the following is not 
"Good Reason":  (A) an isolated, insubstantial and inadvertent action 



not taken in bad faith and which is remedied by the Employer 
promptly after receipt of notice thereof given by the Participant, or (B) 
a change of less than two levels in the position to which the Participant 
reports, (C) a change in the person to whom the Participant reports, or 
(D) the Participant ceasing to be an executive officer subject to Section 
16(b) of the Exchange Act; and 

(iii) As to Participants who are either Leadership Team members, other 
executives or employees: 

 
a. a reduction in the Participant’s annual base salary as in effect 
at the time of the Change in Control or as the same may be 
increased from time to time subsequent to the Change in 
Control,  or a reduction in the level of the Participant’s bonus 
eligibility under the Bonus Plans in effect at the time of the 
Change of Control, or as may be amended from time to time 
subsequent to the Change of Control; 
 
b. a requirement by the Employer that Participant change the 
office location at which the Participant is based which results 
in the Participant having a commute to such location from the 
Participant’s residence in excess of fifty (50) miles or in excess 
of 120% (in miles) or the Participant’s commuting distance at 
the time of the Change in Control, whichever is greater; 

 
c. the failure by the Company or the Employer (as applicable) 
to pay to the Participant (i) any portion of the Participant’s 
annual base salary; (ii) any awards earned pursuant to the 
Bonus Plans, or (iii) any portion of an installment of deferred 
compensation under any deferred compensation program of the 
Company, in each case within seven (7) days of the date in 
which such compensation is due. 
 
d. (i) the failure by Company or Employer to continue in effect 
any compensation plan or program in which the Participant 
participates at the time of the Change of Control and which is a 
material element of the Participant’s total compensation, 
including without limitation, the Bonus Plans and the 
Company’s Incentive Stock Plans, or any plans adopted in 
substitution therefore immediately prior to the Change of 
Control, unless an equitable arrangement has  been made with 
respect to such plan or program, or (ii) the failure by the 
Company or the Employer to continue the Participant’s 
participation therein (or in such substitute or alternative plan or 
program) on a basis not materially less favorable with respect 
to both the amount of benefits provided and the level of the 



Participant’s eligibility relative to other positions as existed at 
the time of the Change of Control; 
 
e. (i) the failure by the Company to obtain a satisfactory 
agreement from any successor to assume and agree to perform 
this Plan if required to do so; or 

 
f. any purported termination of the Participant’s employment 
by the Company or the Employer which is not effected 
pursuant to a Notice of Termination satisfying the requirements 
herein (and for purposes of this Plan, no such purported 
termination shall be effective). 

 
The Participant’s right to terminate his or her employment for Good Reason shall not be 
affected by the Participant’s incapacity due to physical or mental illness.  The 
Participant’s continued employment shall not be construed as a consent to, or a waiver of 
rights with respect to, an act or failure to act constituting a Good Reason hereunder. 
 
Notwithstanding the foregoing, the occurrence of an event that would otherwise 
constitute Good Reason hereunder shall cease to be an event constituting Good Reason if 
(i) the Participant fails to provide the Company with notice of the occurrence of any of 
the foregoing within the six-month period immediately following the date on which the 
Participant first becomes aware (or reasonably should have become aware) of the 
occurrence of such event, (ii) the Participant fails to provide the Company with a period 
of at least thirty days from the date of such notice to cure such event prior to terminating 
his or her employment for Good Reason or (iii) Notice of Termination is not provided to 
the Company by the Participant within ninety days following the day on which the thirty-
day period set forth in the preceding clause (ii) expires; provided, that the thirty-day 
notice period required by clause (ii) and referred to in clause (iii) shall end two days 
prior to the first anniversary of the Change in Control in the event that the first 
anniversary of the Change in Control would occur during such thirty-day period. 
 
S.  Gross-Up Payment.  The term "Gross-Up Payment" shall have the meaning 
given thereto in Section 6.1.a hereunder. 
 
T. “Leadership Team Member” shall mean each individual whom the Company's 
Chief Executive Officer has designated as a member of the Company's Leadership Team. 
 
U. Notice of Termination” shall mean a notice that indicates the specific provisions 
in this Plan relied upon as the basis for any termination of employment and sets forth in 
reasonable detail the facts and circumstances claimed to provide a basis for termination 
of a Participant's employment under the provision so indicated.  No purported termination 
of employment shall be effective without a Notice of Termination. 
 
V. “Operating Unit” shall mean any subsidiary, division or other operating unit of 
the Company or any of its subsidiaries. 



 
W. "Other Executive" shall mean each Employee of the Company or its affiliates 
(whether located in the United States or in another country) designated as a Vice-
President, Director, Manager, Coordinator or Supervisor, but excluding Leadership Team 
members. 
 
X. "Participants" shall mean those Leadership Team members, Other Executives 
and Employees who meet the eligibility requirements of Article III of the Plan, excluding 
(i) individuals on Leave of Absence, or (ii) individuals who remain employed solely 
pursuant to a separation agreement with the Company or the Employer.  An individual 
excluded as a Participant pursuant to clause (i) of this Section 2.X shall be so excluded 
only during such Leave of Absence. 
 
Y. "Payment" shall mean any payment or distribution in the nature of 
compensation (within the meaning of Section 280G(b)(2) of the Code) to or for the 
benefit of a Participant, whether paid or payable pursuant to this Plan or otherwise. 
 
Z. "Permanent Disability" shall mean (i) that a Participant is receiving long-term 
disability benefits under the disability plan in which the Participant participates as of the 
Termination Date, or (ii) if there is no such plan as of the Termination Date, that the 
Participant has been substantially unable to perform his or her duties, services and 
responsibilities by reason of a physical or mental infirmity for 180 consecutive days. 
 
AA.     "Plan" shall mean the Exactech, Inc. Change of Control Plan as set forth herein. 
 
BB.     “Pro-Rata Bonus" shall mean, with respect to the fiscal year in which a 
Participant's Termination Date occurs, an amount equal to the Bonus Amount multiplied 
by a fraction the numerator of which is the number of whole and partial months that have 
elapsed in such fiscal year through the Termination Date (counting any partial month as a 
whole month for this purpose) and the denominator of which is twelve; provided, 
however, that the Pro-Rata Bonus shall be reduced, but not below zero, to the extent of 
any annual cash bonus the Participant receives from the Employer in respect of the fiscal 
year in which the Termination Date occurs. 
 
 CC. ”Severance Benefits" shall mean the payments and benefits payable in 
accordance with the Plan. 
 
DD.  "Shares" shall mean the shares of common stock, par value $0.01 per share, of 
the Company. 
 
EE. "Termination Date" shall mean the date of the termination of a Participant's 
employment with the Employer as determined in accordance with Article V. 
 

 
 
 



ARTICLE III 
ELIGIBILITY 

 
3.1   Commencement of Participation. 
 
            (a)   Leadership Team Members.  Each Leadership Team member as of the 
Effective Date shall automatically be a Participant in the Plan as of the Effective Date.  
Each individual who is designated by the Chief Executive Officer as a Leadership Team 
Member following the Effective Date shall automatically be a Participant in the Plan as 
of the date of such designation. 
 
            (b)   Other Executives.  Each Other Executive as of the Effective Date shall 
automatically be a Participant in the Plan as of the Effective Date.  Each individual who 
becomes an Other Executive (whether by reason of being hired or promoted from another 
position) shall automatically be a Participant in the Plan as of the date that he or she 
becomes an Other Executive. 
 
     (c) Employees.  All other Employees as of the Effective Date shall 
automatically be a Participant of the Plan as of the Effective Date.  Each individual who 
is hired prior to the Change of Control shall automatically become a Participant in the 
Plan as of the date of hire. 
 
 3.2   Duration of Participation. 
 
            (a)   Leadership Team Members.  A Participant who is a Leadership Team 
Member shall cease to be a Participant in the Plan (i) if, prior to a Change in Control (but 
subject to Section 4.1, he or she ceases to be a Leadership Team Member, or (ii) if his or 
her employment is terminated under circumstances where he or she is not entitled to 
Severance Benefits under the terms of this Plan; provided, however, that, 
subject to Section 4.1, if a Leadership Team Member ceases to be a Leadership Team 
Member but remains an Other Executive, he or she shall continue to participate in the 
Plan as an Other Executive. 
 
            (b)   Other Executives.  A Participant who is an Other Executive shall cease to be 
a Participant in the Plan (i) if, prior to a Change in Control (but subject to Sections 4.2 
and 8.2), he or she ceases to be an Other Executive (other than by reason of becoming a 
Leadership Team Member), or (ii) if his or her employment is terminated under 
circumstances where he or she is not entitled to Severance Benefits under the terms of 
this Plan. 
 
            (c)   A Participant entitled to Severance Benefits under the terms of this Plan shall 
remain a Participant in the Plan until the full amount of the Severance Benefits has been 
paid to him or her.  
 

 
 



ARTICLE IV 
SEVERANCE BENEFITS 

                        
4.1   Right to Severance Benefits. 
 
            (a)   Subject to Section 4.1(b): 
 
                  (i) a Participant shall be entitled to receive Severance Benefits from the 
Company in the amount provided in Section 4.3(a) if (i) a Change in Control has 
occurred and (ii) within one year thereafter, the Participant's employment with the 
Employer terminates for any reason, except that, notwithstanding the foregoing 
provisions of this Section 4.1(a)(i), no Severance Benefits under Section 4.3(a) shall be 
payable to a Participant should the Participant's termination of employment be (A) 
initiated by the Employer for Cause, (B) by reason of Permanent Disability, (C) initiated 
by the Participant other than for Good Reason, (D) by reason of the Participant's death or 
(E) an Excluded Termination (as defined in Section 4.1(c)); and 
 
                  (ii) a Participant shall be entitled to receive Severance Benefits from the 
Company in the amount provided in Section 4.3(b) if (i) a Change in Control has 
occurred and (ii) within one year thereafter, the Participant's employment with the 
Employer terminates for any reason, except that, notwithstanding the foregoing 
provisions of this Section 4.1(a)(ii), no Severance Benefits under Section 4.3(b) shall be 
payable to a Participant should the Participant's termination of employment be (A) 
initiated by the Employer for Cause, (B) by reason of Permanent Disability, (C) initiated 
by the Participant other than for Good Reason or (D) by reason of the Participant's death. 
 
            (b)   No Severance Benefits shall be provided to a Participant unless the 
Participant has properly executed and delivered to the Company a release of claims and 
that release of claims has become irrevocable as provided therein.  Such release of claims 
shall not be accepted by the Company unless it is executed on or after the Participant's 
Termination Date.  The initial release of claims is attached to this Plan as Appendix A. 
Prior to the occurrence of a Change in Control, but subject to Section 8.2, the release of 
claims may be revised by the Company.  The Company may in any event modify the 
release of claims to conform it to the laws of the local jurisdiction applicable to a 
Participant so long as such modification does not increase the obligations of the 
Participant thereunder. 
 
            (c)   If, following a Change in Control, a Participant's employment with the 
Employer terminates in connection with the sale, divestiture or other disposition of the 
stock or assets of any Operating Unit (or part thereof) (a "Transaction"), such termination 
shall not be a termination of employment of the Participant for purposes of the Plan, and 
(notwithstanding the rights provided to the Participant by Section 4.1(a)(i)) the 
Participant shall not be entitled to Severance Benefits as a result of such termination of 
employment if (i) the Participant is offered continued employment, or continues in 
employment, with the divested Operating Unit (or part thereof) or the purchaser of the 
stock or assets of the Operating Unit (or part thereof), or one of their respective Affiliates 



(the "Post-Transaction Employer"), as the case may be, on terms and conditions that 
would not constitute Good Reason and (ii) the Company obtains an agreement from the 
acquiror of the stock or assets of the divested Operating Unit (or part thereof), 
enforceable by the Participant, to provide or cause the Post-Transaction Employer to 
provide severance pay and benefits, if the Participant accepts the offered employment or 
continues in employment with the Post-Transaction Employer or its Affiliates following 
the Transaction, (A) at least equal to the Severance Benefits set forth in Section 4.3(a) 
and (B) payable upon a termination of the Participant's employment with the Post-
Transaction Employer and its Affiliates within such portion of the one-year period 
described in Section 4.1(a)(i) as is then remaining and under the same circumstances set 
forth in Section 4.1(a)(i).  For purposes of this Section 4.1(c), the terms "Cause" and 
"Good Reason" shall have the meanings ascribed to them hereinabove respectively, but 
the term "Employer" as it is used in those Sections shall be deemed to refer to the entity 
employing the Participant subsequent to the Transaction, the term "Company" as 
used in those Sections shall be deemed to refer to such entity or, if  applicable, the 
ultimate parent corporation of such entity, and the term "Board" as used in those Sections 
shall refer to the body serving the function of a board of directors for such entity or, if 
applicable, the ultimate parent corporation of such entity. 
 
      A termination of employment described in this Section 4.1(c) is herein referred to as 
an "Excluded Termination."  In the circumstances described in this Section 4.1(c), the 
Participant shall not be entitled to receive Severance Benefits under Section 4.3(a) of this 
Plan whether or not the Participant accepts the offered employment or continues in 
employment.  The provisions of this Section 4.1(c) do not create any entitlement to 
Severance Benefits from the Company and its subsidiaries in any circumstances 
whatsoever and are to be construed solely as a limitation on such entitlement in the 
circumstances herein set forth. 
 
            (d)   For purposes of determining a Participant's and the Company's rights and 
obligations under the Plan, the transfer of employment of a Participant from the Company 
to one of its Affiliates, or from such an Affiliate to the Company, in each case whether 
before or after the Change in Control, shall not constitute a termination of employment 
for purposes of the Plan. 
 
      4.2   If (i) a Participant's employment is terminated by the Employer without Cause 
prior to the date of a Change in Control or (ii) an action is taken with respect to the 
Participant prior to the date of a Change in Control that would constitute Good Reason if 
taken after a Change in Control, and the Participant reasonably demonstrates that such 
termination or action (A) was at the request of a third party that has indicated an intention 
or taken steps reasonably calculated to effect a Change in Control or (B) otherwise arose 
in connection with, or in anticipation of, a Change in Control that has been threatened or 
proposed, such termination or action shall be deemed to have occurred after such Change 
in Control for purposes of the Plan, so long as such Change in Control actually occurs.  If 
any such termination or action occurs while an agreement is pending and the effective 



provisions of such agreement provide for a transaction or transactions which if 
consummated would constitute a Change in Control, then such termination or action shall 
conclusively be presumed to have occurred in connection with a Change in Control. 
 
      4.3   Amount of Severance Benefits. 
 
            (a)   Subject to Sections 4.3(c) through 4.3(f), if a Participant's employment is 
terminated in circumstances entitling him or her to the Severance Benefits provided in 
this Section 4.3(a), each Participant shall be entitled to severance benefits according to 
the following schedule: 
 

(1) Leadership Team Members.  The Company shall pay to the Participant 
the Annual Base Salary and Benefits in effect when the Change of 
Control occurs, for one (1) year following Termination, along with any 
bonuses payable under the Bonus Plans (i) at the time of Termination 
within thirty days following the Termination Date, and (ii) any bonuses 
that would normally have accrued for the year following the Termination 
date had the Participant not been terminated by the Company. 

(2) Other Executives.  The Company shall pay to the  Participant the Annual 
Base Salary and Benefits in effect when the Change of Control occurs for 
six (6) months following Termination, along with any bonuses payable 
under the Bonus Plans (i) at the time of Termination within thirty days 
following the Termination Date, and (ii) any bonuses that would 
normally have accrued for the year following the Termination date had 
the Participant not been terminated by the Company. 

(3) Employees.  For all other employees who are Participants in the Plan as 
of the Change in Control, the Company shall pay to such Participants the 
Annual Base Salary and Benefits in effect when the Change of Control 
occurs for four (4) months following Termination.   

 
Severance pay to be paid hereunder, shall be paid in equal installments per the payroll schedule 
in effect when the Change of Control occurs.  
 
                  (4)   The Company shall, at its expense, permit the Participant to participate in 
outplacement assistance services which are as to Leadership Team Members, at a level 
appropriate for senior management of a public company.  Outplacement benefits shall be 
provided in kind; cash shall not be paid in lieu thereof, nor will cash Severance Benefits be 
increased if a Participant declines or does not use the outplacement benefits. 
 
            (b)   Subject to Sections 4.3(c) through 4.3(f), if a Participant's employment is terminated 
in circumstances entitling him or her to the Severance Benefits provided in this Section 4.3(b), 
such Participant shall be entitled to each of the following: base salary, annual incentive bonus (if 
applicable), insurance benefits to which Participant subscribes as of the Change of Control, 
earned but unused Paid Time Off and retirement benefits to which the Participant subscribes as 
of the Change of Control. 
 



            (c)   The payments and benefits under this Plan to a Participant are intended to constitute 
the exclusive payments in the nature of severance or termination pay that shall be due to a 
Participant upon termination of his or her employment without Cause or for Good Reason 
following a Change in Control and shall be in lieu of any such other payments under any 
agreement, plan, practice or policy of the Company or any of its Affiliates. Accordingly, if a 
Participant is a party to an employment, severance, termination, salary continuation or other or 
similar agreement with the Company or any of its Affiliates, or is a participant in any other 
severance plan, practice or policy of the Company or any of its Affiliates, the severance pay to 
which the Participant is entitled under this Plan shall be reduced (but not below zero) by the 
amount of severance pay to which he or she is entitled under such other agreement, plan, practice 
or policy; provided that the reduction set forth in this sentence shall not apply as to any other 
such agreement, plan, practice or policy that contains a reduction provision substantially similar 
to this Section 4.3(c) so long as the reduction provision of such other agreement, plan, practice or 
policy is applied.  In addition, cash Severance Benefits shall be reduced by the amount of short-
term or long term disability benefits payable to a Participant under any plan, program or 
arrangement of an Employer in the event that cash Severance Benefits payable hereunder cannot, 
by law, reduce the amount of short-term or long-term disability benefits payable to a Participant 
under such plan, program, or arrangement.  Non-cash Severance Benefits shall be provided under 
this Plan without duplication of the same or similar benefits to which a Participant may be 
entitled under any such agreement, plan, practice or policy. 
 
            (d)   The Participant shall not be required to mitigate the amount of any payment 
provided for in this Plan by seeking other employment or otherwise and, except as provided in 
Section 4.3(a)(3), no such payment shall be offset or reduced by the amount of any compensation 
or benefits provided to the Executive in any subsequent employment. 
 
            (e)   The Company's obligation to provide the Severance Benefits to a Participant, other 
than those set forth in Section 4.3(b)(1), shall be conditioned on the Participant's continued 
compliance in all material respects with the restrictive covenants set forth in Section 6 of the 
release of claims attached hereto as Appendix A. 
 
            (f)   Any action taken by the Company or any of its Affiliates that (i) forms a basis of a 
Participant's termination of employment for Good Reason or (ii) is taken following the provision 
of a Notice of Termination and would constitute Good Reason shall be disregarded in calculating 
the payments and benefits to be provided pursuant to this Section 4.3. 
 

ARTICLE V 
TERMINATION OF EMPLOYMENT 

                   
      5.1   Written Notice Required.  Any purported termination of employment, whether by the 
Employer or by the Participant, shall be communicated by written Notice of Termination to the 
other.  
 
      5.2   Termination Date.  In the case of the Participant's death, the Participant's Termination 
Date shall be his or her date of death.  In all other cases, the Participant's Termination Date shall 
be the date specified in the Notice of Termination subject to the following: 



 
            (a)   If the Participant's employment is terminated by the Employer for Cause or due to 
Permanent Disability, the date specified in the Notice of Termination shall be at least 30 days 
from the date the Notice of Termination is given to the Participant, provided that in the case of 
Permanent Disability the Participant shall not have returned to the full-time performance of his 
or her duties during such period of at least thirty days; and 
 
            (b)   If the Participant terminates his or her employment for Good Reason, the date 
specified in the Notice of Termination shall not be more than sixty days from the date the Notice 
of Termination is given to the Employer. 
 
      5.3   If the Participant terminates his or her employment for Good Reason, the Company 
may, in its discretion, require the Participant to remain employed for transition purposes for not 
more than thirty days after the Termination Date (such period, the "Extension Period").  If the 
Company elects to continue the Participant's employment during the Extension Period pursuant 
to this Section 5.3, then (i) during the Extension Period, the Participant shall continue to receive 
compensation and employee benefits that are the same as in effect prior to the commencement of 
the Extension Period and (ii) no act, circumstance or occurrence during the Extension Period 
shall affect the right of the Participant to receive the Severance Benefits determined as of the 
Termination Date, or if greater, determined as of the end of the Extension Period. 

 
ARTICLE VI 

EFFECT OF SECTIONS 280G AND 4999 OF THE CODE 
                
      6.1   Leadership Team Members.  This Section 6.1 shall be applicable solely to Participants 
who are Leadership Team Members. 
 
            (a)   Anything in this Plan to the contrary notwithstanding, in the event it shall be 
determined that any Payment to or in respect of a Participant would be subject to the Excise Tax, 
then the Participant shall be entitled to receive an additional payment (the "Gross-Up Payment") 
in an amount such that, after payment by the Participant of all taxes (and any interest or penalties 
imposed with respect to such taxes), including, without limitation, any income taxes (and any 
interest and penalties imposed with respect thereto) and Excise Tax imposed upon the Gross-Up 
Payment, the Participant retains an amount of the Gross-Up Payment equal to the Excise Tax 
imposed upon the Payments.  The Company's obligation to make Gross-Up Payments under this 
Section 6.1 shall not be conditioned upon the Participant's termination of employment. 
 
            (b)   Subject to the provisions of Section 6.1(c), all determinations required to be made 
under this Section 6.1, including whether and when a Gross-Up Payment is required, the amount 
of such Gross-Up Payment and the assumptions to be utilized in arriving at such determination, 
shall be made by the Company's independent accounting firm (the "Accounting Firm").  The 
Accounting Firm shall provide detailed supporting calculations both to the Company and the 
Participant within thirty business days of the receipt of notice from the Participant that there has 
been a Payment or such earlier time as is requested by the Company.  In the event that the 
Accounting Firm is serving as accountant or auditor for the individual, entity or group effecting 
the Change in Control, the Company shall appoint another nationally recognized accounting firm 



to make the determinations required hereunder (which accounting firm shall then be referred to 
as the Accounting Firm hereunder).  All fees and expenses of the Accounting Firm shall be borne 
solely by the Company.  Any Gross-Up Payment, as determined pursuant to this Section 6.1, 
shall be paid by the Company to the Participant within thirty days of the receipt of the 
Accounting Firm's determination. Any determination by the Accounting Firm shall be binding 
upon the Company and the Participant.  As a result of the uncertainty in the application of 
Section 4999 of the Code at the time of the initial determination by the Accounting Firm 
hereunder, it is possible that Gross-Up Payments that will not have been made by the Company 
should have been made (the "Underpayment"), consistent with the calculations required to be 
made hereunder.  In the event the Company exhausts its remedies pursuant to Section 6.1(c) and 
the Participant thereafter is required to make a payment of any Excise Tax, the Accounting Firm 
shall determine the amount of the Underpayment that has occurred and any such Underpayment 
shall be promptly paid by the Company to or for the benefit of the Participant. 
 
            (c)   The Participant shall notify the Company in writing of any claim by the Internal 
Revenue Service that, if successful, would require the payment by the Company of the Gross-Up 
Payment.  Such notification shall be given as soon as practicable, but no later than ten business 
days after the Participant is informed in writing of such claim.  The Participant shall apprise the 
Company of the nature of such claim and the date on which such claim is requested to be paid.  
The Participant shall not pay such claim prior to the expiration of the thirty-day period following 
the date on which the Participant gives such notice to the Company (or such shorter period 
ending on the date that any payment of taxes with respect to such claim is due).  If the Company 
notifies the Participant in writing prior to the expiration of such period that the Company desires 
to contest such claim, the Participant shall: 
 

(i) give the Company any information reasonably requested by the Company 
relating to such claim, 

 
                  (ii)  take such action in connection with contesting such claim as the Company shall 
reasonably request in writing from time to time, including, without limitation, accepting legal 
representation with respect to such claim by an attorney reasonably selected by the Company, 
 
                  (iii) cooperate with the Company in good faith in order effectively to contest such 
claim, and 
 
                  (iv)  permit the Company to participate in any proceedings relating to such claim; 
provided, however, that the Company shall bear and pay directly all costs and expenses 
(including additional interest and penalties) incurred in connection with such contest, and shall 
indemnify and hold the Participant harmless, on an after-tax basis, for any Excise Tax or income 
tax (including interest and penalties) imposed as a result of such representation and payment of 
costs and expenses.  Without limitation on the foregoing provisions of this Section 6.1(c), the 
Company shall control all proceedings taken in connection with such contest, and, at its sole 
discretion, may pursue or forego any and all administrative appeals, proceedings, hearings and 
conferences with the applicable taxing authority in respect of such claim and may, at its sole 
discretion, either pay the tax claimed to the appropriate taxing authority on behalf of the 
Participant and direct the Participant to sue for a refund or contest the claim in any permissible 



manner, and the Participant agrees to prosecute such contest to a determination before any 
administrative tribunal, in a court of initial jurisdiction and in one or more appellate courts, as the 
Company shall determine; provided, however, that, if the Company pays such claim and directs 
the Participant to sue for a refund, the Company shall indemnify and hold the Participant 
harmless, on an after-tax basis, from any Excise Tax or income tax (including interest or 
penalties) imposed with respect to such payment or with respect to any imputed income in 
connection with such payment; and provided, further, that any extension of the statute of 
limitations relating to payment of taxes for the taxable year of the Participant with respect to 
which such contested amount is claimed to be due is limited solely to such contested amount.  
Furthermore, the Company's control of the contest shall be limited to issues with respect to 
which the Gross-Up Payment would be payable hereunder, and the Participant shall be entitled to 
settle or contest, as the case may be, any other issue raised by the Internal Revenue Service or 
any other taxing authority. 
 
            (d)   If, after the receipt by the Participant of a Gross-Up Payment or payment by the 
Company of an amount on the Participant's behalf pursuant to Section 6.1(c), the Participant 
becomes entitled to receive any refund with respect to the Excise Tax to which such Gross-Up 
Payment relates or with respect to such claim, the Participant shall (subject to the Company's 
complying with the requirements of Section 6.1(c), if applicable) promptly pay to the Company 
the amount of such refund (together with any interest paid or credited thereon after taxes 
applicable thereto).  If, after payment by the Company of an amount on the Participant's behalf 
pursuant to Section 6.1(c), a determination is made that the Participant shall not be entitled to 
any refund with respect to such claim and the Company does not notify the Participant in writing 
of its intent to contest such denial of refund prior to the expiration of 30 days after such 
determination, then the amount of such payment shall offset, to the extent thereof, the amount of 
Gross-Up Payment required to be paid. 
 
      Notwithstanding any other provision of this Section 6.1, the Company may, in its sole 
discretion, withhold and pay over to the Internal Revenue Service or any other applicable taxing 
authority, for the benefit of the Participant, all or any portion of any Gross-Up Payment, and the 
Participant hereby consents to such withholding and payment. 
 
      6.2   Other Executives.  This Section 6.2 shall be applicable solely to Participants who are 
Other Executives. 
 
            (a)   Anything in this Plan to the contrary notwithstanding, in the event it shall be 
determined that any Payment to or in respect of a Participant would be subject to the Excise Tax, 
then the Payments shall be reduced (but not below zero) if and to the extent that a reduction in 
the Payments would result in the Participant retaining a larger amount, on an after-tax basis 
(taking into account federal, state and local income taxes and the Excise Tax) than if the 
Participant received the entire amount of such Payments.  Unless the Participant shall have given 
prior written notice specifying a different order to the Company to effectuate the foregoing, the 
Company shall reduce or eliminate the Payments by first reducing or eliminating the portion of 
the Payments which are not payable in cash and then by reducing or eliminating cash payments, 
in each case in reverse order beginning with payments or benefits which are to be paid the 
farthest in time from the Determination (as defined below).  Any notice given by the 



Participant pursuant to the preceding sentence shall take precedence over the provisions of any 
other plan, arrangement or agreement governing the Participant's rights and entitlements to any 
benefits or compensation. 
 
            (b)   The determination of whether the Payments shall be reduced as provided in Section 
6.2(a) and the amount of such reduction shall be made at the Company's expense by the 
Accounting Firm, which shall provide its determination (the "Determination"), together with 
detailed supporting calculations and documentation to the Company and the Participant within 
thirty business days after the Termination Date.  If the Accounting Firm determines that no 
Excise Tax is payable by the Participant with respect to the Payments, it shall furnish the 
Participant with an opinion reasonably acceptable to the Participant that no Excise Tax will be 
imposed with respect to any such payments and, absent manifest error, such Determination shall 
be binding, final and conclusive upon the Company and the Participant. 
 

ARTICLE VII 
SUCCESSORS TO COMPANY 

                         
      7.1   Successors.  This Plan shall bind any successor (whether direct or indirect, by purchase, 
merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the 
Company, in the same manner and to the same extent that the Company would be obligated 
under this Plan if no succession had taken place.  In the case of any transaction in which a 
successor would not by the foregoing provision or by operation of law be bound by this Plan, the 
Company shall require such successor expressly and unconditionally to assume and agree to 
perform the obligations of the Company and each Employer under this Plan, in the same manner 
and to the same extent that the Company and each Employer would be required to perform if no 
such succession had taken place. 
 

ARTICLE VIII 
DURATION, AMENDMENT AND PLAN TERMINATION 

                  
      8.1   Duration.  This Plan shall continue in effect until terminated in accordance with Section 
8.2.  If a Change in Control occurs, this Plan shall continue in full force and effect and shall not 
terminate or expire until after all Participants who have become entitled to Severance Benefits 
hereunder shall have received such payments in full. 
 
      8.2   Amendment and Termination.  Prior to a Change in Control, the Plan may be amended 
or modified in any respect, and may be terminated, in any such case by resolution adopted by 
two-thirds of the Compensation Committee of the Board; provided, however, that no such 
amendment, modification or termination that would adversely affect the benefits or 
protections hereunder of any individual who is a Participant as of the date such amendment, 
modification or termination is adopted shall be effective as it relates to such individual unless no 
Change in Control occurs within one year after such adoption, any such attempted amendment, 
modification or termination adopted within one year prior to a Change in Control being null 
and void ab initio as it relates to all such individuals who were Participants prior to such 
adoption (it being understood, however, that, subject to Section 4.2, the hiring, termination of 



employment, promotion or demotion of any employee of the Company or any of its Affiliates 
prior to a Change in Control shall not be construed to be an amendment, modification or 
termination of the Plan); provided, further, however, that the Plan may not be amended, modified 
or terminated, (i) at the request of a third party who has indicated an intention or taken steps to 
effect a Change in Control and who effectuates a Change in Control or (ii) otherwise in 
connection with, or in anticipation of, a Change in Control which actually occurs, any such 
attempted amendment, modification or termination being null and void ab initio.  Any action 
taken to amend, modify or terminate the Plan which is taken after the execution of an agreement 
providing for a transaction or transactions which, if consummated, would constitute a Change in 
Control shall conclusively be presumed to have been taken in connection with a Change 
in Control.  From and after the occurrence of a Change in Control, the Plan may not be amended 
or modified in any manner that would in any way adversely affect the benefits or protections 
provided hereunder to any individual who is a Participant in the Plan on the date the Change in 
Control occurs.  The revision of the release of claims attached hereto as Appendix A shall be 
deemed to be a modification of the Plan for purposes of this Section 8.2. 
 
      8.3   Form of Amendment.  The form of any amendment or termination of the Plan in 
accordance with Section 8.2 hereof shall be a written instrument signed by a duly authorized 
officer or officers of the Company, certifying that the amendment or termination has been 
approved by the Compensation Committee of the Board. 
 

ARTICLE IX 
MISCELLANEOUS 

                            
9.1   Legal Fees and Expenses.  The Company shall pay all legal fees and related expenses 
(including the costs of experts, evidence and counsel) reasonably and in good faith incurred by a 
Participant if the Participant prevails on his or her claim for relief in an action (i) by the 
Participant to obtain or enforce any right or benefit provided by this Plan or (ii) by the Company 
or the Employer to enforce post-termination covenants against the Participant. 
 
      9.2   Employment Status.  This Plan does not constitute a contract of employment or impose 
on any Employer any obligation to retain any Participant as an employee, to change the status of 
any Participant's employment as a Leadership Team Member or Other Executive (as applicable), 
or to change any employment policies of any Employer. 
 
      9.3   Withholding of Taxes.  The Company shall withhold from any amounts payable under 
this Plan all federal, state, local or other taxes that are legally required to be withheld. 
 
      9.4   No Effect on Other Benefits.  Severance Benefits shall not be counted as compensation 
for purposes of determining benefits under other benefit plans, programs, policies and 
agreements, except to the extent expressly provided therein or herein. 
 
      9.5   Validity and Severability.  The invalidity or unenforceability of any provision of the 
Plan shall not affect the validity or enforceability of any other provision of the Plan, which shall 
remain in full force and effect, and any prohibition or unenforceability in any jurisdiction shall 
not invalidate or render unenforceable such provision in any other jurisdiction. 



 
      9.6   Settlement of Claims.  The Company's obligation to make the payments provided for in 
this Plan and otherwise to perform its obligations hereunder shall not be affected by any 
circumstances, including, without limitation, any set-off, counterclaim, defense, recoupment, or 
other right which the Company may have against a Participant or others. 
 
      9.7   Unfunded Obligation.  All Severance Benefits provided under this Plan shall constitute 
an unfunded obligation of the Company.  Payments shall be made, as due, from the general funds 
of the Company.  This Plan shall constitute solely an unsecured promise by the Company to 
provide such benefits to Participants to the extent provided herein.  For avoidance of 
doubt, any pension, health or life insurance benefits to which a Participant may be entitled under 
this Plan shall be provided under other applicable employee benefit plans of the Company or the 
Employer.  This Plan does not provide the substantive benefits under such other employee 
benefit plans, and nothing in this Plan shall restrict the Company's or Employer's ability to 
amend, modify or terminate such other employee benefit plans (whether before or after a Change 
in Control (but subject to Section 2.16 following a Change in Control)). 
 
      9.8   Governing Law.  It is intended that the Plan be an "employee welfare benefit plan" 
within the meaning of Section 3(1) of ERISA, and the Plan shall be administered in a manner 
consistent with such intent.  The Plan and all rights thereunder shall be governed and construed 
in accordance with ERISA and, to the extent not preempted by federal law, with the laws of the 
state of Florida, wherein venue shall lie for any dispute arising hereunder.  This Plan shall also 
be subject to all applicable non-U.S. laws as to Participants employed by subsidiaries of the 
Company located outside of the United States.  Without limiting the generality of this Section 
9.8, it is intended that the Plan comply with Section 409A of the Code, and, in the event that this 
Plan is determined to be a "deferred compensation plan" within the meaning of Section 
409A(d)(1) of the Code, the Compensation Committee of the Board shall, as necessary, adopt 
such conforming amendments as are necessary to comply with Section 409A of the Code without 
reducing the Severance Benefits due to Participants hereunder. 
 
      9.9   Assignment.  This Plan shall inure to the benefit of and shall be enforceable by a 
Participant's personal or legal representatives, executors, administrators, successors, heirs, 
distributees, devisees and legatees.  If a Participant should die while any amount is still payable 
to the Participant under this Plan had the Participant continued to live, all such amounts, 
unless otherwise provided herein, shall be paid in accordance with the terms of this Plan to the 
Participant's estate.  A Participant's rights under this Plan shall not otherwise be transferable or 
subject to lien or attachment. 
 
      9.10  Enforcement.  This Plan is intended to constitute an enforceable contract between the 
Company and each Participant subject to the terms hereof.  
 
      9.11  Effective Date.  This Plan shall be effective as of February 23, 2007. 


