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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

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

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

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

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



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(b) and (c)

On April 29, 2014, the Board of Directors (the “Board”) of Integra LifeSciences Holdings Corporation (the “Company”) appointed Glenn G. Coleman as
Corporate Vice President of Integra LifeSciences Holdings Corporation (the “Company”) effective as of May 2, 2014. In addition, on April 29, 2014, the
Board of the Company appointed Mr. Coleman as Corporate Vice President, Chief Financial Officer and Principal Accounting Officer effective one business
day after the Company files its Form 10-Q for the quarter ended March 31, 2014 with the Securities and Exchange Commission (the “SEC”), as early as
May 2, 2014 and no later than May 13, 2014. At such time that Mr. Coleman commences as Chief Financial Officer, John B. Henneman, III will cease to
serve as the Company’s Chief Financial Officer and will then serve as Corporate Vice President, Chief Administrative Officer. At such time that Mr. Coleman
commences as Principal Accounting Officer, Jerry Corbin will cease to serve as the Company’s Principal Accounting Officer, but Mr. Corbin will still serve
as Corporate Vice President, Corporate Controller.

Mr. Coleman, age 46, has 25 years in financial management positions with leading global businesses. Prior to joining the Company May 2, 2014, from 2008
to May 2014, Mr. Coleman served as Vice President Finance, Corporate Controller at Curtiss-Wright Corporation, a $2.5 billion global company
headquartered in Charlotte, North Carolina that delivers highly-engineered, critical function products and services to the commercial, industrial, defense and
energy markets. Prior to joining Curtiss-Wright in 2008, Mr. Coleman worked at Alcatal-Lucent from 1997 to 2007, in various finance executive leadership
positions, including Vice President for the Wireless and Wireline Business Groups, Controller for the Americas region, Vice President of Internal Audit and
Finance Director of External and Internal Reporting. Mr. Coleman was also instrumental in several significant corporate strategic projects at Alcatel-Lucent,
including a multi-billion dollar restructuring program, spin-off of an $8 billion publicly traded entity, and numerous acquisitions. Prior to that, Mr. Coleman
began his career at PricewaterhouseCoopers LLP where he was the lead Senior Manager for a top global account. Mr. Coleman received his B.S. degree from
Montclair State University and has also been a CPA in New Jersey for more than 20 years.

(e)

COLEMAN OFFER LETTER

On April 29, 2014, Mr. Coleman and the Company entered into an Offer Letter (the “Letter”) pursuant to his commencement of employment as Corporate
Vice President on May 2, 2014 and as Chief Financial Officer one business day after the Company files its Form 10-Q for the quarter ended March 31, 2014
with the SEC, as early as May 2, 2014 and no later than May 13, 2014. The Letter consists of the following terms:
 

 •  Annual base salary of $450,000
 

 •  A one-time cash signing bonus of $250,000 paid out during the first applicable pay period after start date or May 23, 2014.
 

 •  A one-time equity award signing bonus granted on May 2, 2014 equivalent to $1,400,000 at the time of grant allocated as follows:
 

 •  20% of the denominated value of such annual equity award in the form of restricted stock;
 

 •  30% of the denominated value of such annual equity award in the form of non-qualified stock options; and
 

 •  50% of the denominated value of such annual equity award in the form of performance stock units.

The first 25% of the $1,400,000 sign-on equity award will vest on January 31, 2015 and the remaining shares will vest in three equal annual
installments on May 2, 2016, May 2, 2017 and May 2, 2018. The performance stock units for the first 25% of the sign-on equity awards will vest
contingent on the achievement of certain performance goals covering the 2014 performance period. The remaining performance stock units will
vest contingent on the achievement of certain performance goals covering the 2015-2017 performance period.



 
•  Beginning for performance year 2014, Mr. Coleman will be eligible for an annual cash bonus targeted at 50% of annual base salary and for an

annual equity award targeted at 100% of annual base salary, based on the Company achieving its performance targets and achievement of
individual performance objectives determined by the CEO and approved by the Compensation Committee.

 

 •  Beginning for performance year 2014, annual equity awards for Mr. Coleman shall be allocated as follows:
 

 •  20% of the denominated value of such annual equity award shall be in the form of restricted stock with annual vesting over three years;
 

 •  30% of the denominated value of such annual equity award shall be in the form of non-qualified stock options with annual vesting over
three years; and

 

 •  50% of the denominated value of such annual equity award shall be in the form of performance stock units with vesting contingent on the
achievement of certain performance goals covering the applicable 3-year performance period.

The foregoing description of the Letter is not complete and is subject to and qualified in its entirety by the terms of the form of the Letter, a copy of which is
filed herewith as Exhibit 10.1 and incorporated herein by reference

Item 9.01. Financial Statements and Exhibits.
 

(d) EXHIBITS
 

10.1   Offer Letter between Glenn Coleman and the Company



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

  INTEGRA LIFESCIENCES HOLDINGS CORPORATION

Date: April 29, 2014   By:    /s/ Peter J. Arduini
   Peter J. Arduini
  Title:  President and Chief Executive Officer
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Exhibit 10.1
 

April 21, 2014

Glenn Coleman
17 Carlisle Court
Chester, NJ 07930

Dear Glenn,

We are delighted to offer you the position of Corporate Vice President, Chief Financial Officer with Integra LifeSciences Corporation (“Integra”) one
business day after Integra files the Form 10-Q for the quarter ended March 31, 2014 with the Securities and Exchange Commission, as early as May 2, 2014
and no later than May 13, 2014, and reporting to John B. Henneman III, Corporate Vice President, Finance and Administration, and Chief Financial
Officer. In the event that the Form 10-Q is not filed by May 1, 2014, you will be hired as a Corporate Vice President of Integra and later appointed to
Corporate Vice President and Chief Financial Officer as stated above. Your start date will be on May 2, 2014, as you and we may agree after taking in to
account our requirements and those of your current employer. The salary for this position is $450,000 annually, paid in bi-weekly installments. Your position
is exempt, making you ineligible for overtime.

You are eligible for a target short-term cash incentive award up to 50% of your base salary and for a target long-term equity incentive award up to 100% of
your base salary under our discretionary bonus program, subject to the Company achieving its performance targets and you meeting your performance
objectives. Any incentive award for 2014 will be prorated in your first year of employment based on your start date. You must be a current employee on the
date the incentive awards are paid to be eligible to receive payment.

Upon joining Integra, you will be granted a one-time signing bonus of $250,000 USD cash. The $250,000 USD cash will be paid to you during the first pay
period after your start date and subject to applicable local and federal tax withholdings. Should you decide in the first twenty-four months of employment to
voluntarily leave the company, you will be required to repay the full amount of the cash sign-on bonus. You must be a current employee on the date the one-
time sign-on award is paid to be eligible to receive payment.

Your annual equity incentive awards will be paid 50% in Performance Stock Units (PSUs), 30% in Non-Qualified Stock Options (Options), and 20% in
Restricted Stock Awards (RSAs). PSUs reflect your opportunity to receive unrestricted shares of common stock of the Company contingent on the
achievement of certain performance goals covering the applicable performance period, as described in the Award Agreement. Following certification of the
achievement of the goal for each year of the performance period, Integra will issue to you the applicable number of shares of Integra common stock free of
restrictions, less any shares withheld for taxes. In addition, the Award Agreement provides for a “catch-up” opportunity, in the event the performance
requirement isn’t achieved for a single fiscal year. The PSUs, Options and RSAs will vest as follows: the first thirty-three percent (33%) will vest one year
after the grant date, the second thirty-three percent (33%) will vest the second year after the grant date, and the final thirty-four percent (34%) will vest on the
third year following the grant date.

Upon joining Integra, you will be granted a one-time signing bonus in equity awards equivalent to $1,400,000 USD at the time of grant. As with the annual
equity incentive awards, the one-time signing award will be paid 50% in PSUs, 30% in Options, and 20% in RSAs. The first 25% of the award will vest on
January 31, 2015 and the remaining shares will vest in three equal annual installments, beginning on the second anniversary of your start date or the first of
the next following month. You must be a current employee on the date the one-time sign-on award is paid to be eligible to receive payment.

As an Integra employee, you will be eligible for our comprehensive benefits package that includes paid time off, health and welfare benefits, a 401(k) Plan, an
employee stock purchase plan and an education assistance program. You and your eligible dependents will be eligible for health and welfare benefits
(medical, dental, vision, life insurance, Core Short-Term Disability and flexible spending accounts) on your hire date. You will be eligible for Supplemental
Short-Term Disability, Core and Long-Term Disability on the first of the month following 60 days from your hire date. You become eligible for the 401(k)
plan on the first day of the month following your hire date and the employee stock purchase program on the first day of the calendar quarter following your
hire date.



This offer is contingent upon satisfactory completion of Integra’s pre-employment screening process, including a background check and references. This offer
is also contingent upon your signing the attached agreement. All employees are required to sign this document. Please review, sign and date the attached
agreement and return it along with a copy of your signed offer letter. The original agreement should be sent to the Human Resources Department along with
the other administrative forms in the new hire kit provided to you. If you have questions regarding the agreement, please contact the Human Resources
Department. If you do not agree with the terms of this document, this offer of employment, including all of its terms, will be rescinded.

The U. S. Department of Justice requires all new hires to provide identification documents that establish both identity and employment eligibility, within three
days of employment. A list of acceptable documents can be found on the back of the I-9 form. You will need to present the identification documents to your
Human Resources Manager. If these identification documents are not provided within three days following your start date, termination of employment will
ensue.

You will be responsible for the successful completion of your duties and responsibilities as assigned to your position. A copy of your job description will be
provided to you on your first day of employment. As part of the new hire process, your manager will evaluate you after 90 days. The purpose of this
evaluation is to determine, for both Integra LifeSciences and for you, whether the goals and duties of the position can be met.

Although Integra LifeSciences anticipates a mutually rewarding employment relationship, it is expressly understood and agreed that your employment is “at
will”. Under this relationship, Integra LifeSciences may, at any time, decide to end an individual’s employment with or without cause or prior notification.
Accordingly, we have no agreement that your employment will continue for any particular period of time. Likewise, you have the right to terminate your
employment at any time. Should you desire to terminate this relationship, you agree to use your best efforts to give Integra LifeSciences 14 day’s written
notice. Finally, we understand that this letter supersedes any and all previous discussions, verbal as well as written.

If you have any questions regarding this letter or its contents, please feel free to address them to me. If this offer is acceptable to you, please sign a copy of
this letter and return it together with the signed agreement to me by April 29, 2014.

Integra LifeSciences is a growing company with an excellent future. Building our company is a rewarding experience, and we are looking forward to having
you join us.

Sincerely,

Padma Thiruvengadam
Corporate Vice President, Chief Human Resources Officer
 
cc:   Peter J. Arduini, Chief Executive Officer
        John B. Henneman, III, Chief Financial Officer
Personnel File

I accept your offer of employment.     

Signature:              /s/ Glenn Coleman     Date: 4/29/2014


