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CONMED CORPORATION

525 French Road

Utica, New York 13502

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of CONMED Corporation (the “Company”)
will be held at the offices of the Company at 525 French Road, Utica, New York on Thursday, May 19, 2011 at 3:30
p.m. (New York time), for the following purposes:

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

(2)To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2011;

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

(4) To hold an advisory vote on frequency of future advisory votes on executive compensation; and

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

The shareholders of record at the close of business on March 31, 2011, are entitled to notice of, and to vote at the
Annual Meeting or any adjournment thereof.

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

By Order of the Board of Directors,

/s/ Heather L. Cohen

Heather L. Cohen
Secretary

April 8, 2011

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2011
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD MAY 19, 2011

The Company’s Proxy Statement for the 2011 Annual Meeting of Shareholders, the Company’s Annual Report to
Shareholders for the fiscal year ended December 31, 2010 and the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2010 are available at http://www.cfpproxy.com/2982.

Edgar Filing: CONMED CORP - Form DEF 14A

3



Edgar Filing: CONMED CORP - Form DEF 14A

4



TABLE OF CONTENTS

Contents Page

General Information Regarding the Annual Meeting 1
Voting Rights 1

Proposals to be Submitted:

Proposal One: Election of Directors 2
Proposal Two: Independent Registered Public Accounting Firm 4
Proposal Three: Advisory Vote on Executive Compensation 4
Proposal Four: Advisory Vote on Frequency of Advisory Votes on Executive Compensation 5

Other Business 5

Shareholder Proposals for 2012 Annual Meeting 5

Corporate Governance Matters:

Directors, Executive Officers and Nominees for the Board of Directors 6
Meetings of the Board of Directors and Committees, Leadership Structure and Risk Oversight 9
Audit Committee Report 11
Corporate Governance and Nominating Committee Report 12
Shareholder Communications with the Board of Directors 12
Ethics Disclosure 12

Principal Accounting Fees and Services 13

Executive Compensation:

Compensation Discussion and Analysis 14
Compensation Committee Report on Executive Compensation 21
Summary Compensation Table 22
Grants of Plan Based Awards 24
Outstanding Equity Awards at Fiscal Year-End 25
Option Exercises and Stock Vested 27
Pension Benefits 27
Non-Qualified Deferred Compensation 28
Potential Payments on Termination or Change in Control 29
Termination/No Change in Control 29
Termination/Change in Control 29

Director Compensation 31

Board of Director Interlocks and Insider Participation; Certain Relationships and Related Party Transactions 34
Insurance for Directors and Officers 35
Annual Report 35
Security Ownership of Certain Beneficial Owners and Management 36

Edgar Filing: CONMED CORP - Form DEF 14A

5



Section 16(a) Beneficial Ownership Reporting Compliance 38

Edgar Filing: CONMED CORP - Form DEF 14A

6



Table of Contents

CONMED CORPORATION
525 French Road

Utica, New York 13502

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
May 19, 2011

The enclosed proxy is solicited by and on behalf of the Board of Directors of CONMED Corporation (the “Company”)
for use at the Annual Meeting of Shareholders to be held on Thursday, May 19, 2011, at 3:30 p.m. (New York time),
at the offices of the Company at 525 French Road, Utica, New York, and any adjournment thereof (“the Annual
Meeting”). The matters to be considered and acted upon at the Annual Meeting are described in the foregoing notice of
the meeting and this proxy statement. This proxy statement, the related form of proxy and the Company’s Annual
Report to Shareholders are being mailed on or about April 8, 2011, to all shareholders of record on March 31, 2011.
Shares of the Company’s common stock, par value $.01 per share (“Common Stock”), represented in person or by proxy
will be voted as described in this proxy statement or as otherwise specified by the shareholder. Any proxy given by a
shareholder may be revoked by the shareholder at any time prior to the voting of the proxy by delivering a written
notice to the Secretary of the Company, by executing and delivering a later-dated proxy or by attending the meeting
and voting in person.

The persons named as proxies are Joseph J. Corasanti and Daniel S. Jonas, who are, respectively, the President and
Chief Executive Officer, and the Vice President – Legal Affairs and General Counsel of the Company. The cost of
preparing, assembling and mailing the proxy, this proxy statement and other material enclosed, and all clerical and
other expenses of solicitations, will be borne by the Company. In addition to the solicitation of proxies by use of the
mail, directors, officers and employees of the Company and its subsidiaries may solicit proxies by telephone, telegram
or personal interview. The Company also will request brokerage houses and other custodians, nominees and
fiduciaries to forward soliciting material to the beneficial owners of Common Stock held of record by such parties and
will reimburse such parties for their expenses in forwarding soliciting material.

Votes at the 2011 Annual Meeting will be tabulated by a representative of the Registrar and Transfer Company, which
has been appointed by the Company’s Board of Directors to serve as inspector of election.

VOTING RIGHTS

The holders of record of the 28,293,135 shares of Common Stock outstanding on March 31, 2011 will be entitled to
one vote for each share held on all matters coming before the meeting. The holders of record of a majority of the
outstanding shares of Common Stock present in person or by proxy will constitute a quorum for the transaction of
business at the meeting. Shareholders are not entitled to cumulative voting rights. Under the rules of the Securities and
Exchange Commission, or the SEC, boxes and a designated blank space are provided on the proxy card for
shareholders if they wish either to abstain on one or more of the proposals or to withhold authority to vote for one or
more nominees for director. In accordance with New York State law, such abstentions are not counted in determining
the votes cast at the meeting. With respect to Proposal (1), the director nominees who receive the greatest number of
votes at the meeting will be elected to the Board of Directors of the Company. Votes against, and votes withheld in
respect of, a candidate have no legal effect. Proposal (2) requires the affirmative vote of the holders of a majority of
the votes cast at the meeting in order to be approved by the shareholders.  Proposals (3) and (4) require the favorable
vote of a majority of the votes cast at the meeting required for approval, on an advisory basis.
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When properly executed, a proxy will be voted as specified by the shareholder. If no choice is specified by the
shareholder, a proxy will be voted “for” all portions of items (1), (2), and (3) and “every year” will be voted for item (4)
and in the proxies’ discretion on any other matters coming before the meeting.

Under the rules of the New York Stock Exchange, Inc., which effectively govern the voting by any brokerage firm
holding shares registered in its name or in the name of its nominee on behalf of a beneficial owner, Proposal (2) is
considered a “discretionary” item upon which brokerage firms may vote in their discretion on behalf of their clients if
such clients have not furnished voting instructions within ten days prior to the Annual Meeting.  Proposals (1), (3) and
(4) are considered “non-discretionary” and brokers who received no instructions from their clients do not have discretion
to vote on these items.  The broker non-votes will be treated in the same manner as votes present.

As of March 31, 2011, the closing price of a share of Common Stock on the NASDAQ Stock Market was $26.28.

PROPOSALS TO BE SUBMITTED AT THE ANNUAL MEETING

There are two proposals expected to be submitted for shareholder approval at the Annual Meeting and two proposals
of an advisory nature. The first proposal concerns the election of directors. The second proposal concerns ratifying the
appointment of PricewaterhouseCoopers LLP, as the Company’s independent registered public accounting firm.  The
third proposal concerns the advisory vote on executive compensation.  The fourth proposal concerns the advisory vote
on the frequency of future advisory votes on executive compensation.  These proposals are more fully described
below.

PROPOSAL ONE: ELECTION OF DIRECTORS

At the Annual Meeting, seven directors are to be elected to serve on the Company’s Board of Directors. The shares
represented by proxies will be voted as specified by the shareholder. If the shareholder does not specify his or her
choice, the shares will be voted in favor of the election of the nominees listed on the proxy card, except that in the
event any nominee should not continue to be available for election, such proxies will be voted for the election of such
other persons as the Corporate Governance and Nominating Committee of the Board of Directors may recommend.
The Company does not presently contemplate that any of the nominees will become unavailable for election for any
reason. The director nominees who receive the greatest number of votes at the meeting will be elected to the Board of
Directors of the Company. Votes against, and votes withheld in respect of, a candidate have no legal effect.
Shareholders are not entitled to cumulative voting rights.

The Board of Directors presently consists of seven directors.  Directors hold office for terms expiring at the next
annual meeting of shareholders and until their successors are duly elected and qualified.  Each of the nominees
proposed for election at the Annual Meeting is presently a member of the Board of Directors and has been elected by
the shareholders.

2

Edgar Filing: CONMED CORP - Form DEF 14A

9



Table of Contents

The following table sets forth certain information regarding the members of, and nominees for, the Board of Directors:

NOMINEES FOR ELECTION AT THE 2011 ANNUAL MEETING

Name Age

Served As
Director
Since

Principal Occupation or
Position with the Company

Eugene R. Corasanti 80 1970 Chairman of the Board of Directors and Vice Chairman of
the Company.

Joseph J. Corasanti 47 1994 President and Chief Executive Officer of the Company;
Director of the Company; Director of II-VI, Inc.
(NASDAQ: IIVI).

Bruce F. Daniels 76 1992 Executive, retired; former Controller of Chicago
Pneumatic Tool Company; Director of the Company. As
noted below, the Board of Directors has determined that
Mr. Daniels is independent, and is an audit committee
financial expert.

Jo Ann Golden 63 2003 Partner of Dermody, Burke and Brown, CPAs, LLC
(accountants); Director of the Company; Director of the
Bank of Utica. As noted below, the Board of Directors has
determined that Ms. Golden is independent, and is an audit
committee financial expert.

Stephen M. Mandia 46 2002 Chairman of the Board of Directors of Sovena USA,
formerly East Coast Olive Oil Corp. and now a subsidiary
of Sovena Group and Chairman of the Board of Eva
Gourmet; Director of the Company. As noted below, the
Board of Directors has determined that Mr. Mandia is
independent.

Stuart J. Schwartz 74 1998 Physician, retired; Director of the Company. As noted
below, the Board of Directors has determined that Dr.
Schwartz is independent.

Mark E. Tryniski 50 2007 President and Chief Executive Officer of Community Bank
System, Inc.  (NYSE: CBU); former partner of
PricewaterhouseCoopers LLP; Director of the Company
and Lead Independent Director; Director of the
Independent Bankers Association of New York State.  As
noted below, the Board of Directors has determined that
Mr. Tryniski is independent, and is an audit committee
financial expert.
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More information concerning the directors and nominees is set forth below under the heading Corporate Governance
Matters – Directors, Executive Officers and Nominees for the Board of Directors.

The Board of Directors recommends a vote FOR this proposal.
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PROPOSAL TWO: INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The independent registered public accounting firm for the Company has been PricewaterhouseCoopers LLP since
1982. The Audit Committee appointed PricewaterhouseCoopers LLP to be nominated as our independent registered
public accounting firm for 2011, subject to shareholder ratification.

Unless otherwise specified, shares represented by proxies will be voted for the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2011. Neither our certificate of
incorporation nor our by-laws require that the shareholders ratify the appointment of PricewaterhouseCoopers LLP as
our independent registered public accounting firm. We are doing so because we believe it is a matter of good
corporate governance. If the shareholders do not ratify the appointment, the Audit Committee will reconsider whether
to retain PricewaterhouseCoopers LLP, but may elect to retain them. Even if the appointment is ratified, the Audit
Committee in its discretion may change the appointment at any time during the year if it determines that such change
would be in the best interests of the Company and its shareholders.

Representatives of PricewaterhouseCoopers LLP are expected to be present at the meeting. Those representatives will
have the opportunity to make a statement if they desire to do so and are expected to be available to respond to
appropriate questions.

The affirmative vote of the holders of a majority of votes cast at the meeting is necessary for the ratification of the
appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the Company
for 2011.

The Board of Directors recommends a vote FOR this proposal.

PROPOSAL THREE:  ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with recently adopted Section 14A of the Securities Exchange Act of 1934, as amended, the Board
requests your advisory vote on executive compensation.

The Compensation Discussion and Analysis (“CD&A”) beginning on page 14 describes the Company’s compensation
philosophy and pay practices relative to the Named Executive Officers (“NEOs”).  As described in the CD&A,
compensation paid to the NEOs is heavily influenced by the Company’s financial performance, balancing the
incentives to drive short-term and long-term goals.  Further, the Compensation Committee and the Board of Directors
believe the Company’s compensation policies, procedures and philosophy serve to attract, retain, and motivate the
NEOs to achieve value for our shareholders.

The Board encourages shareholders to read the CD&A for a more complete description of the Company’s executive
compensation policies and practices, as well as the Summary Compensation Table and other related compensation
tables and narratives.  The Compensation Committee and the Board of Directors believe the Company’s policies and
procedures are effective in achieving our goals and that the compensation of our Named Executive Officers reported
in this proxy statement reflects and supports these compensation policies and procedures.

Accordingly, we are asking shareholders to approve the following non-binding resolution:

RESOLVED, that the shareholders of the Company approve, on an advisory basis, the compensation of the Company’s
Named Executive Officers disclosed in the Compensation Discussion and Analysis, the Summary Compensation
Table and the related compensation tables and narrative disclosure in the Proxy Statement.
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This advisory resolution, commonly referred to as a “say-on-pay” resolution, is non-binding on the Board of
Directors.  Although non-binding, the Compensation Committee and the Board of Directors will review the voting
results when evaluating our executive compensation programs.

The Board of Directors unanimously recommends a vote FOR this advisory resolution.

4

Edgar Filing: CONMED CORP - Form DEF 14A

13



Table of Contents

PROPOSAL FOUR:  ADVISORY VOTE ON FREQUENCY OF FUTURE ADVISORY VOTES ON EXECUTIVE
COMPENSATION

As required by Section 14A of the Securities Exchange Act of 1934, as amended, this proposal asks shareholders to
vote on whether future executive compensation advisory votes on Named Executive Officers’ compensation should
occur every year, every two years, or every three years.

After careful consideration, the Board of Directors recommends the executive compensation advisory vote occur
every year.   The Board believes that this is the most appropriate policy at this time.   The Board of Directors will
periodically review the appropriateness of the frequency on the executive compensation vote to determine if a less
frequent vote would be more appropriate.  While the Company’s executive compensation programs are designed to
link over a long term pay and financial performance, the Board of Directors recognizes that annual advisory votes may
provide the Company more direct and immediate feedback on our compensation disclosures. Shareholders should
note, however, that the compensation programs are intended to be balanced and integrated.  As the advisory vote will
occur after the beginning of the year, it may not be appropriate or feasible to alter the executive compensation
program in consideration of one particular advisory vote prior to the next year’s annual shareholders’ meeting.

The vote on the frequency of future executive compensation votes is  non-binding on the Board of
Directors.   Shareholders are able to specify one of four choices for this proposal on the proxy card: one year, two
years, three years or abstain.  Shareholders are not voting to approve or disapprove the recommendation of the Board
of Directors.  The Board of Directors will disclose its position on the frequency of future advisory votes on Named
Executive Officer compensation in the investor relations section of our website at (http://www.conmed.com).

The Board of Directors unanimously recommends that shareholders vote to conduct future advisory votes on Named
Executive Officer compensation every year.

OTHER BUSINESS

Management knows of no other business that will be presented for consideration at the Annual Meeting, but should
any other matters be brought before the meeting, it is intended that the persons named in the accompanying proxy will
vote such proxy at their discretion.

SHAREHOLDER PROPOSALS FOR 2012 ANNUAL MEETING

Any shareholder desiring to present a proposal to the shareholders at the 2012 Annual Meeting, which currently is
expected to be scheduled on or about May 18, 2012, and who desires that such proposal be included in the Company’s
proxy statement and proxy card relating to that meeting, must transmit that proposal to the Company so that it is
received by the Company at its principal executive offices on or before December 20, 2011. All such proposals should
be in compliance with applicable SEC regulations. The Company’s Corporate Governance and Nominating Committee
will consider nominees for election as directors who are proposed by shareholders if the following procedures are
followed. Shareholders wishing to propose matters for consideration at the 2012 Annual Meeting or to propose
nominees for election as directors at the 2012 Annual Meeting must follow specified advance notice procedures
contained in the Company’s by-laws, a copy of which is available on request to the General Counsel of the Company,
c/o CONMED Corporation, 525 French Road, Utica, New York 13502 (Telephone (315) 797-8375). As of the date of
this proxy statement, shareholder proposals, including director nominee proposals, must comply with the conditions
set forth in Section 1.13 of the Company’s by-laws and to be considered timely, notice of a proposal must be received
by the Company between February 18, 2012 and March 19, 2012.
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