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April 2016

Dear Stockholder:

You are cordially invited to attend the 2016 Annual Meeting of Stockholders of Greatbatch, Inc., which will be held
on Tuesday, May 24, 2016 at 9:00 a.m., Central Daylight Time, at The Westin Minneapolis, 88 South 6t Street,
Minneapolis, Minnesota 55402.

Details of the business to be conducted at the Annual Meeting are given in the enclosed Notice of Annual Meeting and
Proxy Statement. Included with the Proxy Statement is a copy of the company s 2015 Annual Report. We encourage
you to read this document. It includes information on the company s operations, markets and products, as well as the
company s audited financial statements.

Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted. To make it
easier for you to vote, we are offering Internet and telephone voting. The instructions included on your proxy card
describe how to vote using these services. Of course, if you prefer, you can vote by mail by completing and signing
your proxy card, and returning it in the enclosed postage-paid envelope.

We look forward to seeing you at the Annual Meeting.

Sincerely,

Bill R. Sanford

Chairman of the Board

Thomas J. Hook

President & Chief Executive Officer
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GREATBATCH, INC.
2595 DALLAS PARKWAY, SUITE 310
FRISCO, TEXAS 75034
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
The 2016 Annual Meeting of Stockholders of Greatbatch, Inc. will be held at The Westin Minneapolis, 88 South 6t

Street, Minneapolis, Minnesota 55402, on Tuesday, May 24, 2016 at 9:00 a.m., Central Daylight Time, for the
following purposes:

1. To elect nine directors for a term of one year and until their successors have been elected and qualified;

2. To approve the adoption of the Greatbatch, Inc. 2016 Stock Incentive Plan;

3. To approve an amendment to the company s Amended and Restated Certificate of Incorporation to change the
company s name to Integer Holdings Corporation;

4. To ratify the appointment of Deloitte & Touche LLP as the independent registered public accounting firm for
Greatbatch, Inc. for fiscal year 2016;

5. To approve, on an advisory basis, the compensation of our named executive officers; and

6. To consider and act upon other matters that may properly come before the Annual Meeting and any adjournments
thereof.

Stockholders of record at 5:00 p.m., Eastern Daylight Time, on April 8, 2016 are entitled to vote at the Annual

Meeting.

By Order of the Board of Directors,

Timothy G. McEvoy

Senior Vice President,

General Counsel & Secretary

Frisco, Texas

April 2016
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IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AND VOTED AT THE ANNUAL MEETING.
YOU CAN VOTE YOUR SHARES BY PROXY BY USING ONE OF THE FOLLOWING METHODS: MARK,
SIGN, DATE AND PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE POSTAGE-PAID
ENVELOPE FURNISHED FOR THAT PURPOSE, OR VOTE BY TELEPHONE OR THE INTERNET USING
THE INSTRUCTIONS ON THE ENCLOSED PROXY CARD. ANY PROXY MAY BE REVOKED IN THE
MANNER DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AT ANY TIME PRIOR TO ITS USE
AT THE ANNUAL MEETING OF STOCKHOLDERS. ANY STOCKHOLDER PRESENT AT THE MEETING
MAY WITHDRAW HIS OR HER PROXY AND VOTE PERSONALLY ON ANY MATTER PROPERLY
BROUGHT BEFORE THE MEETING.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 24, 2016

THE GREATBATCH, INC. 2016 PROXY STATEMENT AND 2015 ANNUAL REPORT ARE AVAILABLE

AT http://proxy.greatbatch.com
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GREATBATCH, INC.
PROXY STATEMENT

GENERAL INFORMATION QUESTIONS AND ANSWERS

Why am I being provided this proxy statement?

Greatbatch, Inc. ( we orthe Company ) is providing this proxy statement to you because the Board of Directors (the
Board ) is soliciting your proxy to vote your shares of the Company s common stock at the 2016 Annual Meeting of

Stockholders (the Annual Meeting ), or any adjournment or adjournments thereof. This proxy statement contains

information about matters to be voted upon at the Annual Meeting and other information required by the U.S.

Securities and Exchange Commission ( SEC ) and the New York Stock Exchange ( NYSE ).

We are first sending this proxy statement and the accompanying form of proxy to common stock holders of record on
or about April 8, 2016. A copy of the Company s Annual Report for 2015, including financial statements, accompanies
this proxy statement, but is not part of the proxy solicitation materials.

Where will the Annual Meeting be held and when?

The Annual Meeting will be held at The Westin Minneapolis, 88 South 6th Street, Minneapolis, Minnesota 55402 at
9:00 a.m., Central Daylight Time, on Tuesday, May 24, 2016. The Company s mailing address is 2595 Dallas
Parkway, Suite 310, Frisco, Texas 75034, and its telephone number is (716) 759-5600.

Who is entitled to vote at the Annual Meeting?

Common stockholders of record at 5:00 p.m., EST, on April 8, 2016 are entitled to vote at the Annual Meeting. At that

time, the Company had outstanding 30,774,842 shares of common stock, $0.001 par value per share ( common stock ).

Each share of common stock is entitled to one vote. Shares may not be voted at the Annual Meeting unless the owner

is present or represented by proxy, as more fully explained in this proxy statement. An individual who has a beneficial

interest in shares allocated to the Company stock fund account under the Greatbatch, Inc. 401(k) Retirement Plan (the
401(k) Plan ) is entitled to vote the shares of Common Stock allocated to that account.

How can I give my proxy or vote?

You can give your proxy by completing and returning the physical proxy card accompanying this proxy statement or
vote by utilizing the telephone or Internet voting procedures described on the proxy card. The telephone and Internet
voting procedures are designed to authenticate that you are a stockholder by use of a control number and allow you to
confirm that your instructions have been properly recorded. If you are a stockholder of record, the method by which
you vote will not limit your right to vote at the Annual Meeting if you later decide to attend in person.

May I revoke my proxy?
Depending on how you hold your shares (stockholder of record or beneficial owner), determines how and when you
may revoke your proxy. A stockholder of record may revoke a proxy that has been previously given at any time before

it is exercised by giving written notice of such revocation or by delivering a later dated proxy, in either case, to the
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Corporate Secretary, at 10000 Wehrle Drive, Clarence, New York 14031, or by voting in person at the Annual
Meeting. A beneficial owner must follow the instructions from his or her broker, bank or other intermediary to revoke
his previously given proxy.

How will my proxy be voted?

Your proxy will be voted in accordance with the direction you provide, if any. If you sign, date and return your proxy
card but do not specify how you want to vote your shares, your shares will be voted FOR the election as directors of
the 9 persons named under the section titled Nominees for Director ; FOR approving the adoption of the Greatbatch,
Inc. 2016 Stock Incentive Plan; FOR approval of an amendment to the Company s Amended and Restated Certificate
of Incorporation to change the Company s name to Integer Holdings Corporation; FOR ratifying the appointment of
Deloitte & Touche LLP as the independent registered public accounting firm of the Company for fiscal year 2016; and
FOR approving, on an advisory basis, the compensation of the Company s Named Executive Officers.
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What is required for a quorum at the Annual Meeting?

The presence in person or by proxy of the holders of a majority of the outstanding common stock constitutes a quorum
for the transaction of business at the Annual Meeting. Broker non-votes will be counted as being present or

represented at the Annual Meeting for purposes of establishing a quorum, but, under NYSE rules, brokers will not be
permitted to vote in the election of directors, on the proposal to approve the adoption of the Company s 2016 Stock
Incentive Plan, on the proposal to amend the Company s Amended and Restated Certificate of Incorporation to change
the name of the Company to Integer Holdings Corporation, or on the advisory vote to approve the compensation of the
Company s Named Executive Officers unless specific voting instructions are provided to the broker. We therefore
encourage beneficial owners of shares whose shares are held in street name to direct their vote for all agenda items on
the form of proxy or instruction card sent by their broker, bank or other intermediary.

What happens if an incumbent director nominee does not receive a majority of votes in favor of his or her
election?

Under the Company s Corporate Governance Guidelines, any director who receives a greater number of withhold votes
than for votes is expected to tender his or her resignation to the Board for consideration in accordance with the
Corporate Governance Guidelines.

What approval is necessary to approve Proposals 2, 3, 4 and 5?

For each of Proposals 2, 3, 4 and 5, the affirmative vote of a majority of the votes cast at the Annual Meeting is
required to: approve the adoption of the Company s 2016 Stock Incentive Plan; approve the amendment of the
Company s Amended and Restated Certificate of Incorporation to change the name of the Company to Integer
Holdings Corporation; ratify the appointment of Deloitte & Touche LLP as the independent registered public
accounting firm of the Company for fiscal year 2016; and approve, on an advisory basis, the compensation of the
Company s Named Executive Officers. An abstention will not constitute a vote cast and therefore will not affect the
outcome of the vote on the election of directors, the approval of the adoption of the Company s 2016 Stock Incentive
Plan, approval of the amendment to the Company s Amended and Restated Certificate of Incorporation to change the
Company s name to Integer Holdings Corporation, approval of the ratification of Deloitte & Touche LLP ( Deloitte &
Touche) as the independent registered public accounting firm of the Company for the 2016 fiscal year, or the advisory
vote to approve, on an advisory basis, the compensation of the Company s Named Executive Officers. Broker
non-votes will not constitute votes cast on the election of directors, approval of the adoption of the Company s 2016
Stock Incentive Plan, approval of the amendment to the Company s Amended and Restated Certificate of
Incorporation to change the Company s name to Integer Holdings Corporation, or the vote to approve, on an advisory
basis, the compensation of the Company s Named Executive Officers, and therefore will have no effect on the outcome
of any of these proposals.

Who is paying for the solicitation of proxies?

The Company will bear the cost of soliciting proxies in the accompanying form of proxy. We are making this
solicitation by mail, by telephone and in person using the services of some employees of the Company or its
subsidiaries at nominal cost. We will reimburse banks, brokerage firms and other custodians, nominees and fiduciaries
for expenses they incur in sending proxy materials to beneficial owners of the Company s common stock. The
Company has retained Georgeson LLC, a proxy solicitation firm, to assist in the solicitation of proxies for the Annual
Meeting for a fee of $7,000, plus payment of out-of-pocket expenses.

What do I have to bring in order to attend the Annual Meeting in person?
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In order to be admitted to the Annual Meeting, you will need to bring a valid photo ID or other satisfactory proof of
identification. If you are a beneficial owner, you must also bring evidence of your share ownership that can include a
notice from your broker, bank or other intermediary regarding the availability of these proxy materials or a recent
account statement or letter from the bank, broker or other intermediary that holds your shares and confirms your
beneficial ownership of those shares.

How do I propose actions for the 2017 Annual Meeting of Stockholders?
In order for a shareholder proposal for the 2017 Annual Meeting of Stockholders to be eligible for inclusion in the
Company s proxy statement, we must receive it, at our principal executive offices, no later than December 19, 2016.

You must provide your proposal to us in writing and your notice must contain the information required by the
Company s bylaws.
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The proposal should be submitted to the Company s principal executive offices in Frisco, Texas and should be directed
to the Senior Vice President, General Counsel & Secretary of the Company.

The Company s bylaws provide that no business may be brought before an annual meeting of stockholders unless it is
specified in the notice of the meeting or is otherwise brought before the meeting by the Board or by a stockholder
entitled to vote who has delivered notice to the Company (containing the information specified in the bylaws) not later
than 90 days nor more than 120 days in advance of the anniversary date of the prior year s annual meeting of
stockholders. These requirements are separate from and in addition to the SEC s requirements that a shareholder must
meet in order to have a shareholder proposal included in the Company s proxy statement. A stockholder wishing to
submit a proposal for consideration at the 2017 Annual Meeting of Shareholders, which is not submitted for inclusion
in the proxy statement, should do so between January 24, 2017 and February 23, 2017.

COMPANY PROPOSALS
PROPOSAL 1 Election of Directors

Shares represented by properly executed proxies will be voted, unless authority is withheld, for the election as
directors of the Company of the following nine persons nominated by the Board, to hold office until the 2017 Annual
Meeting of Stockholders and until their successors have been elected and qualified. Each of the nominees listed below
was elected at the 2015 Annual Meeting of Stockholders except for Ms. Hobby, Mr. Maxwell and Mr. Passerini, who
were appointed as directors on July 2, 2015 upon the recommendation of the Corporate Governance and Nominating
Committee following a search process conducted through CT Partners.

If any nominee for any reason should become unavailable for election or if a vacancy should occur before the election
(which events are not expected), the shares of common stock represented by the proxies will be voted for such other
person, if any, as the Corporate Governance and Nominating Committee shall designate. Information regarding the
nominees standing for election as directors is set forth below:

Nominees for Director

Pamela G. Bailey is 67, is Chair of the Corporate Governance and Nominating Committee, a member of the
Compensation and Organization Committee, and has been a director since 2002.

Ms. Bailey has been President and Chief Executive Officer of The Grocery Manufacturers Association ( GMA ), a
Washington, D.C. based trade association, since January 2009. From April 2005 until January 2009, she was President
and Chief Executive Officer of the Personal Care Products Council. Ms. Bailey served as President and Chief
Executive Officer of the Advanced Medical Technology Association ( AdvaMed ), the world s largest association
representing the medical technology industry, from June 1999 to April 2005. From 1970 to 1999, she served in the
White House, the Department of Health and Human Services and other public and private organizations with
responsibilities for health care public policy. Ms. Bailey is a director of the Reagan-Udall Foundation, a 501(c)(3)
organization created by Congress to advance the mission of the Food and Drug Administration by advancing
regulatory science and research. She formerly served as a director of Albertsons, Inc., MedCath Corporation, and The
National Food Laboratory, Inc.

Ms. Bailey s 40 years of health care public policy experience with both public and private organizations, including
service in the White House, the Department of Health and Human Services, and as President and Chief Executive
Officer of AdvaMed, gives her a unique perspective on a variety of health care-related issues. With over 20 years of
chief executive officer experience at GMA, the Personal Care Products Council, AdvaMed, and other
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Washington-based health care trade associations, Ms. Bailey brings to the Board demonstrated management ability at
senior levels. This experience, together with her experience gained as a director of Albertsons and MedCath, supports
her continued service as a member of the Board.

Joseph W. Dziedzic is 47, is Chair of the Audit Committee, a member of the Compensation and Organization
Committee, and has been a director since February 2013.

Mr. Dziedzic is Executive Vice President and Chief Financial Officer of The Brink s Company, a global leader in
security-related services for banks, retailers and a variety of other commercial and governmental customers. In
addition to his responsibilities as Chief Financial Officer, Mr. Dziedzic is responsible for global security, global
procurement, risk management and the payment services business for The Brink s Company. Prior to joining The
Brink s Company in 2009, he had a 20-year career with General Electric where from 2006 to 2009, he was Chief
Financial Officer of GE Aviation Services, from 2003 to 2006 he was Manager of Global Financial Planning and
Analysis of GE Energy, and from 2000 to 2002 he was Chief Financial Officer of GE Plastics America. Prior to 2000,
Mr. Dziedzic held a number of other positions of increasing responsibility with General Electric. He is a director of
the YMCA of Greater Richmond.
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Mr. Dziedzic has over 25 years of experience in global operations and financial and accounting matters. The depth and
breadth of Mr. Dziedzic s financial experience support his continued service as a member of the Board.

Jean Hobby is 55, is a member and chair of the Science and Technology Committee and a member of the Audit
Committee, and has been a director since July 2015.

Ms. Hobby served as a global strategy partner at PricewaterhouseCoopers, LLP from 2013 until she retired in June of
2015 following a 33 year career at that firm. Prior to 2013, Ms. Hobby served as PricewaterhouseCoopers
Technology, Media and Telcom Sector Leader from 2008 to 2013, and as Chief Financial Officer from 2005 to 2008.
She joined PricewaterhouseCoopers in 1983 and became a partner in 1994.

The depth and breadth of Ms. Hobby s 33 years of experience in global operations and financial and accounting
matters support her continued service as a member of the Board.

Thomas J. Hook is 53, is a member of the Science and Technology Committee, and has been a director since
2006.

Mr. Hook has been the Company s President and Chief Executive Officer since August 2006. Prior to August 2006, he
was the Company s Chief Operating Officer, a position to which he was appointed upon joining the Company in
September 2004. From August 2002 until September 2004, Mr. Hook was employed by CTI Molecular Imaging

where he served as President, CTI Solutions Group. From March 2000 to July 2002, he was General Manager,
Functional and Molecular Imaging for General Electric Medical Systems. From 1997 to 2000, Mr. Hook worked for
the Van Owen Group Acquisition Company and prior to that, Duracell, Inc. He is Chairman of the Board of
HealthNow New York, Inc., a leading health care company in Western New York that provides quality health care
services to companies and individuals in that region, and serves on its executive committee. Mr. Hook is also a

director of AdvaMed.

Since joining the Company as Chief Operating Officer in 2004 and becoming President and Chief Executive Officer

in 2006, Mr. Hook has directed the Company s acquisition, integration and product development efforts, growing the
business from $200 million to the more diverse $688 million medical device technology company that it is today.

Mr. Hook s knowledge of the Company s business and his role as the Company s President and Chief Executive Officer
support his continued service as a member of the Board.

M. Craig Maxwell is 57, is a member of the Science and Technology Committee and a member of the Audit
Committee, and has been a director since July 2015.

Mr. Maxwell is the Vice President and Chief Technology and Innovation Officer for Parker Hannifin Corporation, a
Fortune 250 company located in Cleveland, Ohio that is the global leader in motion and control technologies and
systems, providing precision-engineered solutions for a variety of mobile, industrial and aerospace markets.

Mr. Maxwell s responsibilities include leading Parker Hannifin in new and emerging markets and implementing Parker
Hannifin s new product development process. Additionally, Mr. Maxwell is responsible for Parker Hannifin s
technology incubator designed to facilitate cross group opportunities that leverage the company s portfolio of products
and technology to develop emerging opportunities.

As Vice President and Chief Technology and Innovation Officer for Parker Hannifin, Mr. Maxwell leads that

company s innovation research that commercializes new technologies. Through his service, he has gained management
experience at senior levels. These attributes provide the Company valuable insight into developing new technologies

to support future growth and support Mr. Maxwell s continued service on the Board.
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Filippo Passerini is 58, is a member of the Science and Technology Committee, a member of the Corporate
Governance and Nominating Committee, and has been a director since July 2015.

Mr. Passerini is an Operating Executive in U.S. Buyouts for the Carlyle Group, a company he joined in July of 2015
following his retirement from a 33-year career at the Procter & Gamble Company. He joined Procter & Gamble in
1981 and held executive positions in Italy, Turkey, United Kingdom, Greece, Latin America and the United States.
Prior to his retirement, Mr. Passerini served as Procter & Gamble s Group President, Global Business Services and
Chief Information Officer, positions he held from 2004 and 2005, respectively. He oversaw over 170 distinct services
in 70 countries and led the integration of Procter & Gamble s IT and Business Services groups, one of the largest
shared services organizations in the world. Mr. Passerini is a director of United Rentals, Inc. and serves on its audit
and compensation committees, and of Poste Italiane and serves on its compensation and nomination & governance
committees.

Mr. Passerini brings to the Company over three decades of global experience in operations, digital technology, and
general management roles. He is globally recognized as an information technology and shared services thought leader,
known for creating new, progressive business models and driving innovation. Mr. Passerini s extensive background
and experience supports his continued service as a member of the Board.
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Bill R. Sanford is 72, is Chairman of the Board, is a member of the Corporate Governance and Nominating
Committee, and has been a director since 2000.

Mr. Sanford is Chairman of Symark LL.C, a company he founded in 1979 that focuses on the development and
commercialization of medical devices, bioscience inventions, nanotechnology, and advanced technology systems,
products, and services. He has broad experience as a board member and advisor of numerous public and private
for-profit companies, not-for-profit organizations, investment limited partnerships and venture capital firms.

Mr. Sanford is Executive Founder and retired Chairman, President and Chief Executive Officer of Steris Corporation,
retired director of KeyCorp and KeyBank N.A., trustee of Cleveland Clinic, trustee emeritus of Case Western Reserve
University and Kansas State University, former director of AdvaMed, and a Fellow of the American Institute for
Medical and Biological Engineering (AIMBE).

Mr. Sanford has extensive public company, merger and acquisition, operations integration, marketing and sales, new
venture, turnaround and market development experience. He has led public and private company financings, including
initial and secondary public stock offerings, structured debt financings, public stock mergers, private equity and
venture capital investments. Mr. Sanford s background and expertise, including his substantial involvement in the
medical device industry, support his continued service as a member of the Board.

Peter H. Soderberg is 69, is Chair of the Compensation and Organization Committee, a member of the Audit
Committee, and has been a director since 2002.

Mr. Soderberg is managing partner of Worthy Ventures Resources, LLC, a private investment company he founded in
February 2010. He retired in January 2010 as President and Chief Executive Officer of Hill-Rom Holdings, Inc.
(formerly Hillenbrand Industries), a position he held since March 2006. From January 2000 to March 2006, he was
President and Chief Executive Officer of Welch Allyn, Inc., and for the seven years prior to that, Chief Operating
Officer of Welch Allyn s medical products business. Mr. Soderberg also held a number of positions over a 23-year
career with Johnson & Johnson, where his final position was as president of one of its operating subsidiaries. Until his
retirement, he also had served on the board of directors of Hill-Rom and AdvaMed. Mr. Soderberg currently serves as
a director and senior advisor to the CEO of two privately-held medtech companies. He is a former director of St.
Vincent Health System (Indianapolis), Constellation Brands, Inc. and Welch Allyn.

Having served in the roles of President and Chief Executive Officer of Hill-Rom and Welch Allyn, Mr. Soderberg has
significant management experience and business understanding. Running a public company gave Mr. Soderberg
front-line exposure to many of the issues facing public companies, particularly on the operational, financial and
corporate governance fronts. His deep knowledge of health care policy and patient care delivery, gained through his
long career in the health care industry, provides our Board with a valuable perspective on the priorities of and
challenges facing our major customers. These attributes support Mr. Soderberg s continued service as a member of the
Board.

William B. Summers, Jr. is 65, is a member of the Compensation and Organization Committee, a member of
the Corporate Governance and Nominating Committee, and has been a director since 2001.

Mr. Summers retired in June 2006 as Chairman of McDonald Investments, Inc., a position he had held since 1998. He
also held the additional positions of President (from 1989 through 1998) and Chief Executive Officer (from 1994
through 1998) of that investment company. Mr. Summers serves on the board of directors of RPM International, Inc.
and is a member of its audit committee. He also serves on the advisory boards of Molded Fiberglass Companies, MAI
Wealth Advisors LLC, and IQWARE Marketing, LL.C, and on the board of directors of The Rock and Roll Hall of
Fame and Museum, Baldwin-Wallace University, State Troopers of Ohio, and the Convention and Visitors Bureau of
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Greater Cleveland, Inc. Mr. Summers previously served as chairman of the board of the National Association of
Securities Dealers, as chairman of the board of the NASDAQ Stock Market, and as a director of the NYSE. He is a
former director of Developers Diversified Realty, Inc., Cleveland Indians Baseball Company, and Penton Media Inc.

Through his positions with McDonald Investments, Mr. Summers gained leadership experience and extensive
knowledge of complex financial and operational issues. In addition, through his service with the NASDAQ Stock
Market and the NYSE and on the boards of other public companies, Mr. Summers has gained valuable experience
dealing with the capital markets, accounting principles and financial reporting rules and regulations, evaluating
financial results and generally overseeing the financial reporting process of large public corporations. This experience
supports Mr. Summers continued service as a member of the Board.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR

THE ELECTION OF EACH OF THE NOMINEES FOR DIRECTOR
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PROPOSAL 2 Approval of the Adoption of the Greatbatch, Inc. 2016 Stock Incentive Plan

Stockholders are being asked to approve the Greatbatch, Inc. 2016 Stock Incentive Plan (the 2016 Plan ) which was
adopted by the Board on March 1, 2016, subject to stockholder approval. If approved by stockholders, the 2016 Plan
will supplement the Company s existing 2009 and 2011 Stock Incentive Plans in providing stock-based incentive
compensation to select employees, non-employee directors, consultants and service providers. As of March 1, 2016,
8,487 shares were available for award under the Company s 2009 Stock Incentive Plan and 29,669 shares were
available for award under the Company s 2011 Stock Incentive Plan, all of which were available only for award in the
form of restricted stock, restricted stock units or stock bonuses under the respective plans sub-limits. As of March 1,
2016, the aggregate of all options outstanding under all plans was 1,820,372, with a weighted average exercise price
of $25.60 and a weighted average remaining term of 6.3 years. As of March 1, 2016, the aggregate number of
full-value awards outstanding under all plans that have not vested or been earned was 550,401. The Committee
believes this remaining amount of shares to be insufficient to meet our anticipated needs. The Company continues to
focus on equity awards in the form of restricted stock units, thus no sub-limit for these types of awards was included
in the 2016 Plan. The 2016 Plan was designed by the Compensation and Organization Committee (the Compensation
Committee ) with the assistance of management and an outside compensation consultant as part of a comprehensive
compensation strategy to provide long-term incentives for employees and non-employees to contribute to the growth
of the Company and attain specific performance goals. See the Long-Term Equity Awards section of the
Compensation Discussion and Analysis ( CD&A ) in this proxy statement for further discussion.

Approval of the 2016 Plan will allow the Company to continue to award stock options, restricted stock, restricted
stock units, stock appreciation rights and stock bonuses to employees and to non-employee directors, consultants and
service providers. In determining the number of shares available under the 2016 Plan, we considered the historical
burn-rate of the Company s equity compensation plans, the potential dilution and stockholder value transfer as a result
of this plan and the one-year and three-year TSR of the Company. The 1,450,000 shares available under the 2016 Plan
represent 4.71% of the Company s outstanding Common Stock as of March 1, 2016. The NYSE closing price of a
share of Common Stock on March 1, 2016 was $29.77. Based on historical burn rates and our current stock price, the
Committee believes the 1,450,000 shares that may be awarded under the 2016 should be sufficient to cover grants
through the end of fiscal year 2018.

We are also seeking approval of the performance criteria under the 2016 Plan for purposes of Section 162(m) of the
Internal Revenue Code of 1986, which would allow certain awards granted under the 2016 Plan to qualify as
performance-based compensation (see discussion of Tax Consequences below).

The purpose of awards under the 2016 Plan (see Award Types described below) is to attract and retain talented
employees and the services of select non-employees, further align employee and stockholder interests and closely link
employee compensation with Company performance. If approved, the 2016 Plan will provide an essential component
of the total compensation package offered to employees, reflecting the importance that the Company places on
motivating superior results with long-term incentives.

The 2016 Plan also contains several features considered compensation and governance best practices. The 2016 Plan
does not permit stock option re-pricing, the use of discounted options, the reloading of option grants, or the adding
back of shares used to pay the exercise price of awards or to satisfy tax withholding obligations. The 2016 Plan limits
the term on options and stock appreciation rights to ten years. Other than for awards to outside directors and grants not
to exceed 10% of the shares available under the 2016 Plan, for full value awards (restricted stock and restricted stock
units), the 2016 Plan imposes vesting requirements on time and performance based awards of three years and one
year, respectively The 2016 Plan provides for accelerated vesting of awards upon the consummation of a change in
control. The 2016 Plan contains no evergreen features that would provide for automatic replenishment of authorized
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shares and generally limits the number of shares that may be awarded to any person in any fiscal year. The 2016 Plan
also limits the number of shares that may be awarded to non-employee directors in any fiscal year.

Key Terms - The following is a summary of the material features of the 2016 Plan, which is qualified by reference to
the full text of the 2016 Plan, which is set forth as Exhibit A:

Plan Term: March 1, 2016 to February 28, 2026.

Eligible Participants: Employees of the Company (including employees who are also directors and
prospective employees conditioned on their becoming employees), non-employee
consultants or service providers and non-employee directors of the Company as the
Compensation Committee designates from time to time. The Company has
approximately 9,000 employees and eight non-employee directors who would be
eligible to participate in the 2016 Plan.
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Award Terms:
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1,450,000, subject to adjustment only to reflect stock splits and similar events.
Shares underlying awards that are forfeited, expire, cancelled or lapse become
available for future grants. Shares used to pay the exercise price of a stock option
and shares withheld to satisfy tax withholding obligations will not be available for
future grants. When a stock settled stock appreciation right is exercised, the shares
subject to a stock appreciation right grant agreement will be counted against the
shares available for award as one share for every share subject thereto, regardless of
the number of shares used to settle the stock appreciation right upon exercise.

4.71%

(1) Non-qualified and incentive stock option the right to purchase a certain number
of shares of stock, at a certain exercise price, in the future.

(2) Restricted stock share award conditioned upon continued employment, the
passage of time or the achievement of performance objectives.

(3) Restricted stock unit the right to receive, at a specified future date, shares of
common stock or an amount equal to the fair market value of a specified number of
shares of common stock. Restricted stock units may be conditioned upon continued
employment, the passage of time or the achievement of performance objectives .
Payments in respect of restricted stock units may be made in shares, cash or a