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EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed by ZimVie Inc. (the “Registrant”) with the U.S. Securities and Exchange Commission (the
“Commission”) for the purpose of registering 6,600,000 shares of the Registrant’s common stock, par value $0.01 per share (“Common Stock”),
available for issuance under (i) the ZimVie Inc. 2022 Stock Incentive Plan (the “2022 Stock Incentive Plan”), (ii) the ZimVie Inc. Stock Plan for
Non-Employee Directors (the “Stock Plan for Directors”), (iii) the ZimVie Inc. Deferred Compensation Plan for Non-Employee Directors (the
“Deferred Compensation Plan for Directors”) and (iv) the ZimVie Inc. Employee Stock Purchase Plan (together with the 2022 Stock Incentive Plan, the
Stock Plan for Directors and the Deferred Compensation Plan for Directors, collectively, the “Plans”).

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this filing with the Commission in accordance with the
provisions of Rule 428 promulgated under the Securities Act of 1933, as amended (the “Securities Act”) and the Note to Part I of Form S-8. The
documents containing the information specified in Part I have been or will be delivered to the participants in the Plans as required by Rule 428(b)(1)
promulgated under the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The following documents, which have been filed by the Registrant with the Commission, are incorporated herein by reference:
 

 •  the Registrant’s Registration Statement on Form 10 filed with the Commission on January 21, 2022, as amended by Amendment No. 1
filed on February 2, 2022, under the Securities Exchange Act of 1934, as amended (the “Exchange Act”); and

 

 
•  the description of the Registrant’s Common Stock contained in the Information Statement filed as Exhibit 99.1 to the Registrant’s

Registration Statement on Form 10 filed with the Commission on February 2, 2022, including any amendment or report filed for the
purpose of updating such description.

In addition, all documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
Registration Statement (other than any such documents or portions thereof which are furnished under Item 2.02 or Item 7.01 of a Current Report on
Form 8-K, unless otherwise indicated therein, including any exhibits included with such Items) and prior to the filing of a post-effective amendment to
this Registration Statement that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing of such documents.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified
or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document
which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

 
Item 4. Description of Securities.

Not applicable.

 
Item 5. Interests of Named Experts and Counsel.

Not applicable.

 
Item 6. Indemnification of Directors and Officers.

Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) permits a corporation to provide in its certificate of incorporation that
a director of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, relating to unlawful payment of
dividends or unlawful stock purchases or redemptions, or (iv) for any transaction from which the director derived an improper personal benefit. The
Registrant’s amended and restated certificate of incorporation (the “Amended and Restated Certificate of Incorporation”) will contain such a provision.
Any amendment to or repeal of such provision will not eliminate or reduce any right or protection of a director of the Registrant in respect of any matter
occurring, or any cause of action, suit or claim that, but for such provision, would accrue or arise, prior to such amendment or repeal.

http://www.sec.gov/Archives/edgar/data/1876588/000119312522014405/d176619d1012b.htm
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Section 145 of the DGCL provides that a corporation may indemnify any current or former director, officer, employee or agent of the corporation,
or any individual serving at the corporation’s request as a director, officer, employee or agent of another organization, who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(a “Proceeding”) (other than an action by or in the right of the corporation—a “derivative action”), against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such Proceeding, if such person acted
in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. A similar standard is applicable in the case of
derivative actions, except that indemnification only extends to expenses (including attorneys’ fees) incurred in connection with the defense or settlement
of such actions, and the statute requires court approval before there can be any indemnification where the person seeking indemnification has been
found liable to the corporation. The statute provides that it is not exclusive of other indemnification that may be granted by any by-law, agreement, vote
of stockholders or disinterested directors or otherwise.

The Amended and Restated Certificate of Incorporation will provide that each person who was or is made a party or is threatened to be made a
party to or is involved in any Proceeding, by reason of the fact that such person, or a person of whom such person is the legal representative, is or was a
director or officer of the Registrant or, while a director or officer of the Registrant, is or was serving at the request of the Registrant as a director, officer,
employee or agent of another organization, including service with respect to employee benefit plans, will be indemnified and held harmless by the
Registrant to the fullest extent authorized by the DGCL, as the same exists or may thereafter be amended to provide broader indemnification rights than
authorized prior to such amendment. The Registrant will indemnify such persons against all expense, liability and loss (including attorneys’ fees,
judgments, fines and amounts paid in settlement, and excise taxes or penalties arising under the Employee Retirement Income Security Act of 1974, as
in effect from time to time) reasonably incurred or suffered by such person in connection therewith if the following standards are met:
 

 •  such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the Registrant’s best interests; and
 

 •  with respect to any criminal action or proceeding, such person had no reasonable cause to believe his or her conduct was unlawful.

Section 145 of the DGCL also permits a corporation to pay expenses of defense incurred by a director or officer in defending a Proceeding in
advance of the final disposition of such Proceeding upon receipt (in the case of a current director or officer) of an undertaking to repay any amounts
advanced if it is ultimately determined that such director or officer is not entitled to be indemnified by the corporation. The Amended and Restated
Certificate of Incorporation will contain such a provision.

Such rights will not be exclusive of any other right which any person may have or thereafter acquire under any statute, provision of the Amended
and Restated Certificate of Incorporation, the Registrant’s amended and restated bylaws (the “Amended and Restated Bylaws”), vote of stockholders or
disinterested directors or otherwise. The Amended and Restated Certificate of Incorporation will also specifically authorize the Registrant to maintain
insurance and to grant similar indemnification rights, and rights to have the Registrant pay the expenses incurred in defending any Proceeding in
advance of its final disposition, to its employees or agents.

The Registrant intends to enter into indemnification agreements with each of its directors and officers that provide the Registrant’s directors and
officers with further indemnification and advancement of expenses, to the maximum extent permitted by law.

In addition, the Registrant expects to have a directors’ and officers’ liability policy that insures against certain liabilities, including liabilities under
the Securities Act, subject to applicable retentions.

The foregoing descriptions of certain provisions of the DGCL and the Amended and Restated Certificate of Incorporation and the Amended and
Restated Bylaws, the forms of which are filed as Exhibits 4.1 and 4.2, respectively, to this Registration Statement, and the arrangements referred to
above, do not purport to be complete and are qualified in their entirety by reference thereto.

 
Item 7. Exemption from Registration Claimed.

Not applicable.

 
Item 8. Exhibits.

See the Exhibit Index immediately preceding the signature page hereto, which is incorporated herein by reference.



Item 9. Undertakings.
 

(A) The undersigned Registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act.
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
this Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective Registration Statement.

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or
any material change to such information in this Registration Statement.

provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in this Registration Statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

(B) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in this Registration
Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

 

(C) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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Exhibit

No.   Description

4.1
  

Form of Amended and Restated Certificate of Incorporation of ZimVie Inc. (incorporated by reference to Exhibit  3.1 to the Registrant’s
Registration Statement on Form 10 filed with the Commission on January 21, 2022)

4.2
  

Form of Amended and Restated Bylaws of ZimVie Inc. (incorporated by reference to Exhibit  3.2 to the Registrant’s Registration Statement
on Form 10 filed with the Commission on January 21, 2022)

4.3*   ZimVie Inc. 2022 Stock Incentive Plan

4.4*   ZimVie Inc. Stock Plan for Non-Employee Directors

4.5*   ZimVie Inc. Deferred Compensation Plan for Non-Employee Directors

4.6*   ZimVie Inc. Employee Stock Purchase Plan

5.1*   Opinion of White & Case LLP

23.1*   Consent of PricewaterhouseCoopers LLP

23.2   Consent of White & Case LLP (included in Exhibit 5.1)

24.1   Powers of Attorney (included on the signature page hereto)

107*   Filing Fee Table
 
* Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Westminster, State of Colorado, on February 28, 2022.
 

ZIMVIE INC.

By:  /s/ Vafa Jamali
 Vafa Jamali
 President and Chief Executive Officer

POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in their respective
capacities and on the respective dates indicated opposite their names. Each person whose signature appears below hereby authorizes each of Vafa Jamali
and Heather Kidwell, each with full power of substitution, to execute in the name and on behalf of such person any amendment (including any post-
effective amendment) to this Registration Statement and to file the same, with exhibits thereto, and other documents in connection therewith, making
such changes in this Registration Statement as the Registrant deems appropriate, and appoints each of Vafa Jamali and Heather Kidwell, each with full
power of substitution, attorney-in-fact to sign any amendment (including any post-effective amendment) to this Registration Statement and to file the
same, with exhibits thereto, and other documents in connection therewith.
 
Signature   Title   Date

/s/ Vafa Jamali
Vafa Jamali   

President, Chief Executive Officer and Director (Principal
Executive Officer)   

February 28, 2022

/s/ Richard Heppenstall
Richard Heppenstall

  

Executive Vice President, Chief Financial Officer and
Treasurer
(Principal Financial Officer)   

February 28, 2022

/s/ Sandra Schneider
Sandra Schneider   

Chief Accounting Officer (Principal Accounting Officer)
  

February 28, 2022

/s/ David King
David King   

Director
  

February 28, 2022



Exhibit 4.3

ZIMVIE INC.
2022 STOCK INCENTIVE PLAN

1. General:

(a) Establishment of Plan. The ZimVie Inc. 2022 Stock Incentive Plan (the “Plan”) is hereby established effective as of March 1, 2022 (the
“Effective Date”).

(b) Purpose. The purpose of the Plan is to promote the success and enhance the value of the Company by linking the personal interests of service
providers of the Company to those of the Company’s stockholders and by providing persons who provide services to the Company with long-term
incentives for outstanding performance. The Plan is further intended to provide flexibility to the Company in its ability to motivate, attract and retain the
services of such persons who will be largely responsible for the long-term performance, growth and financial success of the Company.

2. Definitions: For purposes of this Plan:

(a) “Affiliate” means any entity in which the Issuer has, directly or indirectly, an ownership interest of at least 20%.

(b) “Associated Option” shall have the meaning set forth in Section 7.

(c) “Award” means an award of options, stock appreciation rights, performance shares, performance units, restricted stock, or restricted stock units
granted under this Plan, including substitute or assumed awards granted under Section 20 and awards assumed as of the Effective Date under Section 21.

(d) “Board” or “Board of Directors” means the Board of Directors of the Issuer.

(e) “Change in Control” shall have the meaning set forth in Section 15(d).

(f) “Committee” shall have the meaning set forth in Section 4.

(g) “Current Portion” shall have the meaning set forth in Section 8(a).

(h) “Code” means the U.S. Internal Revenue Code of 1986, as amended.

(i) “Common Stock” means the Issuer’s common stock.

(j) “Company” means the Issuer (ZimVie Inc.) and its Subsidiaries and Affiliates.

(k) “Deferred Portion” shall have the meaning set forth in Section 8(a).

(l) “Disability” means total disability as defined by the Company’s group long-term disability insurance policy applicable to participants.

(m) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

(n) “Fair Market Value” means the average of the high and low sale prices of a share of Common Stock on the Nasdaq Stock Market on the date of
measurement or on any date as determined by the Committee and, if there were no trades on such date, on the day on which a trade occurred next
preceding such date.

(o) “Issuer” means ZimVie Inc, a Delaware corporation.

(p) “Other Stock-Based Awards” means an equity-based or equity-related Award not otherwise described by the terms of this Plan, granted
pursuant to Section 10.

(q) “Performance Criteria” shall have the meaning set forth in Section 6(a).

(r) “Plan” means this ZimVie Inc. 2022 Stock Incentive Plan.

(s) “Prior Plan” means the Zimmer Biomet Holdings, Inc. 2009 Stock Incentive Plan, as amended.

(t) “Qualifying Termination” shall have the meaning set forth in Section 15(e).

(u) “Regulations” shall have the meaning set forth in Section 4(c).

(v) “Restriction Period” shall have the meaning set forth in Section 9(b)(2).

(w) “Retirement” shall mean termination of the employment of an employee with the Company on or after (i) the employee’s 65th birthday or
(ii) the employee’s 55th birthday if the employee has completed 10 years of service with the Company. For purposes of this Section 2(v) and all other
purposes of this Plan, Retirement shall also mean termination of employment of an employee with the Company for any reason (other than the
employee’s death, resignation, willful misconduct or activity deemed detrimental to the interests of the Company) where, on termination, the



employee’s attained age (expressed as a whole number) plus completed years of service (expressed as a whole number) plus one (1) equals at least 70
and the employee has completed 10 years of service with the Company and, where applicable, the employee has executed a general release, a covenant
not to compete and/or a covenant not to solicit. Retirement shall also include terminations of employment due to Disability, as defined in Section 2(l).
For purposes of this Plan, an employee’s service with the Company’s former parent, Zimmer Biomet Holdings, Inc., and its subsidiaries and affiliates
before March 1, 2022 shall be included as service with the Company, provided that the employee was employed by Zimmer Biomet Holdings, Inc. (or a
subsidiary or affiliate) on February 28, 2022 and has been continuously employed by the Company since March 1, 2022. For the avoidance of doubt, the
Retirement provisions of the Plan do not apply to service providers who are not employees.

(x) “Section 409A of the Code” shall mean Section 409A of the Code and the regulations and guidance promulgated thereunder.

(y) “Subcommittee” shall have the meaning set forth in Section 4(b).

(z) “Subsidiary” shall mean any corporation which at the time qualifies as a subsidiary of the Issuer under the definition of “subsidiary
corporation” in Section 424 of the Code.

(aa) “Tax Date” shall have the meaning set forth in Section 14(a).

(bb) “Withholding Tax” shall have the meaning set forth in Section 14(c).

3. Shares of Common Stock Subject to the Plan:

(a) Shares Authorized; Share Counting. Subject to the other provisions of this Section 3, the total number of shares available for grant as Awards
pursuant to this Plan shall be 3,000,000. Solely for the purpose of applying the foregoing limitation and subject to the replenishment provisions of
Section 3(b) below:

(1) each Award granted under this Plan shall reduce the number of shares available for grant by one share for every one share granted;

(2) if Awards are granted in tandem, so that only one of the Awards may actually be exercised, only the Award that results in the greater
reduction in the number of shares available for grant shall result in a reduction of the shares so available, and the other Award shall be disregarded;
and

(3) Substitute or assumed Awards made under Section 20 and Awards assumed as of the Effective Date under Section 21 shall not be
included in applying these limitations.

(b) Shares Again Available.

(1) In the event all or any portion of an Award terminates or expires or is cancelled or forfeited during the term of this Plan without being
exercised or fully vested or is settled for cash (collectively, “cancelled awards”), then the shares underlying such cancelled award shall be restored
to the Plan on a one-for-one basis and may again be used for Awards under the Plan.

(2) Notwithstanding anything to the contrary contained herein:

(A) if a stock appreciation right included in an option in accordance with Section 7(b)(12) is exercised, the number of shares covered
by the option or portion thereof which is surrendered on exercise of the stock appreciation right shall be considered issued pursuant to the
Plan and shall count against the aggregate Plan limit described above, regardless of whether or not any shares are actually issued to the
participant upon exercise of the stock appreciation right.

(c) Individual Limitation. No individual participant may be granted, in any single calendar year during the term of this Plan, stock options and/or
stock appreciation rights to purchase more than 900,000 shares of Common Stock. No individual participant may be granted, in any single calendar year
during the term of this Plan, restricted stock, restricted stock units, performance units and/or performance shares representing more than 450,000 shares
of Common Stock. Substitute or assumed Awards made under Section 20 and Awards assumed as of the Effective Date under Section 21 shall not be
included in applying these limitations.

(d) Maximum Number of Incentive Stock Options. The number of shares of Common Stock with respect to which incentive stock options may be
granted shall not exceed 1,000,000 shares during the term of this Plan.

(e) Adjustment. The limitations under Sections 3(a), (c) and (d) are subject to adjustment in number and kind pursuant to Section 13.
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(f) Treasury or Market Purchased Shares. Common Stock issued hereunder may be authorized and unissued shares or issued shares acquired by
the Company on the market or otherwise.

(g) Effect of Plans Operated by Acquired Companies. If a company acquired by the Company or with which the Company combines has shares
available under a pre-existing plan approved by stockholders and not adopted in contemplation of such acquisition or combination, the shares available
for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation
ratio or formula used in such acquisition or combination to determine the consideration payable to the holders of common stock of the entities party to
such acquisition or combination) may be used for Awards under the Plan and shall not reduce the shares of Common Stock authorized for grant under
the Plan. Awards using such available shares shall not be made after the date awards or grants could have been made under the terms of the pre-existing
plan, absent the acquisition or combination, and shall only be made to individuals who were not employees of the Company prior to such acquisition or
combination.

4. Administration: The Plan shall be administered under the supervision of the Board of Directors, which may exercise its powers, to the extent
herein provided, through the agency of its Compensation Committee (the “Committee”), which shall be appointed by the Board of Directors. In
addition, Board of Directors or the Committee may delegate in writing any or all of its authority hereunder to one or more other committees or
subcommittees, and the initial grants to be made at the time of the spin-off of the Issuer’s stock from Zimmer Biomet Holdings, Inc. may be made by the
Compensation and Management Development Committee of the Board of Directors of Zimmer Biomet Holdings, Inc.

(a) Composition of Committee. The Committee shall consist of not less than two (2) members of the Board who are intended to meet the definition
of “non-employee directors” under the provisions of the Exchange Act or rules or regulations promulgated thereunder.

(b) Delegation and Administration. The Committee may delegate to one or more separate committees (any such committee a “Subcommittee”)
composed of one or more directors of the Issuer (who may, but need not be, members of the Committee) the ability to grant Awards with respect to
participants who are not executive officers of the Company under the provisions of the Exchange Act or rules or regulations promulgated thereunder,
and such actions shall be treated for all purposes as if taken by the Committee. Any action by any such Subcommittee within the scope of such
delegation shall be deemed for all purposes to have been taken by the Committee and references in this Plan to the Committee shall include any such
Subcommittee. The Committee may delegate the administration of the Plan to an officer or officers of the Issuer, and such administrator(s) may have the
authority to execute and distribute agreements or other documents evidencing or relating to Awards granted by the Committee under this Plan, to
maintain records relating to the grant, vesting, exercise, forfeiture or expiration of Awards, to process or oversee the issuance of shares of Common
Stock upon the exercise, vesting and/or settlement of an Award, to interpret the terms of Awards and to take such other actions as the Committee may
specify, provided that in no case shall any such administrator be authorized to grant Awards under the Plan. Any action by any such administrator within
the scope of its delegation shall be deemed for all purposes to have been taken by the Committee and references in this Plan to the Committee shall
include any such administrator, provided that the actions and interpretations of any such administrator shall be subject to review and approval,
disapproval or modification by the Committee.

(c) Regulations. The Committee, from time to time, may adopt rules and regulations (“Regulations”) for carrying out the provisions and purposes
of the Plan and make such other determinations, not inconsistent with the terms of the Plan, as the Committee shall deem appropriate. The interpretation
and construction of any provision of the Plan by the Committee shall, unless otherwise determined by the Board of Directors, be final and conclusive.

(d) Records and Actions. The Committee shall maintain a written record of its proceedings. A majority of the Committee shall constitute a
quorum, and the acts of a majority of the members present at any meeting at which a quorum is present, or acts unanimously approved in writing, shall
be the acts of the Committee.

5. Eligibility: Awards may be granted only to service providers of the Company, including Subsidiaries and Affiliates which become such after
the Effective Date. Any director who is not an employee of the Company shall be ineligible to receive an Award under the Plan. The adoption of this
Plan shall not be deemed to give any service providers any right to an Award, except to the extent and upon such terms and conditions as may be
determined by the Committee.

6. Performance Criteria: Awards under Section 8 of this Plan shall be, and any other type of Award (other than incentive stock options) in the
discretion of the Committee may be, contingent upon achievement of Performance Criteria.

(a) Available Criteria. For purposes of this Plan, the term “Performance Criteria” means a measure of performance relating to one or more
specified criteria, either individually, alternatively or in any combination, applied to either the Company as a whole or to a business unit, division, line of
business, project, geographical region, Affiliate or Subsidiary, either individually, alternatively or in any combination, and measured either annually or
cumulatively over a period of years, on an absolute basis or relative to a pre-established target, to previous years’ results or to a designated comparison
group, in each case as specified by the Committee in the Award. Such specified criteria may include, but are not limited to, the following: net sales;
revenue; assets; liabilities; gross profit; operating profit; net earnings; earnings per share; earnings before or after deduction for all or any portion of
interest, taxes, depreciation, amortization or other items; profit margin (gross, operating or net); cash flow, net cash flow or
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free cash flow; acquisition integration synergies (measurable savings and efficiencies resulting from integration); acquisition integration milestone
achievements; stock price performance; total shareholder return; costs or expenses; debt, net debt, borrowing levels, leverage ratios or credit ratings;
market share or customer acquisition, expansion or retention; financial return ratios (including return on equity, return on assets or net assets, return on
capital or invested capital and return on operating profit); acquisitions, divestitures, joint ventures, strategic alliances, spin-offs, split-ups and similar
transactions; reorganizations, recapitalizations, restructurings, financings (issuance of debt or equity) or refinancings; or any other performance criteria
determined by the Committee.

(b) Adjustments. The Committee may adjust any evaluation of performance under a Performance Criteria to exclude the effects of any of the
following items or events that occurs or otherwise impacts reported results during a performance period: (1) asset write-downs, (2) litigation or claim
judgments or settlements, (3) changes in tax law, accounting principles or other such laws or provisions affecting reported results, (4) accruals and
expenses associated with reorganization, restructuring and/or transformation programs, (5) acquisition and integration expenses and purchase
accounting, and (6) any other items or events disclosed in management’s discussion and analysis of financial condition and results of operations
appearing in the Issuer’s annual report to stockholders for the applicable year. Notwithstanding satisfaction or completion of any Performance Criteria,
to the extent specified at the time of grant of an Award, the number of shares, stock options, stock appreciation rights, performance shares, performance
units, restricted stock, or restricted stock units or other benefits granted, issued, retainable and/or vested under an Award on account of satisfaction of
such Performance Criteria may be reduced by the Committee on the basis of such further considerations as the Committee in its sole discretion shall
determine.

(c) Establishment and Achievement of Targets. The Committee shall establish the specific targets for the selected Performance Criteria. These
targets may be set at a specific level or may be expressed as relative to the comparable measure at comparison companies or a defined index. In cases
where Performance Criteria are established, the Committee shall determine the extent to which the criteria have been achieved and the corresponding
level to which vesting requirements have been satisfied or other restrictions are to be removed from the Award or the extent to which a participant’s right
to receive an Award should lapse in cases where the Performance Criteria have not been met, and shall certify these determinations in writing. The
Committee may provide for the determination of the attainment of such targets in installments where it deems appropriate.

7. Stock Options: Stock options under the Plan shall consist of incentive stock options under Section 422 of the Code or nonqualified stock
options (options not intended to qualify as incentive stock options), as the Committee shall determine. In addition, the Committee may grant stock
appreciation rights in conjunction with an option, as set forth in Section 7(b)(12).

Each option shall be subject to the following terms and conditions:

(a) Grant of Options. The Committee shall (1) select the employees of the Company to whom options may from time to time be granted,
(2) determine whether incentive stock options or nonqualified stock options are to be granted, (3) determine the number of shares to be covered by each
option so granted, (4) determine the terms and conditions (not inconsistent with the Plan) of any option granted hereunder (including but not limited to
restrictions upon the options, conditions of their exercise (including as to nonqualified stock options, subject to any Performance Criteria), or restrictions
on the shares of Common Stock issuable upon exercise thereof), (5) determine whether nonqualified stock options or incentive stock options granted
under the Plan shall include stock appreciation rights and, if so, the Committee shall determine the terms and conditions thereof in accordance with
Section 7(b)(12) hereof and (6) prescribe the form of the instruments necessary or advisable in the administration of options.

(b) Terms and Conditions of Option. Any option granted under the Plan shall be evidenced by a Stock Option Agreement entered into by the
Company and the optionee, in such form as the Committee shall approve, which agreement shall be subject to the following terms and conditions and
shall contain such additional terms and conditions not inconsistent with the Plan, and in the case of an incentive stock option not inconsistent with the
provisions of the Code applicable to incentive stock options, as the Committee shall prescribe:

(1) Number of Shares Subject to an Option. The Stock Option Agreement shall specify the number of shares of Common Stock subject to
the Agreement.

(2) Option Price. The purchase price per share of Common Stock purchasable under an option will be determined by the Committee but will
be not less than the Fair Market Value of a share of Common Stock on the date of the grant of the option, except as provided in Sections 19, 20 or
21.

(3) Option Period. The period of each option shall be fixed by the Committee, but no option shall be exercisable after the expiration of ten
years from the date the option is granted.

(4) Condition. Unless the Committee determines otherwise, each optionee, as a condition of the grant of an option, shall remain in the
continuous service to the Company for at least one year from the date of the granting of such option, and no option shall be exercisable until after
the completion of such one year period of service by the optionee.
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(5) Exercise of Option. The Committee shall determine the time or times at which an option may be exercised in whole or in part during the
option period. An option will be deemed exercised when the Company receives written or electronic notice of exercise (in accordance with the
Stock Option Agreement) from the person entitled to exercise the option and payment in full of the purchase price and Tax-Related Items (as
defined in Section 14 hereof). Payment in full may be made (i) by certified or bank check, (ii) by wire transfer, (iii) by payment through a broker
under a cashless exercise program implemented by the Company in connection with the Plan, (iv) in shares of Common Stock owned by the
optionee having a Fair Market Value at the date of exercise equal to such purchase price, provided that payment in shares of Common Stock will
not be permitted unless at least 100 shares of Common Stock are required and delivered for such purpose, (v) in any combination of the foregoing,
or (vi) by any other method that the Committee approves. At its discretion, the Committee may modify or suspend any method for the exercise of
stock options, including any of the methods specified in the previous sentence. Delivery of shares for exercising an option shall be made either
through the physical delivery of shares or through an appropriate certification or attestation of valid ownership. Shares of Common Stock used to
exercise an option shall have been held by the optionee for the requisite period of time to avoid adverse accounting consequences to the Company
with respect to the option. No shares shall be issued until full payment therefor has been made. An optionee shall have the rights of a stockholder
only with respect to shares of stock that have been recorded on the Company’s books on behalf of the optionee or for which certificates have been
issued to the optionee.

Notwithstanding anything in the Plan to the contrary, the Committee may, in its sole discretion, allow the exercise of a lapsed grant if the
Committee determines that: (i) the lapse was solely the result of the Company’s inability to execute the exercise of an option Award due to
conditions beyond the Company’s control and (ii) the optionee made valid and reasonable efforts to exercise the Award, provided that in no event
will the exercise of a lapsed grant be permitted if it would cause the grant to be subject to Section 409A of the Code or to be extended for purposes
of Section 409A of the Code. In the event the Committee makes such a determination, the Company shall allow the exercise to occur as promptly
as possible following its receipt of exercise instructions subsequent to such determination.

(6) Nontransferability of Options. An option or stock appreciation right granted under the Plan may not be sold, pledged, assigned,
hypothecated, transferred or disposed of in any manner other than by will or by the laws of descent and distribution, and may be exercised, during
the optionee’s lifetime, only by the optionee; provided that the Board may permit further transferability, on a general or specific basis, and may
impose conditions and limitations on any permitted transferability.

Notwithstanding the foregoing, the Committee may set forth in a Stock Option Agreement at the time of grant or thereafter, that the options
(other than incentive stock options) may be transferred to members of the optionee’s immediate family and/or to one or more trusts solely for the
benefit of such immediate family members. For this purpose, immediate family means the optionee’s spouse, parents, children, stepchildren,
grandchildren and legal dependents. Any transfer of options under this provision will not be effective until notice of such transfer is delivered to
the Company.

(7) Termination of Service Other than by Retirement or Death. If an optionee shall cease to provide services to the Company for any reason
(other than termination of service by reason of Retirement or death) after the optionee shall have been continuously providing services for one
year after the granting of the option, or as otherwise determined by the Committee, the option shall be exercisable only to the extent that the
optionee was otherwise entitled to exercise it at the time of such cessation of service with the Company, unless otherwise determined by the
Committee. The option shall remain exercisable for three months after such cessation of service (or, if earlier, the end of the option period), unless
the Committee determines otherwise. The Plan does not confer upon any optionee any right with respect to continuation of employment or service
by the Company.

(8) Retirement of Optionee. If an optionee shall cease to be employed by the Company by reason of Retirement after the optionee shall have
been continuously employed by the Company for a period of at least one year after the granting of the option, or as otherwise determined by the
Committee, all remaining unexercised portion(s) of the option shall immediately vest and become exercisable by the optionee and shall remain
exercisable for the remainder of the option period set forth therein, except that, in the case of an incentive stock option, the option shall remain
exercisable for three months following Retirement (or, if earlier, the end of the option period).

(9) Death of Optionee. Except as otherwise provided in Section 7(b)(14), in the event of the optionee’s death (i) while in the employ or
service of the Company or (ii) after cessation of employment due to Retirement, the option shall be fully exercisable by the executors,
administrators, legatees or distributees of the optionee’s estate, as the case may be, at any time following such death until the option expires. In the
event of the optionee’s death after cessation of employment or service for any reason other than Retirement, the option shall be exercisable by the
executors, administrators, legatees or distributees of the optionee’s estate, as the case may be, at any time during the twelve month period
following such death. Notwithstanding the foregoing, unless the Committee determines otherwise, in no event shall an option be exercisable
unless the optionee shall have been continuously providing service to the Company for a period of at least one year after the option grant, and no
option shall be exercisable after the expiration of the option period set forth in the Stock Option Agreement. In the event any option is exercised
by the executors, administrators, legatees or distributees of the estate of a deceased optionee, the Company shall be under no obligation to issue
stock thereunder unless and until the Company is satisfied that the person or persons exercising the option are the duly appointed legal
representatives of the deceased optionee’s estate or the proper legatees or distributees thereof.

 
5



(10) No Deferral Feature. No option or stock appreciation right granted under this Plan shall include any feature for the deferral of
compensation other than, in the case of an option, the deferral of recognition of income until the later of exercise or disposition of the option under
Section 83 of the Code, or the time the stock acquired pursuant to the exercise of the option first becomes substantially vested (as defined in
regulations interpreting Section 83 of the Code), or, in the case of a stock appreciation right, the deferral of recognition of income until the
exercise of the stock appreciation right.

(11) Reserved.

(12) Stock Appreciation Rights. In the case of any option granted under the Plan, either at the time of grant or by amendment of such option
at any time after such grant, there may be included a stock appreciation right which shall be subject to such terms and conditions, not inconsistent
with the Plan, as the Committee shall impose, including the following:

(A) A stock appreciation right shall be exercisable to the extent, and only to the extent, that the option in which it is included is at the
time exercisable, and may be exercised within such period only at such time or times as may be determined by the Committee (and in no
event after expiration of ten years from the date the option was granted);

(B) A stock appreciation right shall entitle the optionee (or any person entitled to act under the provisions of Section 7(b)(9)) to
surrender unexercised the option in which the stock appreciation right is included (or any portion of such option) to the Company and to
receive from the Company in exchange therefor that number of shares having an aggregate value equal to (or, in the discretion of the
Committee, less than) the excess of the value of one share (provided such value does not exceed such multiple of the option price per share
as may be specified by the Committee) over the option price per share specified in such option (as determined by the Committee in
accordance with Section 7(b)(2)) times the number of shares called for by the option, or portion thereof, which is so surrendered. The
Committee shall be entitled to cause the Company to settle its obligation, arising out of the exercise of a stock appreciation right, by the
payment of cash equal to the aggregate value of the shares the Company would otherwise be obligated to deliver or partly by the payment
of cash and partly by the delivery of shares. Any such election shall be made within 30 business days after the receipt by the Committee of
written or electronic notice of the exercise of the stock appreciation right. The value of a share for this purpose shall be the Fair Market
Value thereof on the last business day preceding the date of the election to exercise the stock appreciation right;

(C) No fractional shares shall be delivered under this Section 7(b)(12) but in lieu thereof a cash adjustment shall be made;

(D) If a stock appreciation right included in an option is exercised, such option shall be deemed to have been exercised to the extent
of the number of shares called for by the option or portion thereof which is surrendered on exercise of the stock appreciation right and no
new option may be granted covering such shares under this Plan; and

(E) If an option which includes a stock appreciation right is exercised, such stock appreciation right shall be deemed to have been
canceled to the extent of the number of shares called for by the option or portion thereof is exercised and no new stock appreciation rights
may be granted covering such shares under this Plan.

(13) Incentive Stock Options. Incentive stock options may only be granted to employees of the Issuer and its Subsidiaries and parent
corporations, as defined in Section 424 of the Code. In the case of any incentive stock option granted under the Plan, the aggregate Fair Market
Value of the shares of Common Stock (determined at the time of grant of each option) with respect to which incentive stock options granted under
the Plan and any other plan of the Issuer or its parent or a Subsidiary which are exercisable for the first time by an employee during any calendar
year shall not exceed $100,000 or such other amount as may be required by the Code.

(14) Rights of Transferee. Notwithstanding anything to the contrary herein, if an option has been transferred in accordance with Section 7(b)
(6), the option shall be exercisable solely by the transferee. The option shall remain subject to the provisions of the Plan, including that it will be
exercisable only to the extent that the optionee or optionee’s estate would have been entitled to exercise it if the optionee had not transferred the
option. In the event of the death of the optionee prior to the expiration of the right to exercise the transferred option, the period during which the
option shall be exercisable will terminate on the date one year following the date of the optionee’s death. In the event of the death of the transferee
prior to the expiration of the right to exercise the option, the period during which the option shall be exercisable by the executors, administrators,
legatees and distributees of the transferee’s estate, as the case may be, will terminate on the date one year following the date of the transferee’s
death. In no event will the option be exercisable after the expiration of the option period set forth in the Stock Option Agreement. The option shall
be subject to such other rules as the Committee shall determine.
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(15) No Reload. Options shall not be granted under this Plan in consideration for and shall not be conditioned upon the delivery of shares of
Common Stock in payment of the option price and/or tax withholding obligation under any other employee stock option.

8. Long-term Performance Awards: Long-term performance awards under the Plan shall consist of the conditional grant of a specified number
of performance units or performance shares. The conditional grant of a performance unit to a participant will entitle the participant to receive a specified
dollar value, variable under conditions specified in the Award, if the Performance Criteria specified in the Award are achieved and the other terms and
conditions thereof are satisfied. The conditional grant of a performance share to a participant will entitle the participant to receive a specified number of
shares of Common Stock, or the equivalent cash value, as determined by the Committee, if the Performance Criteria specified in the Award are achieved
and the other terms and conditions thereof are satisfied. Each Award shall be subject to the following terms and conditions:

(a) Grant of Awards. The Committee shall (1) select the service providers of the Company to whom Awards under this Section 8 may from time to
time be granted, (2) determine the number of performance units or performance shares covered by each Award, (3) determine the terms and conditions
of each performance unit or performance share awarded and the award period and performance objectives with respect to each Award, (4) determine the
extent to which a participant may elect to defer payment of a percentage of an Award (the “Deferred Portion”) pursuant to the terms of a deferred
compensation plan of the Company, (5) determine whether payment with respect to the portion of an Award which has not been deferred (the “Current
Portion”) and the payment with respect to the Deferred Portion of an Award shall be made entirely in cash, entirely in Common Stock or partially in
cash and partially in Common Stock, (6) determine whether the Award is to be made independently of or in conjunction with a nonqualified stock option
granted under the Plan, and (7) prescribe the form of the instruments necessary or advisable in the administration of the Awards.

(b) Terms and Conditions of Award. Any Award conditionally granting performance units or performance shares to a participant shall be
evidenced by a Performance Unit Agreement or Performance Share Agreement, as applicable, entered into by the Company and the participant, in such
form as the Committee shall approve, which agreement shall contain in substance the following terms and conditions applicable to the Award and such
additional terms and conditions as the Committee shall prescribe:

(1) Number and Value of Performance Units. The Performance Unit Agreement shall specify the number of performance units conditionally
granted to the participant. The Performance Unit Agreement shall specify the threshold, target and maximum dollar values of each performance
unit and corresponding performance objectives as provided under Section 8(b)(5).

(2) Number and Value of Performance Shares. The Performance Share Agreement shall specify the number of performance shares
conditionally granted to the participant. The Performance Share Agreement shall specify that each Performance Share will have a value equal to
one (1) share of Common Stock.

(3) Award Periods. For each Award, the Committee shall designate an award period with a duration to be determined by the Committee in its
discretion, but in no event less than three calendar years, within which specified performance objectives are to be attained. There may be several
award periods in existence at any one time and the duration of performance objectives may differ from each other.

(4) Condition. Each participant, as a condition of the award of performance units or performance shares, shall remain in the continuous
service of the Company for at least one year after the date of the making of such Award, and no Award shall be payable until after the completion
of such one year of service by the participant, except as otherwise determined by the Committee.

(5) Performance Objectives. The Committee shall select the Performance Criteria and specific targets for each award period.

(6) Determination and Payment of Performance Units or Performance Shares Earned. As soon as practicable after the end of an award
period, the Committee shall determine the extent to which Awards have been earned on the basis of actual performance in relation to the
Performance Criteria as set forth in the Performance Unit Agreement or Performance Share Agreement and certify these results in writing. The
Performance Unit Agreement or Performance Share Agreement shall specify that as soon as practicable after the end of each award period, the
Committee shall determine whether the conditions of Sections 8(b)(4) and 8(b)(5) hereof have been met and, if so, shall ascertain the amount
payable or shares which should be distributed to the participant in respect of the performance units or performance shares. As promptly as
practicable after it has determined that an amount is payable or should be distributed in respect of an Award, and within 75 days after the end of
the award period, the Committee shall cause the Current Portion of such Award to be paid or distributed to the participant or the participant’s
beneficiaries, as the case may be, in the Committee’s discretion, either entirely in cash, entirely in Common Stock or partially in cash and partially
in Common Stock. Payment of any Deferred Portion of an Award shall be determined by the terms of the Company deferred compensation plan
under which the deferral was elected.
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In making payment in the form of Common Stock hereunder, the cash equivalent of such Common Stock shall be determined by the Fair
Market Value of the Common Stock on the day the Committee designates the performance units shall be payable.

(7) Nontransferability of Awards and Designation of Beneficiaries. No Award under this Section of the Plan shall be transferable by the
participant other than by will or by the laws of descent and distribution, except that a participant may designate a beneficiary pursuant to the
provisions hereof to the extent permitted by the Committee and valid under applicable law. If any participant or the participant’s beneficiary shall
attempt to assign the participant’s rights under the Plan in violation of the provisions thereof, the Company’s obligation to make any further
payments to such participant or the participant’s beneficiaries shall forthwith terminate.

To the extent permitted by the Committee and valid under applicable law, a participant may name one or more beneficiaries to receive any
payment of an Award to which the participant may be entitled under the Plan in the event of the participant’s death, on a form to be provided by
the Committee. A participant may change the participant’s beneficiary designation from time to time in the same manner. If no designated
beneficiary is living on the date on which any payment becomes payable to a participant’s beneficiary, or if no beneficiary has been specified by
the participant, such payment will be payable to the participant’s estate.

(8) Retirement and Termination of Service Other Than by Death. In the event of the Retirement prior to the end of an award period of a
participant who has satisfied the one year employment requirement of Section 8(b)(4) with respect to an Award prior to Retirement, or as
otherwise determined by the Committee, the participant, or his estate, shall be entitled to a payment of such Award at the end of the award period,
pursuant to the terms of the Plan and the participant’s Performance Unit Agreement or Performance Share Agreement, provided, however, that the
participant shall be deemed to have earned that proportion (to the nearest whole unit or share) of the value of the performance units or
performance shares granted to the participant under such Award as the number of months of the award period which have elapsed since the first
day of the calendar year in which the Award was made to the end of the month in which the participant’s Retirement occurs, bears to the total
number of months in the award period, subject to the attainment of performance objectives associated with the Award as certified by the
Committee. The participant’s right to receive any remaining performance units or performance shares shall be canceled and forfeited.

Subject to Section 8(b)(6) hereof, the Performance Unit Agreement or Performance Share Agreement shall specify that the right to receive
the performance units or performance shares granted to such participant shall be conditional and shall be canceled, forfeited and surrendered if the
participant’s continuous service with the Company shall terminate for any reason, other than the participant’s death or Retirement, prior to the end
of the award period, or as otherwise determined by the Committee.

(9) Reserved.

(10) Death of Participant. In the event of the death prior to the end of an award period of a participant who has satisfied the one year service
requirement with respect to an Award under this Section 8 prior to the date of death, or as otherwise determined by the Committee, the
participant’s beneficiaries or estate, as the case may be, shall be entitled to a payment of such Award upon the end of the award period, pursuant to
the terms of the Plan and the participant’s Performance Unit Agreement or Performance Share Agreement, provided, however, that the participant
shall be deemed to have earned that proportion (to the nearest whole unit or share) of the value of the performance units or performance shares
granted to the participant under such Award as the number of months of the award period which have elapsed since the first day of the calendar
year in which the Award was made to the end of the month in which the participant’s death occurs, bears to the total number of months in the
award period. The participant’s right to receive any remaining performance units or performance shares shall be canceled and forfeited.

The Committee may, in its discretion, waive, in whole or in part, such cancellation and forfeiture of any performance units or performance
shares.

9. Restricted Stock and Restricted Stock Units: An Award of restricted stock under the Plan shall consist of a grant of shares of Common Stock
of the Issuer, the grant, issuance, retention and/or vesting of which is subject to the terms and conditions hereinafter provided. An Award of a restricted
stock unit to a participant will entitle the participant to receive a specified number of shares of Common Stock or cash, as determined by the Committee,
if the objectives specified in the Award, if any, are achieved and the other terms and conditions thereof are satisfied. Each Award shall be subject to the
following terms and conditions:

(a) Grant of Awards: The Committee shall (i) select the service providers to whom restricted stock or restricted stock units may from time to time
be granted, (ii) determine the number of shares to be covered by each Award granted, (iii) determine the terms and conditions (not inconsistent with the
Plan) of any Award granted hereunder, and (iv) prescribe the form of the agreement, legend or other instrument necessary or advisable in the
administration of Awards under the Plan.

(b) Terms and Conditions of Awards: Any Award granted under this Section 9 shall be evidenced by a Restricted Stock Agreement or Restricted
Stock Unit Agreement entered into by the Issuer and the participant, in such form as the Committee shall approve, which agreement shall be subject to
the following terms and conditions and shall contain such additional terms and conditions not inconsistent with the Plan as the Committee shall
prescribe:
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(1) Number of Shares Subject to an Award: The agreement shall specify the number of shares of Common Stock or the number of restricted
stock units subject to the Award.

(2) Restriction Period: The period of restriction applicable to each Award (the “Restriction Period”) shall be established by the Committee
but may not be less than one year, unless the Committee determines otherwise. The Restriction Period applicable to each Award shall commence
on the award date.

(3) Condition: Each participant, as a condition of the grant of an Award, shall remain in the continuous service to the Company for at least
one year from the date of the granting of such Award, or as otherwise determined by the Committee, and the participant’s right to any shares of
restricted stock or restricted stock units covered by such an Award shall be forfeited if the participant does not provide continuous service to the
Company for at least one year from the date of the granting of the Award, except as otherwise determined by the Committee.

(4) Restriction Criteria: The Committee shall establish the criteria upon which the Restriction Period shall be based. Restrictions shall be
based upon either or both of (i) the continued service of the participant or (ii) the attainment of one or more Performance Criteria.

(c) Terms and Conditions of Restrictions and Forfeitures: The restricted stock or restricted stock units awarded pursuant to the Plan shall be
subject to the following restrictions and conditions:

(1) During the Restriction Period, the participant will not be permitted to sell, transfer, pledge or assign the Award made under this
Section 9.

(2) Except as provided in Section 9(c)(1), or as the Committee may otherwise determine, a participant holding restricted stock shall have all
of the rights of a stockholder of the Issuer, including the right to vote the shares and receive dividends and other distributions, provided that cash
dividends paid with respect to restricted stock that is subject to the satisfaction of targets for Performance Criteria shall be retained by the
Company during the Restriction Period and shall be subject to the same restrictions as the underlying restricted stock. In addition, distributions in
the form of stock shall be subject to the same restrictions as the underlying restricted stock. A participant holding restricted stock units shall have
none of the rights of a stockholder of the Issuer during the Restriction Period.

(3) Unless the Committee shall expressly otherwise provide in the agreement relating to an Award made under this Section 9, in the event of
a participant’s Retirement or death prior to the end of the Restriction Period for a participant who has satisfied the one year service requirement of
Section 9(b)(3), all time-based restrictions imposed under such Award shall immediately lapse, but such Award shall continue to be subject to the
satisfaction of any targets for Performance Criteria set forth in the agreement relating to such Award.

(4) Unless the Committee shall expressly otherwise provide in the agreement relating to an Award made under this Section 9, if during the
Restriction Period a participant terminates service with the Company for any reason other than Retirement or death, the shares covered by a
restricted stock Award that are not already vested shall be canceled and forfeited and will be deemed to be reacquired by the Issuer and any
restricted stock units still subject to restriction shall be forfeited by the participant.

(5) In cases of special circumstances as determined by the Committee, the Committee may, in its sole discretion when it finds that such an
action would be in the best interests of the Company, accelerate or waive in whole or in part any or all remaining time-based restrictions with
respect to all or part of a participant’s restricted stock or restricted stock units.

(6) In the event that the participant fails promptly to pay or make satisfactory arrangements as to the Tax-Related Items as provided in
Section 14, (i) all shares of restricted stock still subject to restriction shall be forfeited by the participant and will be deemed to be reacquired by
the Company; and (ii) all restricted stock units still subject to restriction shall be forfeited by the participant.

(7) A participant may, at any time prior to the expiration of the Restriction Period, waive all rights to receive all or some of the shares
covered by or corresponding to an Award by delivering to the Company a written or electronic notice of such waiver.

(8) Notwithstanding the other provisions of this Section 9, the Committee may adopt rules which would permit a gift by a participant
holding restricted stock or the benefits of a restricted stock unit, to members of the participant’s immediate family (spouse, parents, children,
stepchildren, grandchildren or legal dependents) or to a trust whose beneficiary or beneficiaries shall be either such a person or persons or the
participant.

(9) Any attempt to dispose of an Award under this Section 9 in a manner contrary to the restrictions shall be ineffective.
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10. Other Stock-Based Awards

(a) Other Stock-Based Awards. The Committee may grant to eligible service providers other types of equity-based or equity-related Awards not
otherwise described by the terms of this Plan (including the grant or offer for sale of unrestricted shares of Common Stock) in such amounts and subject
to such terms and conditions, as the Committee shall determine. Such Awards may involve the transfer of actual shares to participants, or payment in
cash or otherwise of amounts based on the value of shares and may include, without limitation, Awards designed to comply with or take advantage of
the applicable local laws of jurisdictions other than the United States.

(b) Value of Other Stock-Based Awards. Each Other Stock-Based Award shall be expressed in terms of shares of Common Stock or units based on
shares of Common Stock, as determined by the Committee. The Committee may establish performance goals in its discretion. If the Committee
exercises its discretion to establish performance goals, the number and/or value of Other Stock-Based Awards that will be paid out to the participant will
depend on the extent to which the performance goals are met.

(c) Payment of Other Stock-Based Awards. Payment, if any, with respect to an Other Stock-Based Award shall be made in accordance with the
terms of the Award, in cash or shares of Common Stock, as the Committee determines.

11. Forfeiture of Awards; Recapture of Benefits:

(a) Breach of Restrictive Covenants; Violation of Code or Policies. The Committee may, in its discretion, provide in an agreement evidencing any
Award that (1) in the event that the participant engages, within a specified period after termination of service, in certain activity specified by the
Committee that is deemed detrimental to the interests of the Company (including, but not limited to, the breach of any non-solicitation and/or
non-compete agreements with the Company), and/or (2) in the event that the participant engages in conduct (which may include a failure to act) that is
deemed detrimental to the interests of the Company (including, but not limited to, that which results in a violation of the Company’s Code of Business
Conduct and Ethics, policies, procedures or other standards), the Committee may, in its discretion, require the participant to forfeit his or her right to any
unvested portion of the Award and, to the extent that any portion of the Award has previously vested, the Committee may require the participant to
return to the Company the shares of Common Stock covered by the Award or any cash proceeds the participant received upon the sale of such shares or,
in the case of stock appreciation rights, performance units or restricted stock units that are settled in cash, an amount of cash, equal to the amount of any
gain realized upon the exercise of or lapsing of restrictions on any Award that occurred within a specified time period.

(b) Other Bases for Forfeiture, Recovery or Other Actions. Awards and any compensation or benefits associated therewith shall be subject to
repayment or forfeiture as may be required to comply with (i) any applicable listing standards of a national securities exchange adopted in accordance
with Section 10D of the Exchange Act (regarding recovery of erroneously awarded compensation) and any implementing rules and regulations of the
U.S. Securities and Exchange Commission adopted thereunder; (ii) the securities, exchange control and other laws of any other jurisdiction; and (iii) any
policies adopted by the Company to implement such requirements, all to the extent determined by the Company in its discretion to be applicable to a
participant. Any agreement evidencing an Award may be unilaterally amended by the Committee to comply with any such compensation recovery
policy.

12. Determination of Breach of Conditions: The determination of the Committee as to whether an event has occurred resulting in a forfeiture or
a termination of an Award or any reduction of the Company’s obligations in accordance with the provisions of the Plan shall be conclusive.

13. Adjustment of and Changes in the Common Stock:

(a) Effect of Outstanding Awards. The existence of outstanding Awards shall not affect in any way the right or power of the Company or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations, exchanges, or other changes in the Company’s capital
structure or its business, or any merger or consolidation of the Company or any issuance of Common Stock or other securities or subscription rights
thereto, or any issuance of bonds, debentures, preferred or prior preference stock ahead of or affecting the Common Stock or any sale or transfer of all or
any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise. Further, except as expressly
provided herein or by the Committee, (i) the issuance by the Company of Common Stock or any class of securities convertible into shares of stock of
any class, for cash, property, labor or services, upon direct sale, upon the exercise of rights or warrants to subscribe therefor, or upon conversion of
shares or obligations to the Company convertible into such shares or other securities, (ii) the payment of a dividend in property other than shares of
Common Stock, or (iii) the occurrence of any similar transaction, and in any case whether or not for fair value, shall not affect, and no adjustment by
reason thereof shall be made with respect to, the number of shares of Common Stock subject to stock options or other Awards theretofore granted or the
purchase price per share, unless the Committee shall determine, in its sole discretion, that an adjustment is necessary or appropriate.
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(b) Adjustments. If the outstanding Common Stock or other securities of the Company, or both, for which an Award is then exercisable or as to
which an Award is to be settled shall at any time be changed or exchanged by declaration of a stock dividend, stock split, combination of shares,
extraordinary dividend of cash and/or assets, recapitalization, reorganization, corporate separation or division (including, but not limited to, a split-up,
spin-off, split-off or distribution to Company stockholders other than a normal cash dividend) or any similar event affecting the Common Stock or other
securities of the Company, the Committee shall appropriately and equitably adjust the number and kind of shares or other securities which are subject to
this Plan or subject to any Awards theretofore granted, and the exercise or settlement prices of such Awards, so as to maintain the proportionate number
of shares of Common Stock or other securities without changing the aggregate exercise or settlement price.

(c) Fractional Shares. In the event any adjustment in stock options or stock appreciation rights pursuant to this Section 13 would result in a
fraction of a share, the Company reserves the right to round up or down to the nearest whole share.

(d) Assumption of Awards. Any other provision hereof to the contrary notwithstanding (except for Section 13(a)), in the event the Company is a
party to a merger or other reorganization, outstanding Awards shall be subject to the agreement of merger or reorganization. Such agreement may
provide, without limitation, for the assumption of outstanding Awards by the surviving corporation or its parent, for their continuation by the Company
(if it is the surviving corporation), for accelerated vesting and accelerated expiration, or for settlement in cash.

14. Taxes:

(a) Each participant shall, no later than the Tax Date (as defined below), pay to the Company, or make arrangements satisfactory to the Committee
regarding payment of, any Tax-Related Items (as defined below) with respect to an Award, and the Company shall, to the extent permitted by law, have
the right to deduct such amount from any payment of any kind otherwise due to the participant. Specifically, the Committee, in its sole discretion and
pursuant to such procedures as it may specify from time to time, may require or permit a participant to satisfy any tax withholding obligations with
respect to such Tax-Related Items, in whole or in part, by (without limitation) (i) paying cash, (ii) using proceeds from the sale of shares of Common
Stock delivered pursuant to the exercise or settlement of the Award, (iii) electing to have the Company withhold otherwise deliverable cash or shares of
Common Stock having a fair market value equal to the amount required to be withheld under applicable tax laws, subject to applicable accounting
guidance, or (iv) delivering to the Company already-owned shares of Common Stock having a Fair Market Value equal to the amount required to be
withheld under applicable tax laws, subject to applicable accounting guidance. The Fair Market Value of the Common Stock to be withheld or delivered
will be determined based on such methodology that the Company deems to be reasonable and in accordance with applicable law.

(b) The Company shall also have the right to retain or sell without notice, or to demand surrender of, shares of Common Stock in value sufficient
to cover the amount of any Tax-Related Items, and to make payment (or to reimburse itself for payment made) to the appropriate taxing authority of an
amount in cash equal to the amount of such Tax-Related Items, remitting any balance to the participant. For purposes of this paragraph, the value of
shares of Common Stock so retained or surrendered shall be the average of the high and low sales prices per share on the Nasdaq Stock Market on the
date that the amount of the Tax-Related Items is to be determined (the “Tax Date”) and the value of shares of Common Stock so sold shall be the actual
net sales price per share (after deduction of commissions) received by the Company.

(c) Notwithstanding the foregoing, if the stock options have been transferred, the optionee shall provide the Company with funds sufficient to pay
such Tax-Related Items. If such optionee does not satisfy the optionee’s tax payment obligation and the stock options have been transferred, the
transferee may provide the funds sufficient to enable the Company to pay such taxes. However, if the stock options have been transferred, the Company
shall have no right to retain or sell without notice, or to demand surrender from the transferee of, shares of Common Stock in order to pay such
Tax-Related Items.

(d) The term “Tax-Related Items” means the required (i) U.S. federal, state and local withholding amount applicable to the participant, including
federal, state and local income taxes, Federal Insurance Contribution Act taxes, social insurance contributions, payroll tax, payment on account and any
other governmental impost or levy, and (ii) any non-U.S. income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other
tax-related items that are applicable (or deemed applicable) to the participant as a result of participation in the Plan.

15. Change in Control:

(a) Unless the Committee shall otherwise expressly provide in the agreement relating to an Award, in the event a participant’s service with the
Company terminates pursuant to a Qualifying Termination (as defined below) during the three (3) year period following a Change in Control of the
Issuer (as defined below):

(1) all outstanding options shall become immediately fully vested and exercisable (to the extent not yet vested and exercisable as of the date
of the Qualifying Termination); and

(2) all time-based restrictions imposed under all outstanding Awards of restricted stock and restricted stock units shall immediately lapse.
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(b) Unless the Committee shall otherwise expressly provide in the agreement relating to an Award, if the Company undergoes a Change in Control
during the award period applicable to an Award that is subject to the satisfaction of any targets for Performance Criteria, the number of shares or units
deemed earned shall be the greater of (i) the target number of shares or units specified in the participant’s Award agreement or (ii) the number of shares
or units that would have been earned by applying the Performance Criteria specified in the Award agreement to the Company’s actual performance from
the beginning of the applicable award period to the date of the Change in Control.

(c) In addition, in the event of a Change in Control of the Issuer, the Committee may:

(1) determine that outstanding options shall be assumed by, or replaced with comparable options by, the surviving corporation (or a parent or
subsidiary of the surviving corporation) and that outstanding Awards shall be converted to similar awards of the surviving corporation (or a parent
or subsidiary of the surviving corporation), or

(2) take such other actions with respect to outstanding options and other Awards as the Committee deems appropriate; provided, however,
that such actions are compliant with Section 409A of the Code, to the extent applicable.

(d) For purposes of this Plan, a Change in Control shall be deemed to have occurred on the earliest of the following dates:

(1) The date any person (as defined in Section 14(d)(3) of the Exchange Act) shall have become the direct or indirect beneficial owner of
twenty percent (20%) or more of the then outstanding common shares of the Issuer;

(2) The date a merger or consolidation of the Issuer with any other corporation is consummated, other than (i) a merger or consolidation
which would result in the voting securities of the Issuer outstanding immediately prior thereto continuing to represent at least 75% of the
combined voting power of the voting securities of the Issuer or the surviving entity outstanding immediately after such merger or consolidation, or
(ii) a merger or consolidation effected to implement a recapitalization of the Issuer in which no Person acquires more than 50% of the combined
voting power of the Issuer’s then outstanding securities;

(3) The date the stockholders of the Issuer approve a plan of complete liquidation of the Issuer or an agreement for the sale or disposition by
the Issuer of all or substantially all of the Issuer’s assets; or

(4) The date there shall have been a change in a majority of the Board of Directors within a two (2) year period beginning after the Effective
Date, unless the nomination for election by the Issuer’s stockholders of each new director was approved by the vote of two-thirds of the directors
then still in office who were in office at the beginning of the two (2) year period.

(e) For purposes of this Plan provision, a Qualifying Termination shall be deemed to have occurred under the following circumstances:

(1) A Company-initiated termination for reasons other than the participant’s death, Disability, resignation without good cause, willful
misconduct or activity deemed detrimental to the interests of the Company, or

(2) Only in the case of a participant who is an employee, a resignation by the employee with good cause, which includes (i) a substantial
adverse alteration in the nature or status of the employee’s responsibilities, (ii) a reduction in the employee’s base salary or levels of entitlement or
participation under any incentive plan, award program or employee benefit program without the substitution or implementation of an alternative
arrangement of substantially equal value, or (iii) the Company requiring the employee to relocate to a work location more than fifty (50) miles
from the employee’s work location prior to the Change in Control; provided that good cause shall exist only if (x) the employee provides written
notice of the existence of the condition that would give rise to good cause within 90 days after the initial existence of such condition, (y) the
Company fails to correct any such breach within 30 days after receipt of such notice and (z) the employee resigns from his employment effective
within 30 days after the expiration of such 30-day period;

provided that in a termination under (1) or (2) above, as applicable, the participant executes a separation agreement general release of claims
(which may include a non-solicitation and/or non-compete agreement as determined by the Company) within the time required by the Company
(but in no event later than 60 days following termination).

16. Amendment of the Plan: The Board of Directors may amend or suspend this Plan at any time and from time to time; provided, however, that,
except in connection with a corporate transaction involving the Company (including, without limitation, any stock dividend, stock split, extraordinary
cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination or exchange of shares), the terms of outstanding
Awards may not be amended to reduce the exercise price of outstanding stock options or stock appreciation rights or cancel outstanding stock options or
stock appreciation rights in exchange for cash, other Awards or stock options or stock appreciation rights with an exercise price that is less than the
exercise price of the original stock options or stock appreciation rights without stockholder approval; and provided, further, that the Board of Directors
shall submit for stockholder approval any amendment (other than an amendment pursuant to the adjustment provisions of Section 13) required to be
submitted for stockholder approval by law, regulation or applicable stock exchange requirements or that otherwise would:
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(a) increase the limitations in Section 3;

(b) reduce the price at which stock options may be granted to below Fair Market Value on the date of grant;

(c) extend the term of this Plan; or

(d) change the class of persons eligible to be participants.

In addition, no such amendment or alteration shall be made which would impair the rights of any participant, without such participant’s consent, under
any Award theretofore granted, provided that no such consent shall be required with respect to any amendment or alteration if the Committee determines
in its sole discretion that such amendment or alteration either (i) is required or advisable in order for the Company, the Plan or the Award to satisfy any
law or regulation or to meet the requirements of any accounting standard, or (ii) is not reasonably likely to significantly diminish the benefits provided
under such Award, or that any such diminishment has been adequately compensated.

17. Miscellaneous:

(a) By accepting any benefits under the Plan, each participant and each person claiming under or through such participant shall be conclusively
deemed to have indicated acceptance and ratification of, and consent to, any action taken or to be taken or made under the Plan by the Company, the
Board, the Committee or any other committee appointed by the Board.

(b) No participant or any person claiming under or through him shall have any right or interest, whether vested or otherwise, in the Plan or in any
Award, contingent or otherwise, unless and until all of the terms, conditions and provisions of the Plan and the Agreement that affect such participant or
such other person shall have been complied with.

(c) Neither the adoption of the Plan nor its operation shall in any way affect the rights and powers of the Company to dismiss or discharge any
employee at any time.

18. Term of the Plan: The Plan shall expire on March 1, 2032, unless suspended or discontinued earlier by action of the Board of Directors. The
expiration of the Plan, however, shall not affect the rights of participants under Awards theretofore granted to them, and all Awards shall continue in
force and operation after termination of the Plan except as they may lapse or be terminated by their own terms and conditions.

19. Participants Based Outside of the United States: Notwithstanding any provision of the Plan to the contrary, in order to foster and promote
achievement of the purposes of the Plan or to comply with provisions of laws in other countries in which the Company operates or has service providers,
the Committee, in its sole discretion, shall have the power and authority to (i) determine which individuals outside the United States are eligible to
participate in the Plan, (ii) modify the terms and conditions of Awards granted to participants who reside outside the United States, (iii) establish
subplans, modified option exercise procedures and other terms and procedures to the extent such actions may be necessary or advisable, and (iv) take
any action before or after an Award is granted that it deems advisable to obtain approval or comply with any necessary local governmental regulatory
exemptions or approvals, as determined by the Committee. Without limiting the generality of the foregoing, the Committee is specifically authorized to
adopt rules, procedures and subplans with provisions that limit or modify rights on eligibility to receive an Award under the Plan or on death, Disability,
Retirement or other termination of service, available methods of exercise or settlement of an Award, payment of income, social insurance contributions
and payroll taxes, the shifting of employer tax or social insurance contribution liability to the participant, the withholding procedures and handling of
any share certificates or other indicia of ownership. Notwithstanding the foregoing, the Committee may not take any actions hereunder and no Awards
shall be granted that would violate applicable laws.

20. Grants in Connection with Corporate Transactions and Otherwise: Nothing contained in this Plan shall be construed to (i) limit the right
of the Committee to assume the equity-based awards or make substitute Awards under this Plan to an employee of another corporation who becomes an
employee of the Company by reason of a corporate merger, consolidation, acquisition of stock or property, reorganization or liquidation involving the
Company in substitution for an award granted by such corporation, or (ii) limit the right of the Company to grant options or make other awards outside
of this Plan. The terms and conditions of any substitute or assumed Awards may vary from the terms and conditions required by the Plan. Any substitute
or assumed Awards that are made pursuant to this Section 20 shall not count against the limitations provided under Section 3.

21. Awards Assumed as of the Effective Date:

(a) On the Effective Date, the Issuer will assume from Zimmer Biomet Holdings, Inc. all Awards granted under the Prior Plan that are outstanding
immediately before the Effective Date with respect to the Company’s employees (the “Prior Awards”). Except as described below, the terms of the Prior
Plan and the Prior Award agreements in effect pursuant to the Prior Plan will continue to govern the Prior Awards. However, as a result of the
assumption, the Prior Awards will be converted into Awards with respect to the Common Stock of the Issuer, and the number of shares,
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the exercise price (as applicable) and other terms will be adjusted to reflect the spin-off of the Issuer from Zimmer Biomet Holdings, Inc.. On and after
the spin-off date, references in the Prior Award agreements to Zimmer Biomet Holdings, Inc. will mean the Issuer. Any shares of the Issuer’s Common
Stock that are subject to issuance pursuant to the Prior Awards will be issued under this Plan but will not be counted against the limitations provided
under Section 3. The Committee will administer the Prior Awards, as converted into Common Stock of the Issuer.

(b) As an alternative, notwithstanding the above, the Committee may determine, as a result of certain laws, rules or regulations in countries
outside the United States, not to have the Issuer assume certain Prior Awards.

22. Governing Law: The validity, construction, interpretation and effect of the Plan and agreements issued under the Plan shall be governed and
construed by and determined in accordance with the laws of the State of Colorado, U.S.A. without giving effect to the conflict of laws provisions
thereof. The Committee may provide that any dispute as to any Award shall be presented and determined in such forum as the Committee may specify,
including through binding arbitration.

23. Unfunded Plan: Insofar as it provides for Awards, the Plan shall be unfunded. Although bookkeeping accounts may be established with
respect to participants who are granted Awards under this Plan, any such accounts will be used merely as a bookkeeping convenience. The Company
shall not be required to segregate or earmark any cash or other property which may at any time be represented by Awards, nor shall this Plan be
construed as providing for such segregation or earmarking, nor shall the Company or the Committee be deemed to be a trustee of stock or cash to be
awarded under the Plan.

24. Compliance with Other Laws and Regulations: This Plan, the grant and exercise of Awards hereunder, and the obligation of the Issuer to
sell, issue or deliver shares of Common Stock under such Awards, shall be subject to all applicable federal, state and local laws, rules and regulations
and to such approvals by any governmental or regulatory agency as may be required. The Issuer shall not be required to register in a participant’s name
or deliver any shares of Common Stock prior to the completion of any registration or qualification of such shares under any federal, state or local law or
any ruling or regulation of any government body which the Committee shall determine to be necessary or advisable. To the extent the Issuer is unable to
or the Committee deems it infeasible to obtain authority from any regulatory body having jurisdiction, which authority is deemed by the Issuer’s counsel
to be necessary to the lawful issuance and sale of any shares of Common Stock hereunder, the Issuer shall be relieved of any liability with respect to the
failure to issue or sell such shares as to which such requisite authority shall not have been obtained. No stock option shall be exercisable and no shares
of Common Stock shall be issued and/or transferable under any other Award unless a registration statement with respect to the shares underlying such
stock option is effective and current or the Issuer has determined that such registration is unnecessary.

25. Liability of Issuer: The Issuer shall not be liable to a participant or other persons as to (a) the non-issuance or sale of shares of Common
Stock as to which the Issuer has been unable to obtain from any regulatory body having jurisdiction the authority deemed by the Issuer’s counsel to be
necessary to the lawful issuance and sale of any shares hereunder; and (b) any tax consequence expected, but not realized, by any participant or other
person due to the receipt, exercise or settlement of any Award granted hereunder.

26. Compliance with Section 409A of the Code: Notwithstanding any provision of the Plan to the contrary, to the extent Section 409A of the
Code is or is likely to become applicable to the participant, the intent of the Company is that payments and benefits under this Plan shall be exempt
from, or shall comply with, Section 409A of the Code to the extent subject thereto, and accordingly, to the maximum extent permitted, this Plan and any
Awards granted under the Plan shall be interpreted and administered to be in compliance therewith. Notwithstanding anything contained in this Plan to
the contrary, a participant shall not be considered to have terminated employment with the Company for purposes of any payments under this Plan
which are subject to Section 409A of the Code until the participant would be considered to have incurred a “separation from service” from the Company
within the meaning of Section 409A of the Code. Each amount to be paid or benefit to be provided under this Plan shall be construed as a separate and
distinct payment for purposes of Section 409A of the Code. Without limiting the foregoing and notwithstanding anything contained herein to the
contrary, to the extent required to avoid accelerated taxation and/or tax penalties under Section 409A, amounts that would otherwise be payable and
benefits that would otherwise be provided pursuant to this Plan during the six (6) month period immediately following the participant’s separation from
service shall instead be paid on the first business day after the date that is six (6) months following the participant’s separation from service (or, if
earlier, the participant’s date of death). The Company makes no representation that any or all of the payments described in this Plan will be exempt from
or comply with Section 409A of the Code and makes no undertaking to preclude Section 409A from applying to any such payment. Participants shall be
solely responsible for the payment of any taxes, penalties, interest or other expenses incurred by them on account of non-compliance with Section 409A.
In the event any Award constitutes or provides for a deferral of compensation within the meaning of Section 409A of the Code, the Award shall comply
in all respects with the applicable requirements of Section 409A of the Code; the agreement evidencing the Award shall include all provisions required
for the Award to comply with the applicable requirements of Section 409A of the Code; and those provisions of such agreement shall be deemed to
constitute provisions of the Plan.
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Exhibit 4.4

ZIMVIE, INC.
STOCK PLAN FOR NON-EMPLOYEE DIRECTORS

(Effective as of March 1, 2022)
 

1. Purpose.

The purpose of the ZimVie Inc. Stock Plan for Non-Employee
Directors (the “Plan”) is to secure for ZimVie Inc. (the “Company”) and
its stockholders the benefits of the incentive inherent in increased
Common Stock ownership by the members of the Board of Directors of
the Company (the “Board”) who are Eligible Directors as defined in the
Plan.

2. Administration.

The Plan shall be administered under the supervision of the Board.
The Board shall have all the powers vested in it by the terms of the Plan,
such powers to include authority (within the limitations described herein)
to prescribe the form of the agreement embodying awards of stock
options (“Options”), restricted stock (“Restricted Stock”) and restricted
stock units (“Restricted Stock Units”) made under the Plan (Options,
Restricted Stock and Restricted Stock Units, in the aggregate, to be
“Awards”). The Board shall, subject to the provisions of the Plan, grant
Awards under the Plan and shall have the power to construe the Plan, to
determine all questions arising thereunder and to adopt and amend such
rules and regulations for the administration of the Plan as it may deem
desirable. Any decision of the Board in the administration of the Plan, as
described herein, shall be final and conclusive. No member of the Board
shall be liable for anything done or omitted to be done by such member
or by any other member of the Board in connection with the Plan, except
for such member’s own willful misconduct or as expressly provided by
statute.

3. Amount of Stock; Individual Limitation.

The stock which may be issued and sold under the Plan will be the
common stock (par value $.01 per share) of the Company (“Common
Stock”), of a total number not exceeding 400,000 shares, subject to
adjustment as provided in Section 7 below. The stock to be issued may
be either authorized and unissued shares or issued shares acquired by the
Company or its subsidiaries. In the event that Awards granted under the
Plan terminate or expire (without being exercised, in the case of Options)
or are cancelled, forfeited, surrendered or exchanged for awards of
another person in connection with a recapitalization, reorganization,
merger, consolidation, split-up, spin-off, combination, exchange of
shares or other similar event (collectively, “lapsed Awards”), new
Awards may be granted covering the shares not issued under such lapsed
Awards.

Notwithstanding any provision to the contrary in the Plan or in any
policy of the Company regarding compensation payable to a
Non-Employee Director, the sum of the grant date fair value of all
awards payable in shares of Common Stock and the maximum cash
value of any other award granted under the Plan to an individual as
compensation for services as a Non-Employee Director, together with
cash compensation paid to such director in the form of Board and
committee retainer, meeting or similar fees, during any calendar

year shall not exceed USD $700,000. For avoidance of doubt,
compensation will count towards this limit for the calendar year in which
it was granted or earned, and not later when distributed, in the event it is
deferred. The foregoing limit may not be increased without the approval of
the stockholders of the Company.

4. Eligible Directors.

The members of the Board who are eligible to participate in the Plan
(“Eligible Directors”) are persons who serve as directors of the Company
and:

(a) who are not current employees of the Company and

(b) who are not eligible to receive options on Company stock by
participation as an employee in another plan sponsored by the Company or
under a contractual arrangement with the Company.

Eligible Directors who have received an Award under the Plan shall
be participants in the Plan (each, a “Participant”).

5. Terms and Conditions of Options.

Each Option granted under the Plan shall be evidenced by an
agreement in such form as the Board shall prescribe from time to time in
accordance with the Plan (“Option Agreement”) and shall comply with the
following terms and conditions:

(a) The Option exercise price shall be the fair market value of the
Common Stock shares subject to such Option on the date the Option is
granted, which shall be the average of the high and the low sales prices of
a share of Common Stock on the Nasdaq Stock Market on the date of
grant or, if there were no trades on such date, on the day on which a trade
occurred next preceding such date (the “Fair Market Value”).

(b) Each year, as of the date of the annual meeting of the stockholders
of the Company (“Annual Meeting”), and at such other dates as the Board
deems appropriate, the Board may award Options to purchase shares of
Common Stock to Eligible Directors who have been elected or reelected
or who are continuing as members of the Board.

(c) No Option granted under the Plan shall be transferable by the
optionee other than by will or by the laws of descent and distribution, and
such Option shall be exercisable, during the optionee’s lifetime, only by
the optionee. Notwithstanding the foregoing, the Board may set forth in an
Option Agreement, at the time of grant or thereafter, that the Options may
be transferred to members of the optionee’s immediate family, to trusts
solely for the benefit of such immediate family members and to
partnerships in which such family members and/or trusts are the only
partners. For this purpose, immediate family means the optionee’s spouse,
parents, children, stepchildren, grandchildren and legal dependants. Any
transfer of Options made under this provision will not be effective until
notice of such transfer is delivered to the Company.
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(d) No Option or any part of an Option shall be exercisable:

(i) after the expiration of ten years from the date the Option
was granted,

(ii) unless written notice of the exercise is delivered to the
Company specifying the number of shares to be purchased and
payment in full is made for the shares of Common Stock being
acquired thereunder at the time of exercise, such payment shall be
made in such form or manner that the Board at its discretion may
from time to time designate and that may include, without
limitation, payment:

(A) in United States dollars by certified check, or bank
draft, or

(B) by tendering to the Company Common Stock shares
owned by the person exercising the Option and having a Fair
Market Value equal to the cash exercise price applicable to
such Option (shares of Common Stock used to exercise an
option shall have been held by the optionee for the requisite
period of time to avoid adverse accounting consequences to the
Company with respect to the Option) or

(C) by a combination of United States dollars and
Common Stock shares as aforesaid, and

(iii) unless the person exercising the Option has been, at all
times during the period beginning with the date of grant of the
Option and ending on the date of such exercise, an Eligible Director
of the Company, except that:

(A) if such a person shall cease to be such an Eligible
Director for reasons other than retirement (meaning any
voluntary cessation of services as a director) or death, while
holding an Option that has not expired and has not been fully
exercised, such person, at any time within one year after the
date he ceases to be such an Eligible Director (but in no event
after the Option has expired under the provisions of
Section 5(d)(i) above), may exercise the Option with respect to
any Common Stock shares as to which such person has not
exercised the Option on the date the person ceased to be such
an Eligible Director only to the extent that the Option is
exercisable at the time of termination.

(B) if such person shall cease to be such an Eligible
Director by reason of retirement or death while holding an
Option that has not expired and has not been fully exercised,
such person, or in the case of death, the executors,
administrators or distributees, as the case may be, may at any
time following the date of retirement or death (but in no event
after the expiration of the Option period set forth in
Section 5(d)(i) above), exercise the Option with respect to any
shares of Common Stock as to which such person has not
exercised the Option on the date the person ceased to be such
an Eligible Director, notwithstanding the provisions of
Section 5(e).

(C) if any person who has ceased to be such an Eligible
Director for reasons other than death, shall die holding an
Option that has not been fully exercised, such person’s
executors, administrators, heirs or distributees, as the case may
be, may, at any time within the greater of (1) one year after the
date of death or (2) the remainder for the period in which such
person could have exercised the Option had the person not died
(but in no event under either (1) or (2) after the Option has
expired under the provisions of Section 5(d)(i) above), exercise
the Option with respect to any shares as to which the decedent
could have exercised the Option at the time of death.

In the event any Option is exercised by the executors, administrators,
legatees or distributees of the estate of a deceased optionee, the Company
shall be under no obligation to issue stock thereunder unless and until the
Company is satisfied that the person or persons exercising the Option are
the duly appointed legal representatives of the deceased optionee’s estate
or the proper legatees or distributees thereof. Notwithstanding the
foregoing, the Board may set forth in an Option Agreement different rules
relating to the treatment of Options upon an Eligible Director’s cessation
of service than those provided for in this Section 5(d)(iii).

(e) Unless otherwise set forth in an applicable Option Agreement,
one-quarter (25%) of the total number of shares of Common Stock
covered by the Option shall become exercisable on the first anniversary
date of the grant of the Option; thereafter an additional one-quarter (25%)
of the shares shall become exercisable annually on each subsequent
anniversary date of the grant of the Option until the Option is fully
exercisable.

(f) Notwithstanding anything to the contrary herein, if an Option has
been transferred in accordance with Section 5(c), the Option shall be
exercisable solely by the transferee. The Option shall remain subject to the
provisions of the Plan, including that it will be exercisable only to the
extent that the optionee or optionee’s estate would have been entitled to
exercise it if the optionee had not transferred the Option. In the event of
the death of the transferee prior to the expiration of the right to exercise
the Option, the Option shall be exercisable by the executors,
administrators, legatees and distributees of the transferee’s estate, as the
case may be for a period of one year following the date of the transferee’s
death but in no event shall the Option be exercisable after the expiration of
the Option period set forth in the Option Agreement. The Option shall be
subject to such other rules as the Board shall determine.

(g) No Deferral Feature. No Option granted under this Plan shall
include any feature for the deferral of compensation other than the deferral
of recognition of income until exercise of the Option.

6. Terms and Conditions of Restricted Stock and Restricted Stock
Units.

Restricted Stock Awards under the Plan shall consist of grants of
shares of Common Stock of the Company, the grant, issuance, retention
and/or vesting of which is subject to the terms and conditions hereinafter
provided. The conditional grant of a Restricted Stock Unit to an Eligible
Director will entitle the Participant to receive a specified number of shares
of Common Stock, if the objectives specified in the Award, if any, are
achieved and the other terms and conditions thereof are satisfied. Each
Award will be subject to the following terms and conditions:
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(a) The Board shall (i) select the Eligible Directors to whom
Restricted Stock and Restricted Stock Unit Awards may from time to
time be granted, (ii) determine the number of shares to be covered by
each Award granted, (iii) determine the terms and conditions (not
inconsistent with the Plan) of any Award granted hereunder, and
(iv) prescribe the form of the agreement, legend or other instrument
necessary or advisable in the administration of Awards under the Plan.

(b) Any Restricted Stock and Restricted Stock Unit Award granted
under the Plan shall be evidenced by an agreement executed by the
Company and the recipient, in such form as the Board shall approve and
with such terms and conditions as the Board shall prescribe (“Award
Agreement”).

(c) The shares of Restricted Stock awarded pursuant to the Plan
shall be subject to the following restrictions and conditions:

(i) During the restriction period, the Participant will not be
permitted to sell, transfer, pledge or assign Restricted Stock
awarded under this Plan.

(ii) Except as the Board may otherwise determine, a Participant
holding Restricted Stock shall have all of the rights of a stockholder
of the Company, including the right to vote the shares and receive
dividends and other distributions, provided that distributions in the
form of stock shall be subject to the same restrictions as the
underlying Restricted Stock.

(d) Restricted Stock Units awarded pursuant to the Plan shall be
subject to such restrictions and conditions as the Board may determine
and set forth in the Award Agreement. A Participant holding Restricted
Stock Units shall have none of the rights of a stockholder of the
Company during the restriction period.

(e) Compliance with Section 409A of the Code. Notwithstanding
any provision of the Plan to the contrary, to the extent Section 409A of
the Internal Revenue Code of 1986, as amended (the “Code”) is or is
likely to become applicable to the Participant, in the event any Award
under this Section 6 constitutes or provides for a deferral of
compensation within the meaning of Section 409A of the Code, the
Award shall comply in all respects with the applicable requirements of
Section 409A of the Code; the Award Agreement shall include all
provisions required for the Award to comply with the applicable
requirements of Section 409A of the Code; and those provisions of the
Award Agreement shall be deemed to constitute provisions of the Plan.

7. Adjustment in the Event of Change in Stock.

In the event of changes in the outstanding Common Stock by reason
of stock dividends, recapitalizations, mergers, consolidations, stock
splits, combinations or exchanges of shares and the like, the aggregate
number and class of shares available under the Plan, the number, class
and the price of shares subject to outstanding Options and Awards of
Restricted Stock and Restricted Stock Units shall be appropriately
adjusted by the Board, whose determination shall be conclusive.

8. Miscellaneous Provisions.

(a) Except as expressly provided for in the Plan, no Eligible Director
or other person shall have any claim or right to be granted an Award under
the Plan. Neither the Plan nor any action taken hereunder shall be
construed as giving any Eligible Director any right to be retained in the
service of the Company.

(b) Except as provided for under Section 5(c), a Participant’s rights
and interest under the Plan may not be assigned or transferred in whole or
in part either directly or by operation of law or otherwise (except in the
event of a Participant’s death, by will or the laws of descent and
distribution), including, but not by way of limitations, execution, levy,
garnishment, attachment, pledge, bankruptcy or in any other manner, and
no such right or interest of any Participant in the Plan shall be subject to
any obligation or liability of such Participant.

(c) No Common Stock shares shall be issued hereunder unless
counsel for the Company shall be satisfied that such issuance will be in
compliance with applicable federal, state and other securities laws and
regulations and any other applicable laws and regulations.

(d) It shall be a condition to the obligation of the Company to issue
Common Stock shares upon exercise of an Option or with respect to any
other Award, that the Participant (or any beneficiary or person entitled to
receive the benefit of an Award) pay to the Company, upon its demand,
such amount as may be requested by the Company for the purpose of
satisfying any liability to withhold federal, state, local or foreign income
or other taxes. Each Participant shall pay to the Company, or make
arrangements satisfactory to the Committee regarding payment of, any
such applicable taxes, and the Company shall, to the extent permitted by
law, have the right to deduct such amount from any payment of any kind
otherwise due to the Participant. If the amount requested is not paid or
otherwise satisfied by the Participant, the Company may refuse to issue
Common Stock shares.

(e) The expenses of the Plan shall be borne by the Company.

(f) The Plan shall be unfunded. The Company shall not be required to
establish any special or separate fund or to make any other segregation of
assets to assure the issuance of shares in connection with an Award under
the Plan and issuance of shares in connection with Awards shall be
subordinate to the claims of the Company’s general creditors.

(g) By accepting any Award or other benefit under the Plan, each
Participant and each person claiming under or through such person shall
be conclusively deemed to have indicated his acceptance and ratification
of, and consent to, any action taken under the Plan by the Company or the
Board.
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9. Change in Control.

In the event an Eligible Director’s membership on the Board
terminates pursuant to a qualifying termination (as defined below) during
the three (3) year period following a change in control of the Company
(as defined below) and prior to the exercise of Options granted under this
Plan, all outstanding Options shall immediately become fully vested and
exercisable notwithstanding any provisions of the Plan or of the
applicable Option Agreement to the contrary. In addition, in the event of
a change in control of the Company, the Board may (i) determine that
outstanding Options shall be assumed by, or replaced with comparable
options by, the surviving corporation (or a parent or subsidiary of the
surviving corporation) and that outstanding Awards shall be converted to
similar awards of the surviving corporation (or a parent or subsidiary of
the surviving corporation), or (ii) take such other actions with respect to
outstanding Options and Awards as the Board deems appropriate.

The following definitions shall apply for purposes of the Plan:

(a) For the purpose of this Plan, a change in control shall be deemed
to have occurred on the earlier of the following dates:

(1) The date any person, as defined in Section 13(d)(3) of the
Securities Exchange Act of 1934 (“Person”), shall have become the
direct or indirect beneficial owner of (20%) or more of the then
outstanding common shares of the Company;

(2) The date a merger or consolidation of the Company with any
other corporation is consummated other than (i) a merger or
consolidation which would result in the voting securities of the Company
outstanding immediately prior thereto continuing to represent at least
75% of the combined voting power of the voting securities of the
Company or the surviving entity outstanding immediately after such
merger or consolidation, or (ii) a merger or consolidation effected to
implement a recapitalization of the Company in which no Person
acquires more than 50% of the combined voting power of the Company’s
then outstanding securities;

(3) The date the shareholders of the Company approve a plan of
complete liquidation of the Company or an agreement for the sale or
disposition by the Company of all or substantially all the Company’s
assets;

(4) The date there shall have been a change in a majority of the
Board of Directors of the Company within a two (2) year period
beginning after the effective date of the Plan, unless the nomination for
election by the Company’s shareholders of each new director was
approved by the vote of two-thirds of the directors then still in office
who were in office at the beginning of the two (2) year period.

(b) For purposes of this Plan provision, a qualifying termination
shall be deemed to have occurred if the Eligible Director ceases to be a
member of the Board for any reason other than death, disability,
voluntary resignation, willful misconduct or activity deemed detrimental
to the interests of the Company.

10. Amendment or Discontinuance.

The Plan may be amended at any time and from time to time by the
Board as the Board shall deem advisable, including, but not limited to,
amendments necessary to qualify for any exemption or to comply with
applicable law or regulations; provided, however, that, except in
connection with a corporate transaction involving the Company
(including, without limitation, any stock dividend, stock split,
extraordinary cash dividend, recapitalization, reorganization, merger,
consolidation, split-up, spin-off, combination or exchange of shares), the
terms of outstanding Awards may not be amended, without stockholder
approval, to reduce the exercise price of outstanding Options or to cancel
outstanding Options in exchange for cash or other awards at a time when
the exercise price of the Option exceeds the Fair Market Value of a share
of Common Stock, or in exchange for stock options with an exercise price
that is less than the exercise price of the original Options; and provided,
further, that except as provided in Section 7 above, the Board may not,
without further approval by the stockholders of the Company, increase the
maximum number of shares of Common Stock as to which Awards may
be granted under the Plan, reduce the minimum Option exercise price
described in Section 5(a) above, extend the period during which Awards
may be granted or exercised under the Plan or change the class of persons
eligible to receive Awards under the Plan. No amendment of the Plan shall
materially and adversely affect any right of any Participant with respect to
any Award theretofore granted without such Participant’s written consent,
provided that no such consent shall be required with respect to any
amendment or alteration if the Board determines in its sole discretion that
such amendment or alteration either (i) is required or advisable in order for
the Company, the Plan or the Award to satisfy any law or regulation or to
meet the requirements of any accounting standard, or (ii) is not reasonably
likely to significantly diminish the benefits provided under such Award, or
that any such diminishment has been adequately compensated.

11. Termination.

This Plan shall terminate upon the earlier of the following dates or
events to occur:

(a) upon the adoption of a resolution of the Board terminating the
Plan; or

(b) March 1, 2032.

12. Governing Law.

The validity, construction, interpretation and effect of the Plan and
agreements issued under the Plan shall be governed and construed by and
determined in accordance with the laws of the State of Colorado, U.S.A.,
without giving effect to the conflict of laws provisions thereof.



Exhibit 4.5

ZIMVIE INC.
DEFERRED COMPENSATION PLAN FOR NON-EMPLOYEE DIRECTORS

(Effective as of March 1, 2022)
 

Section 1. Eligibility.

Any member of the Board of Directors (the “Board”) of ZimVie
Inc. (the “Company”) who is not an officer or employee of the Company
or a subsidiary thereof is eligible to participate in the Plan and will be a
participant.

Section 2. Deferred Compensation Account.

There shall be established on the books of the Company for each
participant a deferred compensation account in the participant’s name.

Section 3. Amount of Deferral.

(a) Mandatory Deferrals. If a participant has not yet met the
guideline level of Share Unit or Company common stock ownership
established by the Board, fifty percent of the basic fee payable to a
participant for membership on the Board (the “Mandatory Deferral”)
shall be deferred and credited to the participant’s deferred compensation
account as Share Units equal to the number of shares of the Company’s
common stock that could have been purchased with the deferred fee,
determined by dividing the dollar value of the deferred fee by the fair
market value of a share of the Company’s common stock as reported in
The Wall Street Journal on the date such fee would otherwise have been
paid to the participant. As an additional Mandatory Deferral, on the date
of each annual meeting of the stockholders of the Company (“Annual
Meeting”) (or on an alternate date if no such Annual Meeting is held),
each participant will receive 500 deferred Share Units (the “Annual
Deferred Share Units”). The value of each Annual Deferred Share Unit
will be equal to a share of the Company’s common stock as reported in
The Wall Street Journal on the date of grant.

(b) Elective Deferrals. For any calendar year, a participant may
elect to defer receipt of compensation in excess of the participant’s
Mandatory Deferral for that year (the “Elective Deferral”) by filing the
appropriate form in accordance with Section 8 and requesting deferral of:
(1) all of the participant’s compensation in excess of the participant’s
Mandatory Deferral payable to the participant for serving on the Board
and any committee thereof; or (2) any percentage specified by the
participant of the compensation described in clause (1) that is in excess
of the participant’s Mandatory Deferral.

Section 4. Form and Computation of Deferred Amounts.

Subject to Section 3, at the time a participant elects to make an
Elective Deferral, the participant shall elect to have the Elective Deferral
credited to his or her deferred compensation account as Treasury Units,
Dollar Units, or Share Units (each an “Investment Option”). A
participant may allocate the Elective Deferrals among the Investment
Options in increments of 0%, 33 1/3%, 50%, 66 2/3% or 100%. Any
deferred amount credited to a participant’s

deferred compensation account as Treasury Units shall be credited with
interest at a rate to be set by the Company in January of each year after a
review of the six-month United States Treasury bill discount rates for the
preceding year. Any deferred amount credited to a participant’s deferred
compensation account as Dollar Units shall be credited with interest at a
rate to be set by the Company in January of each year after a review of
investment return on the invested cash of the Company. If a participant
elects to allocate a deferred amount to Share Units, the participant will be
credited with Share Units equal to the number of shares of the Company’s
common stock that could have been purchased with the deferred amount,
determined by dividing the dollar value of the deferred amount by the fair
market value of a share of the Company’s common stock as reported in
The Wall Street Journal on the date such amount would otherwise have
been paid to the participant. Upon payment by the Company of dividends
on its common stock, the amount credited to a participant’s deferred
compensation account as Share Units shall be credited with a number of
additional Share Units equal to (a) the number of Share Units in the
participant’s account multiplied by the amount of the dividend, (b) divided
by the fair market value of a share of the Company’s common stock as
reported in The Wall Street Journal on the day the dividend is payable.
The amount of Share Units in a participant’s deferred compensation
account shall be adjusted in the discretion of the Board to take into
account a merger, consolidation, reorganization, recapitalization, stock
split or other change in corporate structure or capitalization affecting the
Company’s common stock. At its discretion, the Board may discontinue,
modify, or offer additional Investment Options.

Section 5. Period of Deferral.

A participant’s Mandatory Deferrals, including Annual Deferred
Share Units, will be paid sixty days after the participant’s Separation From
Service, which is generally defined as the expiration or other termination
of all contracts, agreements, or arrangements under which the participant
performs services for the Company, or any other company under common
control with the Company, whether as a Director or other independent
contractor or employee, provided that the expiration or termination
constitutes a good-faith and complete termination of the contractual
relationship between the participant and the Company (and all other
companies under common control with the Company). Notwithstanding
the foregoing, whether a Separation From Service has occurred for
purposes of this Plan will be determined in accordance with the applicable
standards under Section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”), including § 1.409A-1(h) (“Section 409A”).

At the time a participant makes a deferral election in accordance with
Section 8 and 9, the participant may elect the period of deferral for
amounts attributable to the Elective Deferrals that are the subject of that
election. A participant may elect to defer receipt of amounts attributable to
Elective Deferrals (1) until a specified calendar year in the future, (2) until
the participant’s Separation From Service, or (3) until the end of the
calendar year in which the participant’s Separation From Service occurs. If
the participant elects alternative (1), payment will be made or commence
within sixty days after the beginning of the calendar year specified in the
election; if the participant elects alternative (2), payment will be made or
commence within sixty days after the participant’s Separation From
Service; and if the participant elects alternative (3), payment will be made
or
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commence within sixty days after the end of the calendar year in which
the participant’s Separation From Service occurs. If, with respect to an
Elective Deferral, a participant does not make a timely election (in
accordance with Section 8) as to the period of deferral, payment of
amounts attributable to the Elective Deferral will be made or commence
within sixty days after the participant’s Separation From Service.

Section 6. Form of Payment.

Mandatory Deferrals, including Annual Deferred Share Units, will
be paid in shares of the Company’s common stock.

At the time a participant makes a deferral election in accordance
with Section 8 and 9, the participant may elect the form of payment for
amounts attributable to the Elective Deferrals that are the subject of that
election. A participant may elect to receive payment of amounts
attributable to Elective Deferrals in either (1) a lump sum cash payment
or (2) a number of annual cash installments, not more than four, as
specified by the participant. If installment payments are elected, the
amount of each installment shall be equal to the balance in the
participant’s deferred compensation account divided by the number of
installments remaining to be paid (including the installment in question)
and payments shall be made during the period of each applicable year
specified in Section 5. If a participant fails to make a timely election as
to form of payment, payment will be made in a lump sum cash payment.

Section 7. Death Prior to Receipt.

If a participant dies prior to receipt of any of the amounts payable
pursuant to this Plan, the participant’s Mandatory Deferrals, including
Annual Deferred Share Units, will be paid, in shares of the Company’s
common stock, to the participant’s beneficiary or estate, as the case may
be, within sixty days after the participant’s death.

At the time a participant makes a deferral election in accordance
with Section 8, the participant may elect that, in the event he or she dies
prior to receipt of any of the amounts payable pursuant to this Plan, the
participant’s deferred compensation account attributable to Elective
Deferrals will be paid to the participant’s beneficiaries or estate, as the
case may be, in either (1) a lump sum cash payment within sixty days
following the participant’s death, or (2) a number of annual cash
installments, not more than four, as specified by the participant. If the
participant elects alternative (2), the initial installment payment to the
beneficiaries or estate will be made sixty days after the participant’s
death, and the amount of each installment and timing of each subsequent
installment will be determined as provided in Section 6. If payment to
the participant pursuant to clause (2) of Section 6 had commenced prior
to death, the installment payments to the participant’s beneficiaries or
estate, as the case may be, will be made at the same time and in the same
amount as installment payments would have been made to the participant
had he or she survived. For purposes of this Section 7, any amounts
deferred as Share Units will be converted to Dollar Units by multiplying
the number of Share Units credited to a participant’s deferred
compensation account on the date of his or her death by the fair market
value of a share of the Company’s common stock on such date as
reported in The Wall Street Journal.

Section 8. Time of Election of Deferral.

This Section 8 governs the time for making “Deferral Elections,”
which include elections to make Elective Deferrals pursuant to Section 3,
elections as to the form and computation of deferred amounts pursuant to
Section 4, elections of the period of deferral pursuant to Section 5,
elections of the form of payment pursuant to Section 6, and elections with
respect to death benefits pursuant to Section 7.

A nominee for election as a new (not returning) Director may make a
Deferral Election prior to his or her election for the calendar year in which
he or she is being elected, except that a person elected a new Director by
the Board may make a Deferral Election no later than 30 days after his/her
election as a Director (to the extent such election is compliant under
Section 409A) (an “Initial Eligibility Election”), in which event such
Initial Eligibility Election shall be effective only with respect to
compensation earned after the Initial Eligibility Election is made. A
person then currently serving as a Director may make a Deferral Election
with respect to compensation for the next succeeding calendar year no
later than the preceding November 30th. This Deferral Election will be
deemed to apply for each succeeding calendar year, unless (1) the
participant elects, in accordance with Section 10, to discontinue the
Deferral Election or make a new Deferral Election, or (2) the election is
stated, in writing, to apply only to the current calendar year.

Section 9. Manner of Electing Deferral.

A participant may make a Deferral Election by giving written notice
to the Corporate Secretary’s Office of the Company on a form provided by
the Company, which notice shall include the amount to be deferred, the
form in which the amount deferred is to be credited, the period of deferral
and the form of payment, including the number of installments, if any.

Section 10. Effect of Election.

A Deferral Election shall be irrevocable by the participant once the
calendar year to which it applies has commenced, or in the case of an
Initial Eligibility Election, at the end of the 30th day following the new
Director’s election as a Director. An election may be discontinued or
modified by the participant with respect to calendar years not yet begun by
notifying the Corporate Secretary’s Office of the Company in writing no
later than November 30th of the preceding year.

Section 11. Maximum Number of Shares.

The maximum number of shares of the Company’s common stock
that may be issued and distributed under this Plan shall be Two Hundred
Thousand (200,000) shares, subject to adjustment as provided under
Section 4, above.

Section 12. Participant’s Rights Unsecured.

The right of any participant to receive future payments under the
provisions of the Plan shall be an unsecured claim against the general
assets of the Company.
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Section 13. Statement of Account.

A statement will be sent to each participant each year reflecting the
value of his or her deferred compensation account as of the end of the
preceding year.

Section 14. Assignability and Beneficiaries.

No right to receive payments under the Plan shall be transferable or
assignable by a participant other than by will or under the laws of
descent and distribution, except that a participant may designate one or
more beneficiaries pursuant to the provisions of this Section. On a form
to be provided by the Corporate Secretary’s Office of the Company, a
participant may name beneficiaries to receive any amounts to which the
participant may be entitled under the Plan in the event of the participant’s
death. A participant may change his or her beneficiary designation from
time to time in the same manner. If a participant fails to designate any
beneficiary, or if no designated beneficiary is living on the date on which
any payment becomes payable to the participant’s beneficiaries, the
payment will be payable to the participant’s estate.

Section 15. Administration; Section 409A Compliance.

The Plan will be administered under the supervision of the Board,
which will have the authority to adopt rules and regulations to carry out
the Plan and to interpret, construe and implement the provisions of the
Plan. The Plan, as amended and restated, is intended to comply with
Section 409A and will be construed accordingly. In construing or
interpreting any vague or ambiguous Plan provision, the interpretation
that will prevail is the interpretation that will cause the Plan to comply
with the applicable standards under Code Section 409A. To the extent
that any terms of the Plan would subject any participant to gross income
inclusion, interest, or additional tax pursuant to Code Section 409A, the
Company shall not be responsible.

Notwithstanding any provision in the Plan to the contrary, if at the
time of a participant’s Separation From Service, the participant is a
“specified employee” as defined under Section 409A, then any payment
under this Plan that is payable on account of the participant’s Separation
From Service shall be delayed until the date which is the earlier of (a) the
expiration of six months following the date of the participant’s separation
from service, and (B) the date of the participant’s death, at which time all
payments delayed pursuant to this paragraph shall be paid to the
participant (or beneficiary or estate, as applicable) in a lump sum, and any
remaining payments due under this Plan shall be paid or provided in
accordance with the normal payment dates specified for them in this Plan
or applicable Deferral Election.

Section 16. Amendment.

This Plan may at any time or from time to time be amended, modified
or terminated by the Board. No amendment, modification or termination
shall, without the consent of the participant, adversely affect that
participant’s accruals in his or her deferred compensation account as of the
date of amendment, modification or termination.

Section 17. Governing Law.

The validity, construction, interpretation and effect of the Plan and
agreements issued under the Plan shall be governed and construed by and
determined in accordance with the Code, and, to the extent not in conflict,
with the laws of the State of Colorado, without giving effect to the conflict
of laws provisions thereof.

Section 18. Termination Date.

The Plan shall terminate effective as of March 1, 2032.
Notwithstanding the foregoing, any Mandatory Deferrals and Elective
Deferrals deferred prior to March 1, 2032 shall be distributed in
accordance with the Plan as in effect on February 29, 2032.
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ZIMVIE INC.

EMPLOYEE STOCK PURCHASE PLAN

Section 1. Designation and Purpose. The name of this Plan is the ZimVie Inc. Employee Stock Purchase Plan. The purpose of the Plan is to
provide Employees of the Company and its Designated Subsidiaries with an opportunity to purchase Common Stock of the Company. The Plan is
intended to qualify as an “Employee Stock Purchase Plan” under Code Section 423. The provisions of the Plan will, accordingly, be construed so as to
extend and limit participation in a manner within the requirements of that section of the Code. However, the Company makes no undertaking or
representation to maintain such qualification. In addition, this Plan authorizes the grant of options and issuance of Common Stock that do not qualify
under Code Section 423 pursuant to rules, procedures, agreements, appendices or sub-plans adopted by the Committee and designed to achieve desired
tax or other objectives in particular locations outside the United States (the “non-Code Section 423 component” of the Plan).

For purposes of this Plan and with respect to the Code Section 423 component of the Plan, unless the Committee otherwise determines, each Designated
Subsidiary (as defined in Section 2(l) below) shall be deemed to participate in a separate offering from the Company or any other Designated Subsidiary,
provided that the terms of participation within any such offering are the same for all Employees in such offering, as determined under Code Section 423.

Section 2. Definitions. As used in the Plan, the following terms, when capitalized, have the following meanings:

(a) “Beneficiary” means, with respect to a Participant, the individual or estate designated, pursuant to Section 12, to receive the
Participant’s Payroll Deduction Account balance and Common Stock Account assets after the Participant’s death.

(b) “Board” means the Board of Directors of the Company.

(c) “Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, and its interpretive rules and regulations.

(d) “Committee” means a committee established pursuant to Section 13 to administer the Plan.

(e) “Common Stock” means the common stock of the Company or any stock into which that common stock may be converted.

(f) “Common Stock Account” means the account established for each Participant to hold Common Stock purchased under the Plan
pursuant to Section 6.

(g) “Company” means ZimVie Inc., a Delaware corporation, and any successor by Corporate Transaction.
 



(h) “Compensation” means the total cash compensation received by an Employee from the Company, a partnership of which the Company
is a general partner, or a Designated Subsidiary, including an Employee’s salary, wages, overtime, shift differentials, bonuses, commissions, and
incentive compensation, but excluding relocation and expense reimbursements, tuition reimbursements, scholarship grants, and income realized as
a result of participation in any stock option, stock purchase, or similar plan of the Company or any Subsidiary.

(i) “Contributions” means all amounts made by a Participant and credited to the Participant’s Payroll Deduction Account pursuant to the
Plan (whether via payroll deductions, check or other means determined by the Committee).

(j) “Corporate Transaction” means a sale of all or substantially all of the Company’s assets, or a merger, consolidation, or other capital
reorganization of the Company with or into another corporation.

(k) “Designated Broker” means a broker (or any successor or replacement broker) selected by the Committee from time to time to serve as
the Designated Broker under the terms of the Plan.

(l) “Designated Subsidiary” means a Subsidiary that has been designated by the Board or the Committee, in their sole discretion, as
eligible to participate in the Plan with respect to its Employees.

(m) “Employee” means any person, including an Officer, who performs services for the Company or a Subsidiary and who is initially
classified as an employee on the payroll records of the Company or a Designated Subsidiary. If the Company or a Designated Subsidiary treats a
person as an independent contractor for tax or labor law purposes, and that person is subsequently determined to be an employee of the Company
or a Designated Subsidiary by the Internal Revenue Service or any other federal, state, or local government agency or court of competent
authority, that person will become an Employee on the date that the determination is finally adjudicated or otherwise accepted by the Company or
the affected Designated Subsidiary, as long as he or she otherwise meets the requirements of this Section 2(m). Such a person will not, under any
circumstances, be treated as an Employee for the period of time during which the Company or Designated Subsidiary treated the person as an
independent contractor, even if the determination of employee status has retroactive effect.

(n) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended from time to time, and its interpretive rules and
regulations.

(o) “Fair Market Value” means, with respect to any date, the closing price of the Common Stock for that date (or, in the event that the
Common Stock is not traded on that date, the closing price on the immediately preceding trading date), as reported by the Nasdaq Stock Market or
such other national securities exchange. If the Common Stock is no longer traded on the Nasdaq Stock Market, then “Fair Market Value” means,
with respect to any date, the fair market value of the Common Stock as determined by the Committee in good faith. The Committee’s
determination will be conclusive and binding on all persons.
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(p) “Offering Date” means the first business day of each Offering Period of the Plan.

(q) “Offering Period” means a period of six (6) months commencing on June 1 and December 1 of each year, or such other period as
determined by the Committee, provided, however, that in no event will the Offering Period be a period longer than twenty-seven (27) months.

(r) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.

(s) “Payroll Deduction Account” means the account established for a Participant to hold the Participant’s Contributions pursuant to
Section 5.

(t) “Plan” means the ZimVie Inc. Employee Stock Purchase Plan.

(u) “Purchase Date” means the last day of each Offering Period of the Plan.

(v) “Purchase Price” means an amount established by the Committee for each Offering Period; provided, however, that the Purchase Price
shall not be less than eighty-five percent (85%) of the Fair Market Value of a Share of Common Stock on the Offering Date or on the Purchase
Date, whichever is lower; provided, however, that in the event (i) of any stockholder-approved increase in the number of Shares available for
issuance under the Plan, (ii) all or a portion of such additional Shares are to be issued with respect to the Offering Period that is underway at the
time of such increase (“Additional Shares”), and (iii) the Fair Market Value of a Share of Common Stock on the date of such increase (the
“Approval Date Fair Market Value”) is higher than the Fair Market Value on the Offering Date for any such Offering Period, then in such instance
the Purchase Price with respect to the Additional Shares will be eighty-five percent (85%) of the Approval Date Fair Market Value or the Fair
Market Value of a Share of Common Stock on the Purchase Date, whichever is lower.

(w) “Share” means a share of Common Stock, as adjusted in accordance with Section 16 of the Plan.

(x) “Subsidiary” means a domestic or foreign corporation of which not less than fifty percent (50%) of the voting shares are held by the
Company or a Subsidiary, within the meaning of Code Section 424, whether or not such corporation now exists or is hereafter organized or
acquired by the Company or a Subsidiary; provided, however, that in the case of the non-Code Section 423 component, “Subsidiary” shall also
include any other entity of which not less than fifty percent (50%) of the voting shares are held directly or indirectly by the Company.
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Section 3. Eligibility.

(a) Any person who is an Employee as of an Offering Date in a given Offering Period will be eligible to participate in the Plan for that
Offering Period, subject to the requirements of Section 4 and the limitations imposed by Code Section 423(b). Notwithstanding the foregoing,
(1) the Committee may restrict participation in the Plan to full-time Employees pursuant to criteria and procedures established by the Committee,
and (2) the Committee may establish administrative rules and may impose an eligibility service requirement of up to two years of employment
with the Company or a Designated Subsidiary with respect to participation on any prospective Offering Date. The Board may also determine that a
designated group of highly compensated employees is ineligible to participate in the Plan, so long as the excluded category fits within the
definition of “highly compensated employee” in Code Section 414(q). For purposes of the Plan, an Employee will be considered a full-time
Employee unless his or her customary employment is less than 20 hours per week or five months per year. Further, the Committee may designate
whether a Subsidiary is a Designated Subsidiary for purposes of the Code Section 423 or non-Code Section 423 component, and in the case of the
non-Code Section 423 component, the Committee may exclude an Employee (or group of Employees) from participation in the Plan if the
Committee has determined, in its sole discretion, that participation of such Employee(s) is not advisable or practicable for any reason.

(b) Notwithstanding any other provision of the Plan, no Employee will be eligible to participate in the Plan if the Employee (or any other
person whose stock would be attributed to the Employee pursuant to Code Section 424(d)) owns capital stock of the Company and/or holds
outstanding options to purchase stock possessing five percent (5%) or more of the total combined voting power or value of all classes of stock of
the Company or of any Subsidiary of the Company.

Section 4. Participation. An Employee may become a Participant in the Plan by completing a subscription agreement that authorizes payroll
deductions and any other required documents (“Enrollment Documents”) provided by the Committee or its designee and submitting them to the
Committee (or its designee) or the Designated Broker, pursuant to the rules prescribed by the Committee, during the 30-day period prior to the
applicable Offering Date, unless a different time for submission of the Enrollment Documents is set by the Board or the Committee for all Employees
with respect to a given Offering Period. The Enrollment Documents will set forth the amount of the Participant’s Compensation, up to one hundred
percent (100%) or such lower limit as is designated by the Committee, to be paid as Contributions pursuant to the Plan. The Committee may provide for
a separate election (of a different percentage) for a specified item or items of pay. In countries where payroll deductions are not feasible, the Committee
may permit an Employee to participate in the Plan by an alternative means, such as by check.

Section 5. Method of Payment of Contributions.

(a) A Participant’s payroll deductions will begin on the first pay date following the Offering Date and will end on the last pay date on or
prior to the Purchase Date of the Offering Period to which the Participant’s Enrollment Documents are applicable, unless the Participant elects to
withdraw from the Plan as provided in Section 8 and subject to such other payroll deduction rules as may be specified by the Committee. A
Participant’s Enrollment Documents will remain in effect for successive Offering Periods unless the Participant elects to withdraw from the Plan
as provided in Section 8 or unless the Participant timely submits new Enrollment Documents to change the rate of payroll deductions for a
subsequent Offering Period in accordance with rules established by the Committee.
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(b) All Contributions made by a Participant will be held by the Company as part of its general assets, unless otherwise required by local law
and specified by the Committee; however, the Company will establish a Payroll Deduction Account for each Participant and credit each
Participant’s Contributions to the Participant’s Payroll Deduction Account. A Participant may not make any additional payments to the
Participant’s Payroll Deduction Account, except as authorized by the Committee in countries where payroll deductions are not feasible.

(c) No interest will accrue on a Participant’s Contributions to the Plan, unless required by local law and specified by the Committee.

(d) Except as otherwise specified by the Committee, payroll deductions made with respect to Employees paid in currencies other than U.S.
dollars will be accumulated in local (non-U.S.) currency and converted to U.S. dollars as of the Purchase Date.

Section 6. Participant Purchases and Common Stock Accounts. On each Purchase Date, each Participant will be deemed, without further
action, to have elected to purchase Shares of Common Stock with the entire balance in the Participant’s Payroll Deduction Account, and the Designated
Broker will credit the purchased Shares to the Participant’s Common Stock Account.

(a) The Participant will be credited with the number of whole and fractional Shares (rounded to the nearest thousandth) that the Participant’s
Payroll Deduction Account balance can purchase at the Purchase Price on that Purchase Date.

(b) Expenses incurred in the purchase of Shares and the expenses of the Designated Broker will be paid by the Participant.

(c) A Participant will have no interest or voting right in a Share until a Share has been purchased on the Participant’s behalf under the Plan.

(d) Shares held in a Participant’s Common Stock Account will be registered in the name of the Designated Broker or its nominee for the
benefit of the Participant. Shares to be delivered to a Participant under the Plan will be reregistered in the name of the Participant or in the name of
the Participant and the Participant’s spouse.

Section 7. Limitation on Purchases. Participant purchases are subject to the following limitations:

(a) During any one calendar year, a Participant may not purchase, under the Plan, or under any other plan qualified under Code Section 423,
Shares of Common Stock having a Fair Market Value on the applicable Offering Date in excess of $25,000, determined in accordance with Code
Section 423(b)(8). In addition, in no event shall the number of Shares of Common Stock that a Participant may purchase during any Offering
Period under the Plan exceed 5,000 Shares of Common Stock.
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(b) A Participant’s Payroll Deduction Account may not be used to purchase Common Stock on any Purchase Date to the extent that, after
such purchase, the Participant would own (or be considered as owning within the meaning of Code Section 424(d)) stock possessing five percent
(5%) or more of the total combined voting power or value of all classes of stock of the Company or of any Subsidiary of the Company. For this
purpose, stock that the Participant may purchase under any outstanding option will be treated as owned by that Participant.

(c) As of the first Purchase Date on which this Section limits a Participant’s ability to purchase Common Stock, the Participant’s payroll
deductions will terminate, and the Participant will receive a refund of the balance in the Participant’s Payroll Deduction Account as soon as
practicable after the Purchase Date.

(d) In no event will the aggregate amount of purchases of Common Stock pursuant to the Plan equal or exceed twenty percent (20%) of the
outstanding stock of the Company.

Section 8. Withdrawal from Participation.

(a) A Participant may withdraw all, but not less than all, of the Contributions credited to the Participant’s Payroll Deduction Account at any
time prior to a Purchase Date by notifying the Committee or its designee or the Designated Broker of the Participant’s election to withdraw,
pursuant to rules prescribed by the Committee. If a Participant elects to withdraw, all of the Participant’s Contributions credited to the Participant’s
Payroll Deduction Account will be returned to the Participant and the Participant may not make any further Contributions to the Plan for the
purchase of Shares during that Offering Period.

(b) A Participant’s voluntary withdrawal during an Offering Period will not have any effect upon the Participant’s eligibility to participate in
the Plan during a subsequent Offering Period or in the Participant’s ability to retain Common Stock previously credited to the Participant in the
Participant’s Common Stock Account.

Section 9. Stock Purchases by Designated Broker. As of each Purchase Date, the Designated Broker will acquire, using the accumulated
balances of all Participants’ Payroll Deduction Accounts, Shares of Common Stock to be credited to those Participants’ Common Stock Accounts.

(a) The Designated Broker will acquire Shares that are newly issued or held as treasury shares by the Company or, if directed by the
Committee, will acquire Shares by purchases on the open market or in private transactions.

(b) If Shares are purchased in one or more transactions on the open market or in private transactions at the direction of the Committee, the
Company will pay the Designated Broker the difference between the Purchase Price and the price at which the Shares are purchased for
Participants.
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Section 10. Common Stock Account Withdrawals. Except as otherwise provided in this Section, upon 14 days advance written notice to the
Designated Broker, a Participant may elect to withdraw the assets in the Participant’s Common Stock Account.

(a) A Participant may elect to obtain a certificate for the whole Shares of Common Stock credited to the Participant’s Common Stock
Account. As a condition of participation in the Plan, each Participant will agree to notify the Company if the Participant sells or otherwise
disposes of any of the Participant’s Shares of Common Stock within two years of the Purchase Date on which the Shares were purchased.

(b) A Participant may elect that all Shares in the Participant’s Common Stock Account be sold and that the proceeds, less expenses of sale,
be remitted to the Participant.

(c) In either event, the Designated Broker will sell any fractional Shares held in the Common Stock Account and remit the proceeds of such
sale, less selling expenses, to the Participant.

Notwithstanding the foregoing, the Committee may require that Shares of Common Stock credited to a Participant’s Common Stock Account be
retained by the Designated Broker for a designated period of time and may restrict dispositions during that period, and/or the Committee may establish
other procedures to permit tracking of disqualifying dispositions of the Shares of Common Stock or to restrict transfer of the Shares.

Section 11. Cessation of Participation. If a Participant dies or terminates employment, the Participant will cease to participate in the Plan, the
Company or its designee will refund the balance in the Participant’s Payroll Deduction Account, and the Designated Broker will distribute the assets in
the Participant’s Common Stock Account.

(a) In the event of a Participant’s death, the Participant’s Payroll Deduction Account balance and the Participant’s Common Stock Account
assets will be distributed to the Participant’s Beneficiary.

(b) If a Participant terminates employment, the Participant’s Payroll Deduction Account balance and the Participant’s Common Stock
Account assets will be distributed to the Participant. For purposes of this Section 11, a Participant’s employment will not be considered terminated
in the case of a transfer of employment to the Company or another Designated Subsidiary. However, in the event of a transfer of employment, the
Committee may transfer a Participant’s participation to a separate offering or non-Code Section 423 offering that the entity the Participant is being
transferred to participates in, if advisable or necessary considering the application of local law and the Code Section 423 requirements.

(c) Upon distribution, the Participant or, in the event of the Participant’s death, the Participant’s Beneficiary, may elect to obtain a certificate
for the whole Shares of Common Stock credited to the Participant’s Common Stock Account or may elect that any whole Shares in the
Participant’s Common Stock Account be sold. In that event, the Designated Broker will sell such whole Shares and any fractional Shares held in
the Common Stock Account and remit the proceeds of such sale, less selling expenses, to the Participant or Beneficiary.
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Notwithstanding the foregoing, if a Participant dies or terminates employment, the Committee may require that Shares of Common Stock credited to the
Participant’s or Beneficiary’s Common Stock Account be retained by the Designated Broker for a designated period of time and may restrict
dispositions during that period, and/or the Committee may establish other procedures to permit tracking of disqualifying dispositions of the Shares of
Common Stock or to restrict transfer of the Shares.

Section 12. Designation of Beneficiary. Each Payroll Deduction Account and each Common Stock Account will be in the name of the
Participant. To the extent permitted by the Committee, a Participant may designate a Beneficiary to receive the Participant’s interests in both accounts in
the event of the Participant’s death by complying with procedures prescribed by the Committee. If a Participant is married and the designated
Beneficiary is not the spouse, spousal consent will be required for such designation to be effective. A Participant may change a Beneficiary designation
(with spousal consent if necessary) at any time by complying with the procedures prescribed by the Committee. If a Participant dies without having
designated a Beneficiary, or if the Beneficiary does not survive the Participant, the Participant’s estate will be the Participant’s Beneficiary.

Section 13. Administration of the Plan. The Plan will be administered by the Committee, consisting of not less than three members appointed by
the Board.

(a) The Committee will be the Compensation Committee of the Board unless the Board appoints another committee to administer the Plan.
The Board from time to time may fill vacancies on the Committee.

(b) Subject to the express provisions of the Plan, the Committee will have the discretionary authority to take any and all actions (including
directing the Designated Broker as to the acquisition of Shares) necessary to implement the Plan and to interpret the Plan; to prescribe, amend, and
rescind rules and regulations relating to it; and to make all other determinations necessary or advisable in administering the Plan. All such
determinations will be final and binding upon all persons.

(c) A quorum of the Committee will consist of a majority of its members and the Committee may act by vote of a majority of its members at
a meeting at which a quorum is present, or without a meeting by a written consent to their action taken signed by all members of the Committee.

(d) The Committee may request advice or assistance or employ or designate such other persons as are necessary for proper administration of
the Plan.

(e) To the extent not prohibited by applicable law, the Committee may, from time to time, delegate some or all of its authority under the Plan
to a subcommittee or subcommittees of the Committee or to one or more Officers or other persons or groups of persons as it deems necessary,
appropriate or advisable under conditions or limitations that it may set at or after the time of the delegation. For purposes of the Plan, reference to
the Committee will be deemed to refer to any subcommittee, subcommittees, or other persons or groups of persons to whom the Committee
delegates authority pursuant to this Section 13(e).
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Section 14. Rights Not Transferable. Rights under the Plan are not transferable by a Participant and are exercisable during a Participant’s
lifetime only by the Participant.

Section 15. Shares Reserved for the Plan. Subject to the following sentence and any adjustments as provided in Section 16, the maximum
number of Shares that will be made available for purchase under the Plan will be 1,000,000 Shares or the lesser number of Shares determined by the
Board. For avoidance of doubt, up to the maximum number of Shares reserved under this Section 15 may be used to satisfy purchases of Shares under
the Code Section 423 component of the Plan and any remaining portion of such maximum number of Shares may be used to satisfy purchases of Shares
under the non-Code Section 423 component.

Section 16. Change in Capital Structure. Despite anything in the Plan to the contrary, the Committee may take the following actions without the
consent of any Participant or Beneficiary, and the Committee’s determination will be conclusive and binding on all persons for all purposes.

(a) In the event of a Common Stock dividend, Common Stock split, or any combination of Shares, a Corporate Transaction in which the
Company is the surviving corporation, or any other change in the Company’s capital stock (including, but not limited to, the creation or issuance
to stockholders generally of rights, options or warrants for the purchase of common stock or preferred stock of the Company), the number and
kind of shares of stock or securities of the Company to be subject to the Plan, the maximum number of shares or securities that may be delivered
under the Plan or that may be purchased in an Offering Period, and the selling price and other relevant provisions of the Plan will be appropriately
adjusted by the Committee, whose determination will be binding on all persons.

(b) If the Company is a party to a Corporate Transaction in which the Company is not the surviving corporation, the Committee may take
such actions with respect to the Plan as the Committee deems appropriate.

Section 17. Stockholder Approval. Any other provision of the Plan notwithstanding, no Shares shall be purchased under the Plan unless and until
the Company’s stockholders have approved the adoption of the Plan, which approval was obtained on February 4, 2022.

Section 18. Amendment of the Plan. The Board may at any time, or from time to time, amend or suspend the Plan in any respect, including,
without limitation, shortening an Offering Period in connection with a spin-off or other similar corporate event. The stockholders of the Company,
however, must approve any amendment that would increase the number of Shares that may be issued under the Plan (other than an increase merely
reflecting a change in capitalization of the Company pursuant to Section 16) or a change in the designation of any corporations (other than a Subsidiary)
whose employees become Employees under the Plan.
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Section 19. Termination of the Plan. The Plan and all rights of Employees and Beneficiaries under the Plan will terminate:

(a) on the Purchase Date that Participants become entitled to purchase a number of Shares greater than the number of reserved Shares
remaining available for purchase as set forth in Section 15, or

(b) at any date at the discretion of the Board.

In the event that the Plan terminates under circumstances described in (a) above, reserved Shares remaining as of the termination date will be credited to
Participants’ Common Stock Accounts on a prorata basis. Upon termination of the Plan, each Participant will receive the balance in the Participant’s
Payroll Deduction Account and all Shares in the Participant’s Common Stock Account.

Section 20. Indemnification of Committee. Service on the Committee will constitute service as a director of the Company so that members of
the Committee will be entitled to indemnification and reimbursement as directors of the Company pursuant to its Certificate of Incorporation and
Bylaws.

Section 21. Government Regulations. The Plan, the grant and exercise of the rights to purchase Shares under the Plan, and the Company’s or
Designated Broker’s obligation to sell and deliver Shares upon the exercise of rights to purchase Shares, will be subject to all applicable federal, state
and foreign laws, rules and regulations, and to such approvals by any regulatory or government agency as may, in the opinion of counsel for the
Company, be required.

Section 22. Reports. Statements of account will be provided to Participants by the Committee or the Designated Broker at least annually, which
statements will set forth the amounts of Contributions, the per Share Purchase Price, the number of Shares purchased and credited to Participants’
Common Stock Accounts, and the remaining cash balance, if any, in Participants’ Payroll Deduction Accounts.

Section 23. Non-U.S. Sub-Plans. Notwithstanding any provision to the contrary in this Plan, the Committee may adopt such rules, procedures,
agreements, appendices or sub-plans (collectively, “Sub-Plans”) relating to the operation and administration of the Plan to accommodate local laws,
customs and procedures for jurisdictions outside of the United States, the terms of which Sub-Plans may take precedence over other provisions of this
Plan, with the exception of Section 15 hereof, but unless otherwise superseded by the terms of such Sub-Plan, the provisions of this Plan will govern the
operation of such Sub-Plan. To the extent inconsistent with the requirements of Code Section 423, any such Sub-Plan will be adopted under the
non-Code Section 423 component of the Plan.

Section 24. Tax Withholding. At the time a Participant’s option is exercised, in whole or in part, or at the time a Participant disposes of some or
all of the Shares acquired under the Plan, the Participant will make adequate provision for any income tax, social insurance, payroll tax, payment on
account or other tax-related items arising in relation to the Participant’s participation in the Plan (“Tax-Related Items”). In their sole discretion, and
except as otherwise determined by the Committee, the Company or the Designated Subsidiary that employs the
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Participant may satisfy their obligations to withhold Tax-Related Items by (a) withholding from the Participant’s wages or other compensation,
(b) withholding a sufficient whole number of Shares otherwise issuable following purchase having an aggregate fair market value sufficient to pay the
Tax-Related Items required to be withheld with respect to the Shares, or (c) withholding from proceeds of the sale of Shares issued upon purchase, either
through a voluntary sale or a mandatory sale arranged by the Company.

Section 25. Governing Law. This Plan shall be governed by the laws of the State of Indiana, except as otherwise may be specified by the
Committee in the case of a Sub-Plan adopted for a Designated Subsidiary in a location outside of the United States.

Section 26. Effective Date. This Plan shall be effective as of March 1, 2022.
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Exhibit 5.1
 

 

February 28, 2022
 
ZimVie Inc.
10225 Westmoor Drive
Westminster, Colorado 80021   

Ladies and Gentlemen:

Re: ZimVie Inc. Registration Statement on Form S-8

We have acted as counsel to ZimVie Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing by the Company with
the Securities and Exchange Commission (the “Commission”) of a registration statement on Form S-8 (File No. 333-) (the “Registration Statement”)
on the date hereof, relating to the registration under the Securities Act of 1933, as amended (the “Securities Act”), of shares of common stock of the
Company, par value $0.01 per share (the “Shares”), reserved for issuance pursuant to (i) the ZimVie Inc. 2022 Stock Incentive Plan (the “2022 Stock
Incentive Plan”), (ii) the ZimVie Inc. Stock Plan for Non-Employee Directors (the “Stock Plan for Directors”), (iii) the ZimVie Inc. Deferred
Compensation Plan for Non-Employee Directors (the “Deferred Compensation Plan for Directors”) and (iv) the ZimVie Inc. Employee Stock
Purchase Plan (the “ESPP and, together with the 2022 Stock Incentive Plan, the Stock Plan for Directors and the Deferred Compensation Plan for
Directors, the “Plans”).

In connection with our opinion expressed below, we have examined originals or copies certified or otherwise identified to our satisfaction of such
documents, corporate records, certificates and other statements of government officials and corporate officers of the Company as we deemed necessary
for the purposes of the opinion set forth in this opinion letter.

We have relied, to the extent we deem such reliance proper, upon such certificates or comparable documents of officers and representatives of the
Company and of public officials and upon statements and information furnished by officers and representatives of the Company with respect to the
accuracy of material factual matters contained therein which were not independently established by us. In rendering the opinion expressed below, we
have assumed, without independent investigation or verification of any kind, the genuineness of all signatures on documents we have reviewed, the legal
capacity and competency of all natural persons signing all such documents, the authenticity and completeness of all documents submitted to us as
originals, the conformity to authentic, complete original documents of all documents submitted to us as copies, the truthfulness, completeness and
correctness of all factual representations and statements contained in all documents we have reviewed, the accuracy and completeness of all public
records examined by us and the accuracy of all statements in certificates of officers of the Company that we reviewed.

 



 

February 28, 2022

Based upon the foregoing assumptions and the assumptions set forth below, and subject to the qualifications and limitations stated herein, having
considered such questions of law as we have deemed necessary as a basis for the opinion expressed below, we are of the opinion that the Shares reserved
for issuance pursuant to the Plans, as referenced above, have been duly authorized by the Company and, when issued in accordance with the Plans, will
be validly issued, fully paid and non-assessable.

The opinion expressed above is limited to questions arising under the General Corporation Law of the State of Delaware. We do not express any opinion
as to the laws of any other jurisdiction. The opinion expressed above is limited to the matters stated in this opinion letter, and no opinion is implied or
may be inferred beyond those expressly stated in this opinion letter. This opinion letter is for your benefit in connection with the Registration Statement
and may be relied upon by you and by persons entitled to rely upon it pursuant to the applicable provisions of the Securities Act. The opinion expressed
above is as of the date hereof only, and we express no opinion as to, and assume no responsibility for, the effect of any fact or circumstance occurring, or
of which we learn, subsequent to the date of this opinion letter, including, without limitation, legislative and other changes in the law or changes in
circumstances affecting any party. We assume no responsibility to update this opinion letter for, or to advise you of, any such facts or circumstances of
which we become aware, regardless of whether or not they affect the opinion expressed in this opinion letter. We hereby consent to the filing of this
opinion letter with the Commission as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not hereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated
thereunder.

Very truly yours,

/s/ White & Case LLP
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of ZimVie Inc. of our report dated August 9, 2021,
except for the effects of the change in reporting entity described in Note 1, as to which the date is November 12, 2021, and except for the effects of the
segment change described in Note 16, as to which the date is December 14, 2021 relating to the financial statements, which appears in ZimVie Inc.’s
Amendment No. 1 to its Registration Statement on Form 10 which was filed on February 2, 2022.

/s/ PricewaterhouseCoopers LLP
Chicago, IL
February 28, 2022
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Exhibit 107

Calculation of Filing Fee Tables
 

 

Form S-8
(Form Type)

 
 

ZimVie Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

Security  
Type   Security Class Title   

Fee Calculation  
Rule   

Amount
Registered  

(1)    

Proposed Maximum
Offering Price Per

Unit
(3)   

Maximum
Aggregate   Offering

Price
(3)   Fee Rate    

Amount of
Registration Fee  

(3)  

Equity    

Common Stock, $0.01 par value
per share, to be issued pursuant to

the ZimVie Inc. 2022 Stock
Incentive Plan   Other(3)    5,000,000   $38.01   $190,050,000.00   0.0000927   $17,617.64 

Equity    

Common Stock, $0.01 par value
per share, to be issued pursuant to

the ZimVie Inc. Stock Plan for
Non-Employee Directors   Other(3)    400,000   $38.01   $15,204,000.00   0.0000927   $1,409.42 

Equity    

Common Stock, $0.01 par value
per share, to be issued pursuant to

the ZimVie Inc. Deferred
Compensation Plan for

Non-Employee Directors   Other(3)    200,000   $38.01   $7,602,000.00   0.0000927   $704.71 

Equity    

Common Stock, $0.01 par value
per share, to be issued pursuant to
the ZimVie Inc. Employee Stock

Purchase Plan   Other(3)    1,000,000   $38.01(2)   $38,010,000.00(2)  0.0000927   $3,523.53 
Total Offering Amounts    —   $250,866,000.00   —    $23,255.28 

Total Fee Offsets    —   —   —    — 
Net Fee Due    —   —   —    $23,255.28 

(1) This registration statement covers shares of common stock, par value $0.01 per share (“Common Stock”), of ZimVie Inc. (the “Registrant”)
authorized for issuance under (i) the ZimVie Inc. 2022 Stock Incentive Plan (the “2022 Stock Incentive Plan”), (ii) the ZimVie Inc. Stock Plan for
Non-Employee Directors (the “Stock Plan for Directors”), (iii) the ZimVie Inc. Deferred Compensation Plan for Non-Employee Directors (the
“Deferred Compensation Plan for Directors”) and (iv) the ZimVie Inc. Employee Stock Purchase Plan (the “ESPP” and, together with the 2022
Stock Incentive Plan, the Stock Plan for Directors and the Deferred Compensation Plan for Directors, collectively, the “Plans”) and, pursuant to
Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), any additional shares of Common Stock of the Registrant as may
be offered or issued to prevent dilution resulting from stock splits, stock dividends or similar transactions in accordance with the anti-dilution
provisions of the Plans.

(2) The purchase price for each share of Common Stock offered under the ESPP will be 85% of the fair market value of such share on a future date as
described in the ESPP.

(3) The proposed maximum offering price per unit, the maximum aggregate offering price and the amount of registration fee are estimated solely for
the purpose of calculating the registration fee and are computed in accordance with Rule 457(c) and (h) under the Securities Act using the average
of the high and low prices of shares of Common Stock in the “when issued” trading market as reported by the Nasdaq Global Select Market on
February 24, 2022.


