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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box: ~

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non—accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller Reporting Company
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CALCULATION OF REGISTRATION FEE

Proposed Proposed

Amount Maximum Maximum

to be I?rfiieermg Aggregate Amount of
Title of Shares to be Registered Registered(1) Ee;fit (12 lg)rflfceer(nll)g( 2) l}:{:eg(lggratlon
Primary Offering:
Common Stock, par value $0.001 per share(4)
Preferred Stock, par value $0.001 per share(4)
Debt Securities(4)(5)
Units(6)
Total Primary Offering: $ 160,000,000 $ 18,592
Secondary Offering by Selling Securityholders:
Senior Non-Cumulative Perpetual Preferred
Stock,

Series A, par value $0.001 40,000 $ 1,000 (7) $ 40,000,000 $ 4,648

Depositary Shares (8)
Total Secondary Offering: $ 40,000,000 $ 4,648
Total: $ 200,000,000 $ 23,240

An indeterminate amount or number of the securities of each identified class described in this registration
statement is being registered as may from time to time be issued at indeterminate prices in U.S. Dollars. Subject to
(1)Rule 462(b) under the Securities Act of 1933, as amended, or the Securities Act, in no event will the aggregate
maximum offering price of all securities sold by the registrant pursuant to this registration statement exceed
$200,000,000.
Certain information as to each class of securities to be registered is not specified, in accordance with General
Instruction II.D. to Form S-3 under the Securities Act.
The proposed maximum aggregate offering price has been estimated solely to calculate the registration fee under
Rule 457(0) of the Securities Act.
Shares of preferred stock, depositary shares or common stock may be issuable upon conversion of debt securities
registered hereunder. No separate consideration will be received for such preferred stock, depositary shares or
common stock. In addition, shares of common stock may be issuable upon conversion of shares of preferred stock
registered hereunder. No separate consideration will be received for such shares of common stock.
If any debt securities are issued at an original issue discount, then such greater amount as may be sold for an initial
aggregate offering price up to the proposed maximum aggregate offering price.
Each unit will be issued under a unit agreement or indenture and will represent an interest in two or more
securities, which may or may not be separable from one another.
Represents the liquidation preference amount per share of the Senior Non-Cumulative Perpetual Preferred Stock,
(7)Series A (the “Series A Preferred Stock™) being registered for resale, which we sold to the United States Department
of the Treasury (the “Treasury”) pursuant to the Treasury’s Small Business Lending Fund Program.
(8)In the event the Treasury requests that we deposit the shares of Series A Preferred Stock with a depositary pursuant
to a depositary arrangement, depositary shares evidencing fractional shares of the Series A Preferred Stock may be

2)
3)

“)

&)
(6)
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sold pursuant to this registration statement in lieu of whole shares of Series A Preferred Stock.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or
until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed or supplemented. Neither
we nor any selling shareholder may sell, or accept an offer to buy, these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an
offer to sell, nor does it seek an offer to buy, the securities described herein in any jurisdiction where the offer
or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 13,2015

PROSPECTUS

ServisFirst Bancshares, Inc.

$160,000,000

Common Stock, Preferred Stock, Debt Securities and Units

and

40,000 Shares of Senior Non-cumulative Perpetual Preferred Stock, Series A

(or Depositary Shares Evidencing Fractional Interests in Such Shares)

By this prospectus, we may offer from time to time, in one or more series, our debt securities, which may consist of
notes, debentures or other evidences of indebtedness, shares of our common stock or preferred stock and units
comprised of two or more of these securities in any combination. The debt securities and preferred stock we may offer
may be convertible into or exchangeable for other securities of ours.

In addition, the selling securityholders identified in this prospectus may offer and sell from time to time up to 40,000
shares of our Senior Non-Cumulative Perpetual Preferred Stock, Series A, liquidation preference amount $1,000.00
per share (“Series A Preferred Stock™), or, in the event such shares are deposited with a depositary as described in this
prospectus, depositary shares evidencing fractional interests in such shares. The shares of the Series A Preferred
Stock were issued by us on June 21, 2011 to the United States Department of the Treasury (‘“Treasury”) as part of
Treasury's Small Business Lending Fund program in a private placement exempt from the registration requirements of
the Securities Act of 1933. The selling securityholders include Treasury and any other holders of the Series A
Preferred Stock to whom Treasury has assigned its registration rights in accordance with the terms of the securities
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purchase agreement between us and Treasury. As of the date of this prospectus, we believe that Treasury is the sole
holder of the Series A Preferred Stock.

When we or selling securityholders offer securities, we or they will provide you with a prospectus supplement
describing the terms of the specific issue of securities being offered, including the price at which the securities are
being offered to the public. You should read this prospectus and any prospectus supplement carefully before you make
an investment decision.

We or any selling securityholders may offer and sell these securities to or through one or more underwriters, dealers
and agents, or directly to purchasers, on a continuous or delayed basis.

Our common stock is listed on the NASDAQ Global Select Market under the ticker symbol “SFBS.” We have not yet
determined whether any of the other securities that may be offered by this prospectus will be listed on any exchange.
If we apply to list any such securities on a securities exchange upon their issuance, the prospectus supplement relating
to those securities will disclose the exchange on which we will apply to have those securities listed.

Investing in our securities involves risks. You should refer to the section titled “Risk Factors” in our most recent
Annual Report on Form 10-K, which is incorporated herein by reference, and in any of our subsequently filed
quarterly and current reports that are incorporated herein by reference. We may also include specific
additional risk factors in an applicable prospectus supplement under the heading ‘“Risk Factors.” You should
carefully read this prospectus together with the documents we incorporate by reference and the applicable
prospectus supplement before you invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission or regulatory body has
approved or disapproved of these securities or determined if this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

This prospectus is not an offer to sell any securities other than the securities offered hereby and is not an offer
to sell securities in any jurisdiction where the offer or sale is not permitted.
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The securities offered by this prospectus are not savings accounts, deposits or other obligations of any bank
and are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other governmental
agency.

Prospectus dated April 13, 2015.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a “shelf” registration process. Under the shelf registration process, we may offer and sell, from time to time
and in one or more primary offerings, either separately or together, the securities described in this prospectus, up to a
total dollar amount for all such offerings of $160,000,000. In addition, the registration statement of which this
prospectus is a part covers an aggregate of 40,000 shares of Series A Preferred Stock that we issued and sold to
Treasury on June 21, 2011 as part of Treasury’s Small Business Lending Program and that may be offered and resold
by the selling securityholders from time to time.

Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement containing specific
information about the terms of the securities being offered. The prospectus supplement may include a discussion of
any risk factors or other special considerations that apply to those securities. We may also provide a prospectus
supplement to add information to, or update or change information contained in, this prospectus. Where appropriate,
the applicable prospectus supplement will describe U.S. federal income tax consequences relevant to the securities
offered. If there is any inconsistency between the information in this prospectus (including the information
incorporated by reference herein) and information in any prospectus supplement, you should rely on the information
in the applicable prospectus supplement as it will control. You should carefully read both this prospectus and the
applicable prospectus supplement together with additional information described under the heading “Where You Can
Find More Information” or incorporated herein by reference as described under the heading “Incorporation of Certain
Information by Reference.” Information incorporated by reference after the date of this prospectus may add, update or
change information contained in this prospectus. Any information in such subsequent filings that is inconsistent with
this prospectus will supersede the information in this prospectus or any earlier prospectus supplement.

99 ¢ 9 ¢

Unless we state otherwise or the context otherwise requires, references in this prospectus to “we,” “our,” “us,” “ServisFirst”
and the “Company” refer to ServisFirst Bancshares, Inc., a Delaware corporation, and its consolidated subsidiaries,
including ServisFirst Bank which we sometimes refer to as “ServisFirst Bank™ or our, or the, “bank.” In this prospectus,

we sometimes refer to the debt securities, common stock, preferred stock and unit purchase agreements we may offer

and the securities that may be offered by selling securityholders collectively as “offered securities.”

You should rely only on the information contained in or incorporated by reference into this prospectus and the
applicable prospectus supplement. No one is authorized to provide you with different information, and if anyone
provides you with different information, you should not rely on it. You should not assume that the information in this
prospectus or any prospectus supplement is accurate as of any date other than the date on the front of such documents.

10
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act for the securities being
offered under this prospectus. This prospectus, which is part of that registration statement, does not contain all of the
information set forth in the registration statement and accompanying exhibits. The registration statement, including
the attached exhibits and schedules, contains additional relevant information about us and the offered securities.
Statements contained in this prospectus concerning the provisions of such documents are necessarily summaries of
such documents and each such statement is qualified in its entirety by reference to the copy of the applicable
document filed with the SEC. In addition, we file annual, quarterly and other reports, proxy statements and other
information with the SEC. Our current SEC filings and the registration statement and accompanying exhibits may be
inspected without charge at the public reference facilities of the SEC located at 100 F Street, N. E., Washington, D.C.
20549. You may obtain copies of this information at prescribed rates. The SEC also maintains a website that contains
reports, proxy statements, registration statements and other information, including our filings with the SEC. The SEC
website address is www.sec.gov. You may call the SEC at 1-800-SEC-0330 to obtain further information on the
operations of the public reference room. We make available free of charge through our web site our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy Statement on Schedule 14A and
all amendments to those reports as soon as reasonably practicable after such material is electronically filed with or
furnished to the SEC. Our website address is www.servisfirstbank.com. Please note that our website address is
provided as an inactive textual reference only. Information contained on or accessible through our website is not part
of this prospectus or the prospectus supplement, and is therefore not incorporated by reference herein unless such
information is otherwise specifically referenced elsewhere in this prospectus or the applicable prospectus supplement.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” certain information that we file with the SEC into this prospectus. By
incorporating by reference, we can disclose important information to you by referring you to another document we
have filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus,
except for information incorporated by reference that is superseded by information contained in this prospectus or any
document we subsequently file with the SEC that is incorporated or deemed to be incorporated by reference into this
prospectus. Likewise, any statement in this prospectus or any document which is incorporated or deemed to be
incorporated by reference herein will be deemed to have been modified or superseded to the extent that any statement
contained in any document that we subsequently file with the SEC that is incorporated or deemed to be incorporated
by reference herein modifies or supersedes that statement. This prospectus incorporates by reference the documents
listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act, after the filing of this prospectus and prior to the sale of all the securities covered by this prospectus.

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014.

Our Current Report on Form 8-K filed with the SEC on March 16, 2015.

11
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Our revised Proxy Statement on Schedule 14A, as amended, filed with the SEC on March 17, 2015.

‘Any documents we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the
filing of this prospectus and before the termination of the offering of the securities offered hereby.

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K,
including the related exhibits, is not incorporated by reference in this prospectus.

You may request a copy of these documents, which will be provided to you at no cost, by writing or telephoning us
using the following contact information:

ServisFirst Bancshares, Inc.

850 Shades Creek Parkway, Suite 200
Birmingham, Alabama 35209
Attention: Chief Financial Officer

Telephone: (205) 949-0302

12



Edgar Filing: ServisFirst Bancshares, Inc. - Form S-3

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain of the statements contained or incorporated by reference in this prospectus or which may be contained or

incorporated by reference in a prospectus supplement may constitute forward-looking statements within the meaning

of Section 27A of the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended (the

“Exchange Act”). The words “may,” “plan,” “contemplate,” “anticipate,” “believe,” “intend,” “continue,” “expect,” “project,”
“estimate,” “could,” “should,” “would,” “will,” and similar expressions are intended to identify such forward-looking statemen
but other statements not based on historical information may also be considered forward-looking. All forward-looking
statements are subject to risks, uncertainties and other factors that may cause our actual results, performance or

achievements to differ materially from any results expressed or implied by such forward-looking statements. These
statements should be considered subject to various risks and uncertainties, and are made based upon management’s

belief as well as assumptions made by, and information currently available to, management pursuant to “safe harbor”
provisions of the Private Securities Litigation Reform Act of 1995. Such risks include, without limitation:

29 ¢ 29 ¢ EEINT3 9

the risk factors discussed and identified in our public filings with the SEC which we incorporate by reference in this
prospectus;

business and economic conditions generally and in the financial services industry, nationally and within our local
market area;

changes in management personnel;

the effects of governmental monetary and fiscal policies and legislative and regulatory changes;

credit risks, including credit risks resulting from the devaluation of collateralized debt obligations (CDOs) and/or
structured investment vehicles to which we currently have no direct exposure;

deterioration of our asset quality;

_the effects of hazardous weather such as the tornados that struck the state of Alabama in April 2011 and January
2012;

the effects of competition from other commercial banks, thrifts, mortgage banking firms, consumer finance
companies, credit unions, securities brokerage firms, insurance companies, money market and other mutual funds and
-other financial institutions operating in our market area and elsewhere, including institutions operating regionally,
nationally and internationally, together with competitors offering banking products and services by mail, telephone
and the internet;

13
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the effect of any merger, acquisition or other transaction to which we or any of our subsidiaries may from time to
time be a party, including our ability to successfully integrate any business that we acquire;

deterioration in the financial condition of borrowers resulting in significant increases in loan losses and provisions for
those losses;

the effect of changes in interest rates on the level and composition of deposits, loan demand and the values of loan
collateral, securities and interest sensitive assets and liabilities;

the results of regulatory examinations;

-any matter that would cause us to conclude that there was impairment of any asset, including intangible assets; and

changes in state and federal legislation, regulations or policies applicable to banks and other financial service
-providers, including regulatory or legislative developments arising out of current unsettled conditions in the
economy, including implementation of the Dodd-Frank Wall Street Reform and Consumer Protection Act.

A more detailed description of these and other risks is contained in “Item 1A. Risk Factors” of the Company’s Annual
Report on Form 10-K filed with the SEC for the year ended December 31, 2014. Many of such factors are beyond our
ability to control or predict, and readers are cautioned not to put undue reliance on such forward-looking statements.
We disclaim any obligation to update or revise any forward-looking statements contained in this prospectus, whether
as a result of new information, future events or otherwise.

14
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ABOUT SERVISFIRST BANCSHARES, INC.

We are a bank holding company within the meaning of the Bank Holding Company Act of 1956 and are
headquartered in Birmingham, Alabama. Through our wholly-owned subsidiary bank, we operate 16 full-service
banking offices providing business and personal financial services from locations in Birmingham, Huntsville, Mobile,
Montgomery and Dothan, Alabama, Pensacola, Florida, Atlanta, Georgia, and Charleston, South Carolina.
Additionally, we operate a loan production office in Davidson County of Tennessee in the Nashville metropolitan
statistical area. Through our bank, we originate commercial, consumer and other loans and accept deposits, provide
electronic banking services, such as online and mobile banking, including remote deposit capture, deliver treasury and
cash management services and provide correspondent banking services to other financial institutions.

We operate our bank using a simple business model based on organic loan and deposit growth, generated through high
quality customer service, delivered by a team of experienced bankers focused on developing and maintaining
long-term banking relationships with our target customers. We utilize a uniform, centralized back office risk and
credit platform to support a decentralized decision-making process executed locally by our regional chief executive
officers. Rather than relying on a more typical traditional, retail bank strategy of operating a broad base of multiple
brick and mortar branch locations in each market, our strategy focuses on operating a limited and efficient branch
network with sizable aggregate balances of total loans and deposits housed in each branch office. We believe that this
approach more appropriately addresses our customers’ banking needs and reflects a best-of-class delivery strategy for
commercial banking services.

Our principal business is to accept deposits from the public and to make loans and other investments. Our principal
sources of funds for loans and investments are demand, time, savings and other deposits and the amortization and
prepayment of loans and borrowings. Our principal sources of income are interest and fees collected on loans, interest
and dividends collected on other investments, and service charges. Our principal expenses are interest paid on savings
and other deposits, interest paid on our other borrowings, employee compensation, office expenses and other overhead
expenses.

Our common stock is traded on the NASDAQ Global Select Market under the symbol “SFBS.” Our principal executive
office is located at 850 Shades Creek Parkway, Suite 200, Birmingham, Alabama 35209, and our telephone number is
(205) 949-0302. Our website address is www.servisfirstbank.com. The information contained on our website is not a
part of, or incorporated by reference into, this prospectus.

15
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RISK FACTORS

An investment in our securities involves significant risks. You should read and carefully consider the risks and
uncertainties and the risk factors set forth in our most recent Annual Report on Form 10-K filed with the SEC under
the heading “Risk Factors,” as well as any updated or additional disclosure about risk factors included in any of our
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K or other filings that we have made with the SEC since
the date of our most recent Annual Report on Form 10-K that are incorporated by reference into this prospectus. We
may also include specific risk factors in an applicable prospectus supplement under the heading “Risk Factors.”
Additional risks and uncertainties of which we are not aware or that we believe are not material at the time could also
materially and adversely affect our business, financial condition, results of operations or liquidity. In any case, the
value of the securities offered by means of this prospectus and any applicable prospectus could decline and you could
lose all or part of your investment.

16
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RATIOS OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED
CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our consolidated ratio of earnings to fixed charges and our consolidated ratio of

earnings to combined fixed charges and preferred stock dividends for the periods presented. You should read these

ratios in connection with our consolidated financial statements, including the notes to those statements, incorporated

by reference in this prospectus. On June 21, 2011, we issued 40,000 shares of our Senior Non-Cumulative Perpetual
Preferred Stock, Series A, par value $0.001 per share, having a liquidation preference of $1,000 per share (the “Series

A Preferred Stock™), to the United States Department of the Treasury (the “Treasury”). Prior to the issuance of the Series
A Preferred Stock, there were no shares of our preferred stock outstanding. As of December 31, 2014, 40,000 shares

of our preferred stock were issued and outstanding.

Ratio of Earnings to Fixed Charges
Years ended December 31,
2014 2013 2012 2011 2010

Excluding interest on deposits 35.53x 30.10x 20.28x 14.39x 11.07x
Including interest on deposits 5.96x 5.31x 4.31x 3.15x 2.69x

Ratio of Earnings to Combined Fixed Charges and
Preferred Stock Dividends

Years ended December 31,
2014 2013 2012 2011 2010

Excluding interest on deposits 28.98x 24.38x 17.17x 13.27x 11.07x
Including interest on deposits  5.74x 5.10x 4.15x 3.09x 2.69x

USE OF PROCEEDS

Unless otherwise provided in the applicable prospectus supplement, we expect to use the net proceeds from the sale of
offered securities by us for general corporate purposes, which may include acquisitions, capital expenditures,
investments, and the repayment, redemption or refinancing of all or a portion of any indebtedness or other securities
outstanding at a particular time, including our Series A Preferred Stock. Except as otherwise stated in an applicable
prospectus supplement, pending the application of the net proceeds from the sale of offered securities, we expect to
invest the proceeds in short-term, interest-bearing instruments or other investment-grade securities. The applicable
prospectus supplement will provide more details on the use of proceeds of any specific offering.

17
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We will not receive any proceeds from any resale of the securities by the selling securityholders, except as otherwise
stated in an applicable prospectus supplement.

18
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SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize certain material terms and provisions of the various types of securities that we or the selling
securityholders may offer. The particular material terms of the securities offered by a prospectus supplement, to the
extent not described in this prospectus, will be described in that prospectus supplement. If indicated in the applicable
prospectus supplement, the terms of the offered securities may differ from the terms summarized below. The
prospectus supplement will also supplement, where applicable, material U.S. federal income tax considerations
relating to the offered securities, and will contain information regarding the securities exchange, if any, on which the
offered securities will be listed. The descriptions of our securities being offered appearing herein and in the applicable
prospectus supplement do not contain all of the information that you may find useful or that may be important to you.
You should refer to the provisions of the actual documents that govern those securities and whose terms are
summarized herein and in the applicable prospectus supplement, because those documents, and not the summaries,
define your rights as holders of the relevant securities. For more information, please review the forms of these
documents, which are or will be filed with the SEC and will be available as described under the heading “Where You
Can Find More Information.”

We may offer and sell from time to time, in one or more offerings, the following:

our debt securities of one or more series, which debt securities may be our senior, unsecured debt securities or our
subordinated, unsecured debt securities;

shares of our common stock;

shares of one or more series of our preferred stock other than shares of our outstanding Series A preferred stock;
and/or

unit purchase agreements to which investors would acquire units of two or more of the foregoing securities.

DESCRIPTION OF COMMON STOCK

The following is a summary of the material terms, limitations, voting powers and relative rights of the common stock
as contained in our certificate of incorporation, as amended, which is incorporated by reference herein. This summary
does not purport to be a complete description of the terms and conditions of our common stock in all respects and is
subject to and qualified in its entirety by reference to our certificate of incorporation, as amended, our bylaws, as
amended, the Delaware General Corporation Law and any other documents referenced in the summary descriptions
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and from which the summary descriptions are derived. Although we believe this summary covers the material terms
and provisions of our common stock set forth in our certificate of incorporation, as amended, it may not contain all of
the information that is important to you.

General

We may issue common stock from time to time. We have one class of common stock. Of the 50,000,000 shares of our
common stock with a par value of $0.001 per share authorized in our certificate of incorporation, as amended,
25,633,110 shares were outstanding as of April 6, 2015, exclusive of shares held in treasury, held by 910 stockholders
of record.

Dividend Rights

Holders of our common stock are entitled to receive dividends when, as and if declared by our board of directors out
of funds legally available for dividends. We paid a special cash dividend of $0.50 per common share on each of
December 31, 2012 and December 16, 2013. On September 19, 2013, we announced the approval of the initiation of
quarterly cash dividends beginning in 2014, and on March 16, 2015, we announced the declaration of a quarterly cash
dividend of $0.06 per share, payable on April 15, 2015 to stockholders of record as of April 8, 2015. Future
declarations of quarterly dividends will be subject to the approval of our board of directors, subject to limits imposed
on us by our regulators.

20



Edgar Filing: ServisFirst Bancshares, Inc. - Form S-3

In order to pay any dividends, we will need to receive dividends from ServisFirst Bank or have other sources of funds.
Under Alabama banking law, ServisFirst Bank is subject to restrictions on the payment of dividends to us, which are
similar to those applicable to national banks. Pursuant to Alabama banking law, ServisFirst Bank may not, without the
prior consent of the Superintendent of Banks (the “Superintendent”) of the Alabama Banking Department, pay any
dividends to us in a year in excess of the total of (i) ServisFirst Bank’s net earnings (as defined by statute) for that year,
plus (ii) the retained net earnings for the preceding two years, less any required transfers to surplus. As of December
31, 2014, ServisFirst Bank could pay approximately $129.1 million of dividends to us without prior approval of the
Superintendent.

Our ability to pay dividends to our stockholders in the future will depend on our earnings and financial condition,
liquidity and capital requirements, the general economic and regulatory climate, our ability to service any equity or
debt obligations senior to our common stock and other factors deemed relevant by our board of directors.

Voting Rights

Each share of common stock entitles the holder thereof to one vote per share on all matters on which the holders of
our common stock are entitled to vote. The common stock does not have cumulative voting rights.

Liquidation Rights

In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary, the holders of common
stock are entitled to receive, pro rata, our assets which are legally available for distribution, after payment of all debts
and other liabilities and subject to the prior rights of any holders of preferred stock then outstanding.

Preemptive Rights

The holders of our common stock have no preemptive rights.

Miscellaneous
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Shares of our common stock are not convertible into shares of any other class of capital stock. The issued and
outstanding shares of our common stock are fully paid and nonassessable.

NASDAQ Listing

Our common stock is listed on the NASDAQ Global Select Market under the symbol “SFBS.”

Selected Provisions of our Certificate of Incorporation and Bylaws

We summarize various provisions of Delaware law, our charter and our bylaws, as amended, in the following
paragraphs. These provisions may have an anti-takeover effect and may delay, defer or prevent a tender offer or
takeover attempt that a stockholder might consider in his or her best interest, including those attempts that might result
in a premium over the market price for his or her shares.

Certificate of Incorporation and Bylaws

Our charter and bylaws, as amended, currently contain provisions that may be deemed to be “antitakeover” in nature.
Among other things, our charter and bylaws, as amended:

_provide that special meetings of stockholders may be called at any time by the Chairman of our board of directors, by
the President or by order of the board of directors;

enable our board of directors to issue preferred stock up to the authorized amount, with such preferences, limitations
and relative rights, including voting rights, as may be determined from time to time by the board;
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enable our board of directors to increase the number of persons serving as directors and to fill the vacancies created
as a result of the increase by a majority vote of the directors then in office;

enable our board of directors to amend our bylaws without stockholder approval; and

do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of common
-stock entitled to vote in any election of directors to elect all of the directors standing for election, if they should so
choose).

In addition, the corporate laws and regulations applicable to us enable our board of directors to issue, from time to
time and at its discretion, but subject to limits imposed by applicable law and by any exchange on which our securities
may be listed, any authorized but unissued shares of our common or preferred stock. The additional authorized shares
could be used by our board of directors, if consistent with its fiduciary responsibilities, to discourage persons from
attempting to gain control of us by diluting the voting power of shares then outstanding or increasing the voting power
of persons who would support the board of directors in a potential takeover situation, including by preventing or
delaying a proposed business combination that is opposed by the board of directors although perceived to be desirable
by some stockholders.

Delaware Law

We are a Delaware corporation and consequently are also subject to certain anti-takeover provisions of the Delaware
General Corporation Law. Under Section 203 of the Delaware General Corporation Law, a Delaware corporation may
not engage in any business combination with any interested stockholder for a period of three years following the date
such stockholder became an interested stockholder, unless:

before such date the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction which resulted in the stockholder becoming an interested stockholder, the
-interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the number of shares outstanding:

0 shares owned by persons who are directors and also officers, and

0 employee stock plans, in certain instances; or
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on or after such date the business combination is approved by the board of directors and authorized at an annual or
-special meeting of stockholders by at least two-thirds of the outstanding voting stock that is not owned by the
interested stockholder.

Section 203 defines an interested stockholder of a corporation to be any person (other than the corporation and any
direct or indirect majority-owned subsidiary of the corporation) who:

owns, directly or indirectly, 15% or more of the outstanding voting stock of the corporation; or

is an affiliate or associate of the corporation and was the owner of 15% or more of the outstanding voting stock of the

-corporation at any time within the three-year period immediately before the date on which it is sought to be
determined whether such person (and any affiliate or associate of such person) is an interested stockholder;

Section 203 defines business combinations to include certain mergers, consolidations, asset sales, transfers and other

transactions resulting in a financial benefit to the interested stockholder.
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The restrictions imposed by Section 203 will not apply to a corporation if:

the corporation’s original certificate of incorporation contains a provision expressly electing not to be governed by
"Section 203; or

the corporation, by the action of stockholders holding majority of outstanding voting stock, adopts an amendment to
‘its certificate of incorporation or by-laws expressly electing not to be governed by Section 203.

We have not opted out of Section 203. Section 203 could under certain circumstances make it more difficult for a third
party to gain control of us, deny stockholders the receipt of a premium on their common stock and may reduce the
price at which the common stock may be sold.

Indemnification; Forum for Adjudication of Disputes

In accordance with Delaware law, our charter and bylaws, as amended, contain provisions that limit the personal
liability of our directors for violations of their fiduciary duty. Our charter eliminates each director’s liability to us and
our stockholders for monetary damages except (i) for breach of the director’s duty of loyalty to us or our 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 Delaware General Corporation Law providing for liability of directors for unlawful payment
of dividends or unlawful stock purchases or redemptions or (iv) for any transaction from which a director derived an
improper personal benefit.

Additionally, our bylaws, as amended, provide that unless we consent to the selection of an alternative forum, a state
or federal court located within the state of Delaware shall be the sole and exclusive forum for (i) any derivative action
or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our
directors, officers or other employees to us or our stockholders, (iii) any action asserting a claim arising pursuant to
any provision of Delaware law, and (iv) any action asserting a claim governed by the internal affairs doctrine, in all
cases subject to the applicable court having personal jurisdiction over the indispensible parties named as defendants.

DESCRIPTION OF PREFERRED STOCK THAT WE MAY OFFER

The following is a summary of the material terms, preferences, limitations, voting powers and relative rights of the
preferred stock that we may offer from time to time. This summary does not purport to be a complete description of
the terms and conditions of our preferred stock in all respects and is subject to and qualified in its entirety by reference
to our certificate of incorporation, as amended, our bylaws, as amended, the Delaware General Corporation Law and
the certificate of designations relating to any particular series of preferred stock. Although we believe this summary
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covers the material terms and provisions of the preferred stock that we may offer, it may not contain all of the
information that is important to you.

General

Under our certificate of incorporation, as amended, our board of directors is authorized, without further stockholder
action, to issue up to 1,000,000 shares of preferred stock, $0.001 par value per share, in one or more series, and to
establish the number of shares to be included in each such series, and to fix the designation, relative rights,

preferences, qualifications and limitations of each such series. As of December 31, 2014, there were 40,000 shares of
preferred stock designated as Senior Non-Cumulative Perpetual Preferred Stock, Series A (“Series A Preferred Stock™),
all of which were issued and outstanding. We may amend our certificate of incorporation to increase the number of
authorized shares of preferred stock in a manner permitted by our certificate of incorporation, as amended, and the
Delaware General Corporation Law.

We will describe the particular terms of any series of preferred stock being offered in the prospectus supplement
relating to that series of preferred stock. Those terms may include:

the number of shares constituting that series and the distinctive designation of that series;

10
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the dividend rate on the shares of that series, whether dividends shall be cumulative and, if so, from which date or
-dates, and whether they should be payable in preference to, or in another relation to, the dividends payable on any
other class or classes or series of stock;

_whether that series shall have voting rights, in addition to the voting rights provided by law, and, if so, the terms of
such voting rights;

The current Board policy requires each Director to offer to voluntarily resign upon a change in such Director s principal empl
of business. The Nominating and Corporate Governance Committee will then review whether he or she continues to meet the
Board and will make a recommendation to the Board regarding whether or not it should require the Director to tender his or he

Current Board policy also limits the number of other public company boards of directors on which CryoLife Director
Non-employee Directors may serve on no more than two public company boards of directors in addition to service on Cryo
The CEO may serve on no more than one public company board of directors in addition to service on CryoLife s Board.

The Board and the Nominating and Corporate Governance Committee have no formal policy with respect to the consideratios
in Board membership; however, in addition to the specific criteria the Board and the Committee consider with respect
nominees and Directors, the Board also seeks to maintain an overall mix of Board members with diverse talents and backgro
to maximize the Directors aggregate contribution to the effective oversight of CryoLife. In considering nominees fo
reelection, the Board may consider one or more potential members of the Board who possess a background in the biote
healthcare fields. Along with attracting and retaining Directors who are well-acquainted with our industry, the Board may
individuals with more general backgrounds in business, legal, and/or regulatory affairs. Also, because of the importance of e
financial performance, capital needs, and potential acquisitions, the Board may also consider individuals with experience in ac
financial reporting, investment banking, and corporate finance. The Board also considers the need to maintain the approp
experienced membership on each of its committees as it fosters diversity within its ranks. The Board evaluates itself as a whe
and does not generally choose Directors in order to fill designated slots or positions.

The Nominating and Corporate Governance Committee has not received any recommended Director nominees for electio
Annual Meeting from any CryoLife security holder or group of security holders beneficially owning in excess of 5% «
outstanding common stock.

Stockholders may communicate the necessary information to the Nominating and Corporate Governance Committee or t
following the procedures set forth below at Communication with the Board of Directors and Its Committees on page 14.

Code of Business Conduct and Ethics

CryoLife has established a Code of Business Conduct and Ethics that clarifies the company s standards of conduct in poten
situations; makes clear that CryoLife expects all employees, officers, and Directors to understand and appreciate the ethical c
of their decisions; and reaffirms the company s long-standing commitment to a culture of corporate and individual acco
responsibility for the highest ethical and business practices.

This Code of Business Conduct and Ethics also serves as the code for the company s Chief Executive Officer, Chief Financial
Accounting Officer, Controller, and all other financial officers and executives. In the event that CryoLife amends or waiv
provisions of the Code of Business Conduct and Ethics applicable to its Chief Executive Officer, Chief Financial Officer, Chie
Officer, or Controller the company 1ntends to disclose that information on the company s
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Policies and Procedures for Review, Approval, or Ratification of Transactions with Related Parties

The Board has adopted written policies and procedures for review, approval, or ratification of transactions with related parties.

12
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Types of Transactions Covered

It is our policy to enter into or ratify related party transactions only when the Board of Directors, acting through the Audit Cot
otherwise described herein, determines that the related party transaction in question is in, or is not inconsistent with, the bes
CryoLife and its stockholders. We follow the policies and procedures below for any transaction in which we are, or are to be,
and the annual amount involved exceeds $50,000 and in which any related party, as defined below, had, has, or will hay
indirect interest. Pursuant to the policy, compensatory arrangements with an executive officer or Director that are approved «
the Compensation Committee or compensation received under our employee benefit plans that are available to all employees d
additional Audit Committee approval.

The company subjects the following related parties to these policies: Directors (and nominees), executive officers, benefici
more than 5% of our stock, any immediate family members of these persons, and any entity in which any of these persons is ¢
is a general partner or principal, or has a similar position, or in which the person has a 10% or greater beneficial ownership inte
Standards Applied and Persons Responsible for Approving Related Party Transactions

The CEO and the Corporate Secretary are responsible for maintaining a list of all related parties known to them and for subr
Audit Committee for its advance review and approval any related party transaction into which we propose to enter. If any
transaction inadvertently occurs before the Audit Committee has approved it, the CEO or the Corporate Secretary shal
transaction to the Audit Committee for ratification as soon as he or she becomes aware of it. If the Audit Committee does 1
transaction, it shall direct for the transaction to be either rescinded or modified as soon as is practicable. The CEO or tt
Secretary may delegate his or her duties under the policy to another officer of CryoLife if he or she gives notice of the dele

Audit Committee at its next regularly scheduled meeting.

When reviewing a related party transaction, the Audit Committee shall examine all factors it deems relevant, including,
things:

Whether the transaction has a business purpose

Whether the transaction is to be entered into on an arms length basis

The prior course of dealing between the parties, if any

Whether such a transaction would violate any provisions of the CryoLife Code of Business Conduct and Ethics
create the appearance of impropriety

The impact on a Director s independence in the event the related party is a Director

Whether the terms are available to unrelated third parties or to employees generally

Management s recommendations regarding the transaction
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Advice of counsel regarding the legality of the transaction

The financial impact on CryoLife

Whether or not it is advisable for the approval to comply with Section 607.0832 of the Florida Business Corporatio
addresses Director conflict of interest transactions
If the CEO or the Corporate Secretary determines that it is not practicable or desirable to wait until the next Audit Committee 1
shall submit the related party transaction for approval or ratification to the chair of the Audit Committee, who possesses delegz
to act between Audit Committee meetings. The Chairman shall report any action he or she has taken under this delegated au
Audit Committee at its next regularly scheduled meeting.

The Audit Committee, or the Chairman, shall approve only those related party transactions that they have determined in gooc
or are not inconsistent with, the best interests of CryoLife and its stockholders.

13
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Review of Ongoing Transactions

At the Audit Committee s first meeting of each fiscal year, the Audit Committee reviews all related party transactions, ot
approved by the Compensation Committee as contemplated in the policy, that remain ongoing and have a remaining term of 1
months or remaining amounts payable to or receivable from CryoLife of more than $50,000 annually. Based on all relev
circumstances, taking into consideration the factors discussed above, the Audit Committee shall determine whether it
inconsistent with, the best interests of CryoLife and its stockholders to continue, modify, or terminate the related party trai
Certain Transactions on page 65 for a description of certain related party transactions.

Communication with the Board of Directors and Its Committees

Interested parties may communicate directly with the Board of Directors, the Presiding Director, the non-management Directo
Committee Chairmen, Committees, and individual Directors by mail. CryoLife s current policy is to forward all commun
addressees, unless they clearly constitute unsolicited general advertising. Please send all communications in care of Suzanne
Corporate Secretary, CryoLife, Inc., 1655 Roberts Boulevard, NW, Kennesaw, Georgia 30144.

Availability of Corporate Governance Documents

You may view current copies of the charters of the Audit, Compensation, Nominating and Corporate Governance, and Regul
and Quality Assurance Policy Committees, as well as the company s Corporate Governance Guidelines and Code of Busines

Ethics, on the CryoLife website at http:/phx.corporate-ir.net/phoenix.zhtml?2c=80253 &p=irol-govHighlights

Notwithstanding anything to the contrary set forth in any of CryoLife s filings under the Securities Act of 1933, as an
Securities Exchange Act of 1934, as amended, that might incorporate other CryoLife filings, including this proxy statement, i
part, neither of the following Reports of the Audit Committee and the Compensation Committee shall be incorporated by refer.
such filings.

REPORT OF THE AUDIT COMMITTEE

The Board of Directors maintains an Audit Committee comprised of three Directors. The Board of Directors and the Audi
believe that the Audit Committee s current member composition satisfies the rules of the NYSE that govern audit committe
including the requirement that audit committee members all be Independent Directors as that term is defined by Sectio
303A.06 of the current NYSE Listing Standards and Rule 10A-3 promulgated under the Securities Exchange Act of 1934.

The Board and the Audit Committee have adopted a written Audit Committee charter. Pursuant to that charter, the Audi
oversees CryoLife s financial processes on behalf of the Board of Directors. Management has the primary responsibility fc
statements and the reporting process, including the systems of internal controls. In fulfilling its oversight responsibilitic
Committee reviewed the audited financial statements included in CryoLife s Annual Report on Form 10-K for fis
management, including a discussion of the quality, not just the acceptability, of the accounting principles, the reasonableness ¢
judgments, and the clarity of disclosures in the financial statements. Since the first quarter of 2004, CryoLife has retaine
accounting firm to provide internal audit services. The internal audit function reports directly to the Audit Commi
administrative purposes, to the Chief Financial Officer.

During the course of fiscal 2013, management completed the documentation, testing, and evaluation of CryoLife s system of i
over financial reporting in response to the requirements set forth in Section 404 of the Sarbanes-Oxley Act of 2002 and relatec
The Audit Committee was apprised of the progress of the evaluation and provided oversight and advice to management during
In connection with this oversight, the Audit Committee received periodic updates provided by management and Ernst & Y
each regularly scheduled Audit Committee meeting. The Audit Committee also reviewed the report of management on internal
financial reporting contained in CryoLife s Annual Report on Form 10-K for fiscal 2013, as well as Ernst & Young LL
Independent Registered Public Accounting Firm included in CryoLife s Annual Report on Form 10-K for fiscal 2013 relatec
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(i) CryoLife s consolidated financial statements for fiscal 2013 and (ii) the effectiveness of CryoLife s internal contro
reporting. The Audit Committee continues to oversee CryoLife s efforts related to its internal control over financial
management s preparations for the evaluation in fiscal 2014.

The Audit Committee reviewed with Ernst & Young LLP, which is responsible for expressing an opinion on the conformity

14
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of those audited financial statements with generally accepted accounting principles, their judgments as to the quality,
acceptability, of CryoLife s accounting principles and such other matters as are required to be discussed with the Audit Co
generally accepted auditing standards. Ernst & Young LLP also provided to the Audit Committee the written disclosures :
required by the applicable requirements of the Public Company Accounting Oversight Board regarding Ernst & Y
communications with the Audit Committee concerning independence. The Audit Committee discussed with Ernst & Young L.
independence from management and CryoLife.

The Audit Committee discussed with Ernst & Young LLP the overall scope and plans for its audit. The Audit Committee met
Young LLP, with and without management present, to discuss the results of its examination, its evaluation of CryoLife s int
and the overall quality of CryoLife s financial reporting.

Aggregate audit fees paid to Ernst & Young LLP for the year ended December 31, 2013, including audit-related fees paid 1
$555,000. See Ratification of the Independent Registered Public Accounting Firm at page 80 for further details. The Audi
determined that the payments made to Ernst & Young LLP for non-audit services for 2013 were consistent with maintair
Young LLP s independence. In accordance with its Audit Committee Charter, CryoLife s Audit Committee pre-approv
permissible non-audit services provided by the independent registered public accounting firm. These services may include a
audit-related services, specified tax services, and other services.

In reliance on the reviews and discussions referred to above, the Audit Committee members did not become aware of -
misstatement in the audited financial statements and recommended to the Board of Directors that the audited financial stateme
2013 be included in CryoLife s Annual Report on Form 10-K for the year ended December 31, 2013 for filing with the
Exchange Commission. The Audit Committee has selected Ernst & Young LLP as CryoLife s independent registered pub
firm for fiscal 2014.

Audit Committee

DANIEL J. BEVEVINO, CHAIRMAN
THOMAS F. ACKERMAN
HARVEY MORGAN
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PROXY ITEM #2
ADVISORY VOTE ON EXECUTIVE COMPENSATION (SAY ON PAY)

CryoLife seeks a non-binding vote from its stockholders to approve the compensation paid to our named executive officers, a:
this proxy statement pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis, compen
and narrative discussion. This vote is commonly referred to as a Say on Pay vote because it gives stockholders a direc!
express their approval or disapproval to the company regarding its pay practices.

As discussed in detail in the Compensation Discussion and Analysis that follows, our executive compensation programs ar
attract, retain, and motivate highly talented individuals who are committed to CryoLife s vision and strategy. We strive to 1
pay to their performance and their advancement of CryoLife s overall performance and business strategies, while als
executives interests with those of stockholders and encouraging high-performing executives to remain with CryoLife ove
their careers. We believe that the amount of compensation for our current named executive officers reflects extensive 1
experience, continued high performance, and exceptional service to CryoLife and our stockholders.

We invite you to consider the details of our executive compensation as disclosed more fully throughout this proxy statement. |
the outcome of this Say on Pay vote, CryoLife welcomes input from its stockholders regarding executive compensation ai
related to the company s success generally. We believe in a corporate governance structure that is responsive to stockholder
we view this vote as a meaningful opportunity to gauge stockholder approval of our executive compensation policie
information provided in this proxy statement, the Board of Directors asks you to approve the following advisory resolution:

Resolved, that CryoLife s stockholders approve, on an advisory basis, the compensation paid to CryoLife s named ex
as disclosed in this proxy statement.

Required Vote - The votes cast for this proposal must exceed the votes cast against it in order for it to be approved. /
abstentions and broker non-votes will not be relevant to the outcome. As previously disclosed and approved by the stockholde
intends to submit a say on pay proposal annually until the next required vote on the frequency of say on pay votes, currently
take place at the 2017 Annual Meeting.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF TH

COMPENSATION PAID TO CRYOLIFE S NAMED EXECUTIVE OFFICERS
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COMPENSATION DISCUSSION AND ANALYSIS
EXECUTIVE SUMMARY

This Compensation Discussion and Analysis ( CD&A ) describes the principles, objectives, and features of our executiv

program, which is generally applicable to each of our corporate officers. However, the CD&A focuses primarily on the ¢

program as applied to our CEO and the other executive officers included in the Summary Compensation Table of this proxy st
named executive officers ). For 2013, our named executive officers were:

Steven G. Anderson, Chairman of the Board, President, and Chief Executive Officer

D. Ashley Lee, Executive Vice President, Chief Operating Officer, and Chief Financial Officer

Jeffrey W. Burris, Vice President and General Counsel

David M. Fronk, Vice President, Regulatory Affairs and Quality Assurance

Scott B. Capps, Vice President, Clinical Research
The Compensation Committee, referred to herein as the committee, generally considers and approves executive compel
February meeting. These compensation decisions take into account a variety of information and analyses, including prior-y
and individual executive performance, current-year performance expectations, any changes in roles and responsibilities, compe
data provided by the committee s independent consultant and by management, and tally sheets highlighting historical total
levels for each executive.

2013 Say on Pay Vote and Program Changes

At CryoLife s annual meeting of stockholders on May 15, 2013, over 97% of the stockholders votes cast were voted in fav
executive officers 2013 compensation. This advisory vote indicated strong support for the executive compensation program, :
comprehensive changes in 2012 to address the negative say on pay vote received at the company s 2012 annual meeting an
program more toward pay for performance.

The committee considered these 2013 advisory vote results, together with the individual executives 2012 performance, 2013
individual performance expectations, competitive market data provided by the committee s independent compensation con
management, and tally sheets highlighting historical total compensation levels for each executive. Based on these consideratic
also considering recommendations from its consultant and management, the committee decided to not make significant ct
executive compensation program for 2013.

Officers generally received minimal 2013 base salary merit increases of 1%, with certain officers receiving adjus
based on promotions and market positioning considerations

i This followed no salary increases in 2012 for the named executive officers, other than the CEO, who was provide:
increase per the terms of his prior employment contract

Officers 2013 target short-term incentive opportunities generally remained the same as for 2012, with certain offi
adjusted target opportunities based on internal equity and market positioning considerations
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The committee retained for 2013 maximum payout levels with respect to the company performance compone
revenue and adjusted net income) of the annual bonus program, as well as the discretion to reduce payouts to

(regardless of whether or not the bonus formulas would have otherwise resulted in above-target payouts) if |
stockholder return was not achieved

Officers 2013 long-term incentive award levels, based on number of shares subject to awards granted, generally rem:
as for 2012, with certain officers receiving awards at adjusted levels based on promotions and market positioning cons

The committee retained for 2013 the use of performance stock units as part of a more performance-based, long-te
mix (comprised of 1/3 stock options, 1/3 restricted stock, and, using target levels, 1/3 performance stock units)

17
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i The committee retained for 2013 the use of adjusted EBITDA over a one-year performance period as th
determining the number of shares to be awarded under the performance stock units
Pay-for-Performance Alignment

With the changes it made to the executive compensation program in 2012 and 2013, the committee has developed a compensa
which ensures that the interests of the company s executives are aligned with those of stockholders by rewarding corporate
performance at levels necessary to attain established business and individual goals. The key pay-for-performance aspects of 1
compensation program are described below:

Approximately 50% or more of each named executive officer s target compensation is in the form of variable pay opj
to individual and/or company performance and/or to stockholder value creation

Targets for short-term incentive opportunities are set at challenging levels that are designed to encourage business groy

Short-term incentive opportunities are tied significantly to adjusted revenue and adjusted net income performanc
below, both of which emphasize factors over which management is expected to have control and which are intended t
management to achieve company performance that will further our strategic business plan and ultimately deliver
stockholders

Long-term incentive opportunities are equity-based and include stock options, which only provide value to executive
price increases beyond the grant date price, and performance stock units, which are only earned if specified results
EBITDA, as defined below, are attained

Named executive officers are subject to minimum stock ownership requirements to ensure a strong alignment betwese
and stockholders and to encourage a long-term view of performance
As described in detail in this proxy statement, in 2013, the executive compensation program effectively delivered pay-for-per
follows:

Our 2013 adjusted revenue and adjusted net income results were 98.0% and 94.1%, respectively, of target perforn
resulted in annual bonus payouts of 84.4% and 84.2%, respectively, of target award levels under those components
program

Our 2013 adjusted EBITDA was 108.2% of target performance, which resulted in shares earned under our performanc
of 116.2% of the target award level
Throughout this proxy statement, we refer to adjusted revenue, adjusted net income, and adjusted EBITDA. These are non-GA
measures that reflect adjustments to similar measures reported under U.S. GAAP. Appendix A to this proxy statemern
reconciliation of these non-GAAP measures to our audited U.S. GAAP financial statement measures for 2013, as presentec
Form 10-K filed on February 21, 2014.

ROLES AND RESPONSIBILTIES
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Compensation Committee

The committee determines and approves the compensation of CryoLife s executive officers, including the named executiv
committee is supported by the CEO, executive management, an independent compensation consultant, and outside legal
committee regularly meets in executive session without the CEO or any members of management present.

Chief Executive Officer

The CEO regularly attends committee meetings and makes specific recommendations to the committee with respect to the c

arrangements for executives, including the named executive officers, but excluding himself. The CEO is not present duri
sessions of the committee.
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Executive Management

The Chief Financial Officer, General Counsel, Chief Accounting Officer, and Corporate Secretary often provide data and infor
committee in advance of committee meetings. The General Counsel regularly attends committee meetings but is not pr
executive sessions of the committee.

Independent Compensation Consultant

The committee has the authority to engage an independent compensation consultant to assist the committee with its respons
committee has engaged Pearl Meyer & Partners ( PM&P ) as its independent advisor. PM&P reports directly to the committe
the committee, and provides no other services to CryoLife. PM&P generally performs an annual review of executive and n
Director compensation, analyzes the relationship between executive pay and company performance, informs the committee
practices and trends, assists with special projects at the request of the committee, and regularly attends committee meeting
otherwise noted, all committee actions during 2013 and to date in 2014 were taken upon the recommendation of Cry
management and following consultation with PM&P and committee deliberation and consideration, as appropriate.

PHILOSOPHY AND OBJECTIVES

The compensation philosophy of the committee is to provide competitive salaries and link the executive officers incentive cc
the achievement of annual and long-term performance goals related to both personal and company performance without i
excessive or inappropriate risk taking. Each primary component of compensation is intended to accomplish a specific
summarized in the following chart:

Compensation
Component Primary Purpose Form Performance Linkage
Base Salary Provide sufficiently competitive Cash Salary adjustments are partially bas

Short-Term Incentive

Long-Term Incentive

pay to attract and retain
experienced and successful
executives

Encourage and reward individual Cash
contributions and aggregate

company results with respect to

meeting and exceeding our

short-term financial and

operating goals, and incentivize

executives to meet or exceed

individual performance standards

Encourage and reward long-term Performance

stockholder value creation,

individual executive performance a
based on other factors such as comr
market positioning and internal pay
addition, company performance ma
decision of whether or not any salar
adjustments should be made

Short-term incentive payouts are 10
performance-based, with 40% tied t
revenue, 40% tied to adjusted net in
20% tied to individual executive pes

Performance stock units are not eart
specific company performance is ac
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create and sustain a retention
incentive, and facilitate
long-term stock ownership
among our executive team to
further align executive and
stockholder interests

COMPENSATION MIX

Stock Units

Stock

Options

Restricted

Stock

during the relevant performance per
options deliver realizable value to e
only if the stock price increases bey
grant date stock price; restricted sto
are less performance-based, but thei
value does change based on change:
CryoLife s stock price after the gra

The committee approves the primary components of the executive compensation program and generally intends for it to |
variable pay opportunities than fixed pay opportunities and to provide more long-term incentive opportunities than short-te
opportunities. These objectives result in a pay program that should and does provide alignment between pay and perfo
following chart summarizes the target pay mix for the named executive officers for fiscal 2013:
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Target Total Direct Compensation

Mix Summary

Compensation Component Anderson Lee Burris Fronk
Salary ($) 664,000 365,000 293,000 275,000
Short-Term Incentive (Target) ($) 398,400 219,000 117,200 110,000

Long-Term Incentive (Grant Date Fair

Value)® ($) 606,669 242,669 169,869 169,869
Target Total Direct Compensation ($) 1,669,069 826,669 580,069 554,869
% Fixed(® 40 44 51 50
%V ariable()) 60 56 49 50
% Short-Term Incentive® 40 47 41 39
% Long-Term Incentive® 60 53 59 61

(1) Percent of Target Total Direct Compensation.

@ Percent of Total Variable Pay Opportunity (Total Short-Term and Long-Term Incentive).

3) Long-term Incentive (Grant Date Fair Value) is based on a grant date closing share price of $6.01 for both restrict
performance stock units, with performance stock units included at target levels, and a Black-Scholes option value of $2.54.
COMPENSATION BENCHMARKING

As part of its decision-making process, the committee requests and reviews relevant and credible benchmark data regardi
compensation levels, company performance, and the relative relationship between executive pay and company performance. ]
committee views this data as one of many inputs in its decision-making process, which also includes other assessments of tl
performance, assessments of each executive s performance, significant changes in roles and responsibilities, internal pay
executives, and retention considerations.

Each year, the committee reviews and considers an executive compensation study prepared by its independent compensatio
additional compensation survey data provided by management, internal equity information, and tally sheets of all compensatic
company s officers. The executive compensation study is generally completed in the fourth quarter of the year and is usec
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committee s decisions regarding the subsequent year s compensation. Accordingly, the relevant study and market informat
the committee with regard to 2013 executive compensation was prepared in October 2012 and presented to the committee
quarter of 2012. We refer to this study, as updated in January 2013, as the 2012 Study. As in prior years, the 2012 Study a
competitiveness of pay levels and the alignment of pay with company performance.

The company s 2013 compensation peer group, which is more particularly described below, had median revenues, base

figures available at the time the 2012 Study was prepared, of $122 million and median market capitalization of $236 million. S

the 2012 Study was drawn from five compensation surveys of U.S. biotech and healthcare companies with targeted reves

million, in order to approximate the company s annual revenue. With respect to all named executive officers, the data in the 2

an even blend of the 2013 peer group and the survey information. In each case, PM&P trended the compensation data forward

2013 by a factor of 3.1%. We refer to the blended 2013 peer group and survey compensation data for all named executive o
2013 Peer Group Information.
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The following peer companies were used for the 2012 Study:

FYE
Revenue®
CryolLife s annual revenue is positioned near the
Peer Company %) median of the peer group s annual revenue, and the
Merit Medical Systems, peer group includes an equal number of companies
Inc. 359 that are larger and smaller than CryoLife based on
Angiodynamics, Inc. 222 annual revenues.
Exactech, Inc. 205
Alphatec Holdings, Inc. 198
RTI Biologics, Inc. 169
Spectranetics Corp 127 The committee believes that the pay practices of these
Abiomed, Inc. 126 companies provide a useful reference point for pay and
Atrion Corp 118 performance comparisons at CryoLife.
Vascular Solutions, Inc. 87
Theragenics Corp 83
Cardiovascular Systems,
Inc. 82
Anika Therapeutics, Inc. 65
Atricure, Inc. 64
Stereotaxis, Inc. 42
Median 122
CryolLife, Inc. 120

() Latest FYE Revenue, in millions, at the time the peer group was developed; companies in bold were included in the 20]
group
The following survey sources were used in the 2012 Study:

Mercer U.S. Executive Compensation Database

Towers Watson Report on Top Management Compensation

Radford Global Life Sciences Survey (July 2012 edition)

Confidential Executive Compensation Survey

Confidential Long-Term Incentive Survey
Both the peer companies and survey sources were recommended by the independent compensation consultant and app:
compensation committee. In approving the peer group, the compensation committee considered the fact that each company
similar industry, with significant research and development requirements, and is highly regulated. The committee also co
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reviewed the revenue size of each company and the overall median for the group, and concluded that it was within a reason
CryoLife s historical, current, and projected revenues. Nonetheless, the compensation committee reviews and considers chan
group and survey sources in connection with each year s study. This is done to ensure that the peer group and survey sourc
reflect the most appropriate reference point for CryoLife.

2013 COMPENSATION COMPONENTS

The primary components of CryoLife s executive compensation program are base salary, short-term incentives, and long-te
CryoLife also provides executives with tax-deferred savings opportunities, participation in company-wide benefits programs

perquisites. The CEO is also provided with a retirement benefit.

When reviewing and approving any changes to executive compensation levels, the committee generally requests, reviews, and
following primary information:

The performance of CryoLife, absolute and relative to industry peers

The performance of each individual executive
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Each executive s recent compensation history with CryoLife, as provided on a three-year tally sheet

Internal equity among the executive team members

Changes in the roles and responsibilities of the executives, including promotions

Each executive s stock ownership level relative to the existing stock ownership guideline

The positioning of each executive s compensation relative to benchmark data provided by the committee s indepe:
and management

The extent of existing performance and retention incentives provided by outstanding equity awards

Any contractual guarantees or limitations
2013 Base Salary

The committee generally reviews base salary levels each February as part of its overall review and approval of the executive ¢
program. Based on its review in late 2012 and early 2013, the committee approved the following with respect to named exec

base salaries for 2013:

Comparison of 2013 and 2012 Base Salaries

2013 2012 % Increase
Executive % ® (%)
Anderson 664,000 656,940 1
Lee 365,000 361,424 1
Burris 293,000 290,000 1
Fronk 275,000 269,400 2
Capps 270,000 265,000 2

Analysis

In arriving at its decision to approve salary increases for the named executive officers, the committee primarily r
recommendations of management and its independent compensation consultant, as well as its review of the 2012 Study, wh
that the aggregate pay positioning against market benchmarks for the named executive officers was within a competitive ran;
percentile for each named executive officer, except Mr. Anderson, as set forth below:

Comparison of 2013 Base Salaries

to Peer Median
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2013 Base Peer CRY vs.
Salary Median®  Median

Executive ® ® (%) Primary Rationale

Anderson 664,000 505,000 131 Company founder with 40 years experience

Lee 365,000 340,000 107  Within a competitive range of the 50t percentile3
Burris 293,000 315,000 93 Within a competitive range of the 50th percentile?
Fronk 275,000 310,000 89 Near a competitive range of the 50t percentile3
Capps 270,000 300,000 90 Within a competitive range of the 50t percentile3

(1) Based on the 2013 Peer Group Information.

@ Discussion regarding the composition of Mr. Anderson s pay, his cash-to-equity ratio, and the setting of his and the other .
total cash compensation, is presented below under 2013 Short-Term Incentives.

3 Competitive range recommended by PM&P and agreed to by the committee as 90-110% of the peer group 50th percentile.
2013 Short-Term Incentives

The committee generally establishes the short-term incentive program design, performance measures, and performance goa
quarter of each year as part of its overall review and approval of CryoLife s executive compensation program. For the
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2013 short-term incentive program, the compensation committee approved the following measures, weights, and performance |

in thousands):

2013 Performance Goals

Weight Threshold  Target

Performance Measure (%) %) )

Adjusted Revenue 40 136,318 143,493

Adjusted Net Income 40 20,581 24,213

Individual Goals |-=----- Performance Rating =
20 Meets or Exceeds

Maximum

See Appendix A to this proxy statement for further details regarding the adjusted revenue and adjusted net income performar

and the reconciliation of those measures to revenue and net income as reported for purposes of U.S. GAAP.

For 2013, the performance measures and weights for the short-term incentive program remained the same as in 2012, with t

primary features:

Adjusted revenues:

i Threshold - 95% of target performance (60% payout)

i Maximum - 105% of target performance (140% payout)

Adjusted net income:

i Threshold - 85% of target performance (60% payout)

i Maximum - 115% of target performance (140% payout)

If total stockholder return for 2013 had been negative, the committee had discretion to reduce the actual payouts to
even if the adjusted revenue and/or adjusted net income formulas would otherwise have resulted in above-target payou

Individual performance component that comprises 20% of the total award opportunity; earned for performance at me

level of performance

The following tables show the award opportunities for the named executive officers as approved by the compensation comr

2013 short-term incentive program:

2013 Short-Term Incentive Opportunity Summary
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2013 Award Opportunity® 2013 Award Opportunity
(% of Salary) ($ Value)
Executive Threshold Target Maximum Threshold Target Maximum
Anderson 41 60 79 270,912 398,400 525,888
Lee 41 60 79 148,920 219,000 289,080
Burris 27 40 53 79,696 117,200 154,704
Fronk 27 40 53 74,800 110,000 145,200
Capps 27 40 53 73,440 108,000 142,560

() The threshold, target, and maximum award opportunities as a percent of base salary were unchanged from 2012.
Analysis  Program Design

In arriving at its decision to approve the 2013 short-term incentive program design, measures, and goals, the commit
consideration the following factors and analyses:

A general satisfaction with the core plan design and its pay-for-performance orientation
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A belief that adjusted revenue and adjusted net income are key to incentivizing management to achieve company
that will further our strategic business plan and ultimately deliver value to our stockholders, without encouraging e
taking

The plan s similarity to the short-term incentive plan designs of peer companies

CryoLife s 2012 performance, and whether any performance improvements were required to achieve the 2013 goal

Recent historical payout levels that the committee believed indicated that performance goals over the last few ye
had been set at reasonably challenging, but attainable, levels

The resulting market competitiveness of target total cash compensation (i.e., base salary plus target short-te:
opportunity), as set forth below:
Target Total Cash Compensation
as Compared to Peer Median
2013 Target Total

Cash
Compensation  Peer Median® CRY vs. Median

Executive )] )] (%) Primary Rationale
Anderson 1,062,400 850,000 125 Company founder with 40 years experiendé
Lee 584,000 510,000 115 Dual role/contribution as COO and CFO®)
Burris 410,200 455,000 90 Within a competitive range of the 50t percentile
Fronk 385,000 435,000 89 Near a competitive range of the 50t percentile*
Capps 378,000 440,000 86 Near a competitive range of the 50t percentile*
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(1) Based on data provided by the committee s independent compensation consultant (2012 Study).

(@) See the analysis below for additional discussion of the committee s rationale in allocating Mr. Anderson s cash and equit;

() See the analysis below for additional discussion of the committee s rationale in determining Mr. Lee s target total cash cc

@) Competitive range recommended by PM&P and agreed to by the committee as 90-110% of the peer group 50t percentile.
The committee sets short-term incentive opportunities, in conjunction with a review of base salaries, as part of executives
total cash compensation. Following consideration of the short-term incentive program, the committee decided to carry forwas
design of the 2012 short-term incentive program, as it believed that the performance measures of adjusted revenue and adjuste
used in the 2012 program would continue to motivate management to achieve increases in 2013 revenues and net income (as a
committee also believed that these goals would drive the personal performance of the named executive officers and provid
incentives to satisfy employee retention goals.

As it did for 2012, in defining adjusted revenue, the committee chose to include the revenue sources that most closely related
ongoing operations. With respect to adjusted net income, the committee chose to include only those items over which it |
management had control, while excluding items over which it believed that management had limited or no control, which n
improper incentives, or which were volatile or difficult to predict. The use of these non-GAAP adjusted performance me
short-term incentive program was intended to focus management on factors that the committee and management believe wc
improvements in CryoLife s core business revenues and its operating profits and cash flow. (See Appendix A to this proxy
further details regarding the adjusted revenue and adjusted net income performance measures and the reconciliation of those
revenue and net income as reported for purposes of U.S. GAAP.) In addition, the committee determined that the short-te
program did not require an equity component, as the long-term incentive component of the executive pay program provides

and appropriate focus on the company s stock price.

The committee discussed management s recommended 2013 performance targets and payout opportunities with it:
compensation consultant and with management and determined that the recommended program design, targets, and payout «
were consistent with its desire to ensure that no short-term incentives would be paid unless challenging performance was achie
only at levels commensurate with such performance. Management proposed increasing the performance target levels from 20
incentive program levels based on CryoLife s projections provided to the public, but also proposed that the individual ta
percentages and the criteria for receiving the personal performance component be carried forward from the 2012 short-te
program. Following review and deliberation regarding these proposals, the committee approved them for the 2013 short-te
program. The committee believed that the 2013 short-term incentive
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program target percentages provided each executive with an appropriate incentive potential given his position with and it
CryoLife, and that they were appropriately sized based on the 2013 Peer Group Information and the internal pay equity
reviewed by the committee.

The short-term incentive program design provides for payout ranges of 60% to 140% of target for performance levels of 959
target adjusted revenues and 85% to 115% of target adjusted net income; no payment for performance below the thresh
additional payment for performance in excess of the maximums. The performance ranges are narrow, relative to the payout rar
to focus executives on achieving business performance goals in a manner consistent with business plans and communicated g
payout ranges are wide, relative to the performance ranges, in order to reinforce the pay-for-performance nature of the progi
above-target and below-target performance) and to translate potentially slight differences in performance into meaningful incer

The program also permitted the committee to reduce payouts to target levels if 2013 total stockholder return had been negati
the plan defined total stockholder return as the quotient of (i) the closing price of CryoLife common stock on December 31,
closing price of CryoLife common stock on December 31, 2012, plus cash dividends per share paid in 2013, divided by (ii
price of CryoLife common stock on December 31, 2012.

The 2013 Peer Group Information indicated that target total cash compensation for 2013 was above the 75t percentile for M
near the 75t percentile for Mr. Lee, and near or within a competitive range of the 50th percentile for the other named execu
The committee approved Mr. Lee s target cash compensation near the 7 percentile because his responsibilities significantly
of the positions utilized for comparison purposes, and his target total direct compensation (including the value of equity awar
within a competitive range of the 50th percentile. The committee approved Mr. Anderson s target total cash compensatic
desired pay mix for Mr. Anderson intentionally emphasizes cash over equity compensation given his significant stock ownet
target total direct compensation (including the value of equity awards) remained within a competitive range of the 50t percenti

As described above, individual short-term incentive program target payout percentages and the criteria required to earn the in
carried forward from 2012. The committee continued to use a meets or exceeds standard, as it believes that this syster
determination and minimizes the impact of subtle differences in performance. The committee also believes that the 201
incentive program target payout percentages provided each executive with an appropriate incentive opportunity given his posi
importance to CryoLife, and that the incentive opportunities were appropriately sized based on the 2013 Peer Group Inform
internal pay equity information reviewed and considered by the committee.

Analysis  Plan Payout

In arriving at its decision to approve the 2013 short-term incentive payouts in early 2014, the committee took into cons
following:

The actual performance results of CryoLife relative to the pre-determined performance goals

In connection with the individual performance bonus for each named executive officer other than the CEO, the actual
of each such officer, as assessed by the CEO
In addition to general subjective considerations, the committee members approved Mr. Anderson s individual performance bc
the committee s joint review conducted with the Nominating and Corporate Governance Committee, based on his performanc
to certain pre-established performance goals, including the following:

Complete corporate development initiatives
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Implement plan for surgeon training regarding the HeRO® Graft

Meet or exceed revenue and profit objectives

Determine the feasibility of an Asia-Pacific distribution and sales center
The committee determined that Mr. Anderson s performance with respect to achieving and taking positive steps to achie
described above resulted in his overall performance meeting or exceeding the committee s expectations.
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The following tables show the performance results for 2013 and the actual amount of short-term incentive paid to each nam

officer:

Annual Incentive Program

Actual vs. Target Performance

Actual Target

Weight Performance Performance

Performance Measure (%) %) )
Adjusted Revenue 40 140,692,000 143,493,000
Adjusted Net Income 40 22,782,000 24,213,000
Individual Goals 20 Meets/Exceeds Executive-

specific

Weighted Avg Payout % of Target

Annual Incentive Program

Actual vs. Target Payout

Actual Target
Payout Payout

Executive % )
Anderson 348,399 398,400
Lee 191,514 219,000
Burris 102,491 117,200
Fronk 96,194 110,000

Performance

% of Target % of Target

(%)
98.0

94.1

100

Payout
% of Target
(%)
87.4
87.4

87.4

87.4

Payout

(%)
84.4

84.2

100

87.4%
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Capps 94,445 108,000 87.4

These tables demonstrate how the short-term incentive program design effectively aligned performance and compensation, as t
slightly below-target performance with respect to the adjusted revenue and adjusted net income performance measures yield
only 87.4% of the target payout.

2013 Long-Term Incentives

The committee generally determines the size, form, and provisions of any equity-based long-term incentive awards each Febru
its overall review and approval of CryoLife s executive compensation program. As it did for 2012, the committee granted eg
officers for 2013 in the forms of stock options, restricted stock, and performance stock units, based on a fixed number of
approximately one-third of the total shares granted allocated to each form. The committee allocated shares to performance «
their target numbers. See Plan-Based Awards beginning on page 44 of this proxy statement for a description of the
performance stock units; and see Appendix A for a description of the underlying performance measure of adjusted EBITDA.

In determining the size of grants, the committee generally considers the number of shares outstanding and the percentage of th
shares to be granted to employees. The committee continues to evaluate this model in light of changes in the company s stoc
will continue to review the estimated value of all awards granted.
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The following table sets forth the 2013 equity awards approved by the compensation committee, and how these award levels cc

2012 equity award levels:

Executive
Anderson

Lee

Burris

Fronk

Capps

Perf.
Stock

Units®

(#)

41,667

16,667

11,667

11,667

8,333

2012 Grant Level
Stock Restricted
Options®  Stock®
# #
41,666 41,667
16,666 16,667
11,666 11,667
11,666 11,667
8,332 8,333

Total

(#)

125,000

50,000

35,000

35,000

24,998

Comparison of 2012 and 2013 Equity Grant Levels

Perf. Stock

Units®

(#)

41,667

16,667

11,667

11,667

10,000

2013 Grant Level
Stock Restricted
Options®? Stock®
#) #
41,666 41,667
16,666 16,667
11,666 11,667
11,666 11,667
10,000 10,000

(1) Reflects the target performance stock unit award level. The actual number of shares earned under the performance stock ur
based on adjusted EBITDA performance for the applicable year. Earned shares vested/will vest 50% on the first anniversat
award date, 25% on the second anniversary, and the remaining 25% will vest on the third anniversary. The actual number ¢
could have been earned ranged from zero to 150% of target. We valued the 2012 and 2013 performance stock units using g
closing prices of $5.24 and $6.01, respectively. Based on 2012 and 2013 adjusted EBITDA performance, the named execu
earned 2012 and 2013 performance stock units at approximately 125.2% and 116.2%, respectively, of the target award leve

(2> Stock options vest 1/3 per year following the grant date. Stock options were valued using a Black-Scholes Option Pricing 1

values for the 2012 and 2013 awards of $2.67 and $2.54, respectively.

() Restricted stock cliff vests three years following the grant date. We valued restricted stock using grant date closing stock p
2012 and 2013 awards of $5.67 and $6.01, respectively.

Analysis  Plan Design

In approving the 2013 equity award levels, the committee considered the following primary factors:
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The desire to have an even mix between stock options, restricted stock, and performance stock units

The objective of achieving performance and retention incentives through the use of annual equity grants, espe
CryoLife s stock price volatility

The availability of shares under CryoLife s various stockholder-approved equity plans

The resulting positioning of target total direct compensation (i.e., salary plus target short-term incentive value pl
incentive value) against market benchmarks, as follows:

2013 Target Total Direct Compensation

Compared to Peer Median

2013 Target
Total Direct Peer CRY
Compensation Median® VS.
Opportunity™® Median
Executive €3 ® (%) Primary Rationale
Anderson 1,669,069 1,630,000 102 Within a competitive range of the 50t percentile
Lee
826,669 795,000 104 Within a competitive range of the 50t percentile
Burris
580,069 680,000 85 Within a competitive range of the 50t percentile
Fronk
554,869 630,000 82 Below a competitive range of the 50t percentile®
Capps
523,600 710,000 74 Below a competitive range of the 50t percentile

(1) Equity grant value based on a grant date closing stock price of $6.01 for restricted stock and performance stock units, and :
Black-Scholes Option Value of $2.54. Performance units are included at target award levels/values.

(2> Based on data provided by PM&P (the 2012 Study).

) Competitive range recommended by PM&P and agreed to by the committee as 85-115% of the peer group 50th percentile.
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The committee believes that the blend of stock options, restricted stock, and performance stock units appropriately |
performance, stockholder alignment, and retention objectives of CryoLife s long-term incentive program. The use of multiple
a prevalent practice among industry peers, and the use of performance stock units is an emerging practice that creates e
alignment between pay and performance. In addition, the annual grant frequency results in more continuous performance :
strength by reflecting changes in the stock price year over year.

The committee believes that determining the size of grants based on an analysis of the number of shares and the perce
outstanding shares to be granted avoids the issues involved in valuing equity awards, focuses on an annual grant rate and nu
the committee believes is increasingly important to stockholders and proxy advisors), and allows the remaining share 1
estimated more precisely. The committee does, however, continue to evaluate the appropriateness of using numbers of share:
to a fixed value, in light of movements in the price of the company s stock. For 2013, the committee generally retained long-
opportunities for officers of the company at 2012 levels; however, it increased certain of the officers (including Mr. Capps
for 2013 to bring their long-term incentive opportunities closer to the 50t percentile of their respective peer group comparators

The committee determined vesting schedules in consultation with PM&P and believes that they provide the appropriate long-te
for continued employment. The committee determined the terms of the performance stock unit grant based on input from man
in consultation with PM&P and believes that they provide similarly appropriate incentives. The committee believes that adjus
is a reasonable proxy for CryoLife s earnings performance, and it also effectively measures areas of performance that d
growth of the company while allowing for adjustments to eliminate items that might provide improper incentives and item
management has little or no control. The committee also believed that the adjusted EBITDA threshold and target performanc
challenging, but expected the threshold and target levels to be achieved. Based on management s expectations, the 2013 adjt
target performance level was consistent with the range of 2013 earnings per share guidance publicly announced by Ci
committee believed that the stretch levels of adjusted EBITDA performance were sufficiently challenging.

The performance stock units design provides for shares to be earned in the range of 50% to 150% of target for performance
to 115% of target adjusted EBITDA; no shares are earned for performance below the threshold; and no additional shares a
performance in excess of maximum performance. Shares are earned in tiers as set forth in the following table:

EBITDA
Performance Tier Payout
(% of Target) (% of Target)
<85.0 0
85.0-89.9 50
90.0 - 94.9 75
95.0 - 106.9 100
107.0 - 115.0 110-150 (ratable)
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The committee adopted this tiered/ratable approach to address the variability and volatility inherent in some of the adjus
inputs. The performance range is narrow, relative to the shares-earned range, in order to focus executives on achiev
performance goals in a manner consistent with business plans and communicated guidance. The shares-earned range is wide, 1
performance range, in order to reinforce the pay-for-performance nature of the program (for both above-target and
performance) and to translate potentially slight differences in performance into meaningful incentives.

Analysis  PSUs Earned

In arriving at its decision in February 2014 to certify the company s adjusted EBITDA performance with respect to the 201
stock units, the committee took into consideration the company s actual adjusted EBITDA performance results r
pre-determined adjusted EBITDA performance goal. The following table presents the target, threshold, and maximum adjus
performance levels associated with target, threshold, and maximum award opportunities under the 2013 performance stock un
table also provides the actual adjusted EBITDA performance level for 2013, as certified by the committee, together with t
levels of shares that were earned. Pursuant to the terms of the performance stock unit grants, 50% of the shares earned veste
2014, 25% of the shares will vest on February 12, 2015, and the remaining 25% of the shares will vest on February 12, 2016,
executive continues to be employed by the company on those dates. See Appendix A for further details regarding the adjt
performance measure and the reconciliation of that measure to net income as reported for purposes of U.S. GAAP.
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Performance Stock Units

Actual vs. Target/Threshold/Maximum Performance

Maximum Actual Performance
Performance Target Threshold
Performance Performance  Performance % of Target
Measure €3] Performance($) % % (%)
Adjusted EBITDA 26,025,000 22,125,000 29,929,000 28,171,000 108.2

Performance Stock Units

Actual vs. Target/Threshold/Maximum Payout

Target Threshold Maximum Actual
Payout
Payout Payout Payout Payout
% of Target
Executive #) #) #) #) (%)
Anderson 41,667 20,834 62,500 48,427 116.226
Lee 16,667 8,334 25,000 19,371 116.226
Burris 11,667 5,834 17,500 13,559 116.226
Fronk 11,667 5,834 17,500 13,559 116.226
Capps 10,000 5,000 15,000 11,621 116.226

Amendment to Amended and Restated 2009 Stock Incentive Plan

In March 2014, the committee approved the CryoLife, Inc. Second Amended and Restated 2009 Stock Incentive Plan, ¢
stockholder approval, based on management s recommendation and in consultation with PM&P regarding plan design,
approval considerations.

2013 Deferred Compensation

The CryoLife, Inc. Executive Deferred Compensation Plan allows certain key employees of CryoLife, including the nam
officers, to defer receipt of some or all of his or her salary and/or the cash portion of any bonus awarded pursuant to th
executive incentive plan or in lieu thereof. The plan s administrative committee, subject to ratification and approval of the
committee, establishes the maximum and minimum percentages of bonus awards that plan participants may defer in each plar
percentages were from zero to 75% for base salary and from zero to 100% for the annual cash bonus for 2013. Plan particip:s
their respective deferral amounts for their base compensation prior to the beginning of each plan year, which is the calendar ye
to July for their short-term incentive compensation for that year, which is paid and calculated after the completion of the plan y

The plan provides for tax-deferred growth of deferred compensation and, pursuant to the terms of the plan, CryoLife agrees tc
participants the deferred amounts, credited/debited with hypothetical gains and/or losses linked to the performance of invest
selected by participants from among the non-proprietary investment options available under the plan. The plan does not hav
options that provide for above-market or preferential earnings. Distribution of all deferred compensation, including any ga
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occurs upon death, disability, retirement, or termination. Also, a plan participant may elect to receive distributions while still
CryoLife if at least two years have elapsed from the plan year in which the deferred amounts would have otherwise been pa
participant if not for the deferral. Distributions made while the plan participant is still employed by CryoLife and distrit
pursuant to termination will be paid in a lump sum to the plan participant. Plan participants may elect to receive the distribt
sum, quarterly, in annual installments for a specified period, or via a combination thereof upon death, disability, or retireme
withdrawals during any plan year may be made upon the occurrence of an unforeseeable emergency for a particular plan part:i
plan participant receives a hardship distribution under CryoLife s 401(k) plan. All deferred amounts and deemed earnings th
vested at all times. CryoLife has no current plans to match any contributions of any executive officer.

2013 Perquisites
It is CryoLife s policy not to provide perquisites to its officers without prior approval of the committee. To the extent that |
incidental to a business-related expense, such as personal use of a business club, the named executive officers are generall

reimburse CryoLife for any incremental cost of such personal benefit. Other than these incidental personal benefits, none of o
receive any perquisites that are not also provided on a non-discriminatory basis to all full-time
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employees, except for Mr. Anderson, whose compensation is discussed at Employment and Change of Control Agreements
Agreement with Mr. Anderson below, and except for supplemental disability insurance and airline club memberships provided
the named executive officers. In keeping with CryoLife s practice with respect to all full-time employees, executive officers a
to receive certain one-time benefits upon achieving employment milestones, including receiving $5,000 towards a vacation ar
additional vacation upon reaching 15 years of service with CryoLife, $10,000 towards a vacation and two weeks additional v
reaching 20 years of service with CryoLife, and two weeks additional vacation upon reaching 25 years of service with CryoLifi

CryoLife s supplemental disability insurance is designed, in conjunction with CryoLife s group disability benefits for mo:s
provide each of CryoLife s officers, except Mr. Anderson, with approximately 67% income replacement, calculated base
currently available salary and bonus information at the time of the annual policy renewal. Mr. Anderson s income replac
approximately 28%. The supplemental insurance provides for a maximum monthly benefit of $5,000 per officer other than
whose maximum monthly benefit is approximately $12,000, in addition to amounts paid by the generally available disabilit:
supplemental insurance also provides for a benefit payment period of up to two years for disabilities that occur between the a;
75 and a benefit payment period of up to one year for disabilities that occur after age 75. The committee approved this s
insurance upon the recommendation of management and based on the committee s belief that this insurance was appropriate,
and consistent with the benefits provided by CryoLife s peers.

EMPLOYMENT AND CHANGE OF CONTROL AGREEMENTS

Mr. Anderson is party to an employment agreement with CryoLife that became effective January 1, 2013, and expires on L
2015. The company has begun negotiations with Mr. Anderson to extend the term of his employment agreement for an adc
Each of the other executive officers is currently party to a change of control agreement with CryoLife. For a description of M
employment agreement and the terms of the change of control agreements, see Grants of Plan Based Awards Employment A
Steven G. Anderson; Change of Control Agreements with Other Executive Officers at pages 42 and 44, and for details r
potential payments that could result under various employment termination scenarios, see Potential Payments upon Terminatic
of Control Employment and Change of Control Agreements beginning at page 55.

Employment Agreement with Mr. Anderson

In 2012, the committee began a formal review of Mr. Anderson s employment agreement, which was scheduled to expire in C
(the Prior Agreement ). The committee and the Board approved a new agreement (the 2013 Agreement ), which was e:
2012 and became effective on January 1, 2013, following expiration of the Prior Agreement by its terms. The 2013 Agr:
three-year term (through December 31, 2015), retains the same quantitative level of base salary and retirement and chan;
benefits as the Prior Agreement, and differs from the Prior Agreement in the following material respects:

The 2013 Agreement contains no tax gross-ups
The 2013 Agreement s change of control payment is a double trigger, such that Mr. Anderson is only entitled
control payment if his employment is terminated following, or for specified reasons within twelve months prior to
control of CryoLife
The 2013 Agreement does not provide for automatic annual salary increases
Mr. Anderson s estate will receive his termination benefit in the event of his death during the term of the 2013 Agreer
Mr. Anderson s termination benefit will be paid in a lump sum, subject to compliance with Section 409A of the Int
Code
Mr. Anderson received approximately $15,200 in 2012 as reimbursement for his legal expenses in negotiating the agre
Mr. Anderson received a one-time cash payment of $100,000 in 2013 that was only payable in the event he remained
the company on January 1, 2013
In addition, the 2013 Agreement provides that Mr. Anderson will receive certain compensation upon termination of his empl
potential payments that could result under each scenario are described at Potential Payments Upon Termination or Chang
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Employment and Change of Control Agreements Employment Agreement with Steven G. Anderson beginning on page 55.
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Analysis

In developing the 2013 Agreement for Mr. Anderson, the committee consulted with its independent compensation const
prepared an analysis of potential terms and changes, as well as legal counsel and the consulting arm of Institutional Sharehol
Based on these consultations, as well as the committee s analysis of, and development of an appropriate response to, the 2(
vote, the committee s primary goals with respect to the 2013 Agreement were to continue to provide for fair compensation, t
change of control benefits to Mr. Anderson while at the same time removing all tax gross-ups, single-trigger change of contre
and automatic salary increases based on increases in the cost of living.

Based on arms -length negotiations with Mr. Anderson and his counsel, and following the consultation and review descril
committee determined that continuation of the base salary, retirement, and change of control benefit levels contained
agreement, together with the changes described above, were reasonable and appropriate in order to achieve the committee s g
the Board s goal of retaining Mr. Anderson for an additional three-year term. In light of the consultation described above,

believes that the material terms of Mr. Anderson s employment agreement are customary, based on a review of CryoLife s
into consideration Mr. Anderson s position as the founder of CryoLife with approximately forty years of experience and

service to the company. The committee believes that the retirement and death benefits are appropriate in light of the fact that C
not provide any pension or similar retirement plan for Mr. Anderson. In approving the change of control benefit, the commit
for Mr. Anderson to have certainty regarding his treatment following a change of control so that he would be able to addre:
takeover attempt without concern as to whether it might negatively impact him personally. In addition, given his unique ability
whether or not a potential change of control is pursued, the committee wished to provide him with an appropriate incentiv
change of control that might be in the best interests of the stockholders.

Change of Control Agreements with Other Named Executive Officers
Description and Analysis

As also noted in our 2013 proxy, CryoLife has entered into change of control agreements with each of the named executive «
than Mr. Anderson. The material terms of those agreements are described in Potential Payments upon Termination or Chang
Change of Control Agreements with Other Named Executive Officers at page 57.

It is the committee s intent that provisions in the change of control agreements regarding an executive s termination in cot
change of control, preserve executive morale and productivity and encourage retention in the face of the disruptive impact o
rumored change of control of CryoLife. In addition, these provisions align executive and stockholder interests by allowing
consider corporate transactions that are in the best interests of CryoLife s stockholders and other constituents without undu
whether the transactions may jeopardize the executives own compensation. The committee does not believe that the cha
agreements provide undue incentive for the executive officers to encourage a change of control. Finally, the provisions protec
interests in the event of a change of control by helping increase the likelihood of management continuity through the time of t
control, which could improve company performance and help maintain and enhance stockholder value.

In connection with the committee s analysis of the 2012 say on pay vote, the committee determined, based on its consulte
committee s independent compensation consultant and legal counsel, that it was desirable to remove all tax gross-ups from
control agreements. Because the outstanding agreements were scheduled to expire in September 2014, and could not be
amended by CryoLife, the committee authorized CryoLife to offer estate planning services valued at up to $2,500 or a $50 cas
all officers party to the agreements. CryoLife entered into new change of control agreements with its named executive officers
2012; as a result, CryoLife is no longer party to any employment or change of control agreement containing a tax gross-up pro

The change of control agreements are double-trigger agreements, as they require both a change of control and termination
to have occurred before CryoLife is required to make payments pursuant to the agreements. The committee approved a large
payment under the agreement for Mr. Lee than for Messrs. Burris, Fronk, and Capps based upon his senior officer status and
greater ability to influence decisions regarding whether or not a change of control transaction should be pursued.
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ADDITIONAL POLICIES AND PRACTICES
Clawback Policy

The 2007 Executive Incentive Plan includes a clawback provision. This clawback allows CryoLife to recover bonus awards u
that were paid in the 12-month period prior to a significant financial statement restatement. The amounts may be recovered at 1
of the committee and subject to applicable laws if the award was made on the basis of CryoLife having met or excee
performance targets for performance periods affected by the restatement. In such an event, the committee may require particip
to CryoLife the difference between the bonus actually received by the participant and the amount of the recalculated bon
restated financial results. In addition, Mr. Anderson s employment agreement provides that in the event that CryoLife o
non-appealable judgment of a competent court declaring Mr. Anderson to have breached one or more of the non-
non-solicitation covenants contained in the agreement, Mr. Anderson must repay such portions of his change of control anc
payment as the court shall order.

To the extent not addressed by the provisions above, the committee continues to consider the appropriate structure for additio
provisions. These additional clawback provisions would, in specified instances, require executive officers to return to CryoL
compensation paid if such compensation is based upon financial results that turn out to have been materially inaccurate whe
The committee intends to adopt and disclose such a policy in compliance with and to the extent required by the Dodd Franl
Reform and Consumer Protection Act of 2010.

Stock Ownership Policy
CryoLife maintains a stock ownership policy for executives that has been recommended and approved by the committee al

Nominating and Corporate Governance Committee, and approved by the Board of Directors. The stock ownership policy adc
requires the following stock ownership levels for the named executive officers:

Stock Ownership Policy Summary

Value of
Owned Shares
Required  Required at Assumed
Owned Share
Shares™®) Value® Shares®? Price® Compliance
Executive #) % 6)) 6 Test
Anderson 420,000 2,100,000 1,524,257 14,831,021 Yes
Lee 100,000 500,000 235,109 2,287,611 Yes
Burris 58,000 290,000 93,576 910,494 Yes
Fronk 54,000 270,000 110,480 1,074,970 Yes
Capps 53,000 265,000 81,970 797,568 Yes

() Policy requires the lesser of the Required Shares or the Required Value.

2 Owned Shares calculated per the policy and as of March 19, 2014. Ownership includes owned shares, restricted stocl
performance stock units (at actual, earned levels) with respect to which performance criteria have been satisfied.
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3 Actual Value of Owned Shares at Assumed Share Price calculated based on an assumed share price of $9.73, the closing s
CryoLife stock on March 19, 2014.

These guidelines will become effective for all currently employed named executive officers on February 18, 2015. Until Febru

the guidelines currently in effect require the ownership of 300,000 shares for Mr. Anderson, 100,000 shares for Mr. Lee, 30,0

Mr. Burris (effective May 20, 2013), 20,000 shares for Mr. Fronk, and 20,000 shares for Mr. Capps.

The shares to be counted towards ownership under the revised guidelines will include shares owned directly or indirectly
CryoLife, Inc. Employees Stock Purchase Plan or by a person s spouse, as well as any other shares related to or unde:
unvested restricted stock or restricted stock units held by such person but do not include shares held through any other for
beneficial ownership or shares underlying unexercised options. The committee requires that the named executive officers hol
net after-tax shares received from option exercises and stock vesting until the executive is in compliance with the required mi
ownership level.
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While the revised guidelines are not yet effective, as of March 19, 2014, all of the named executive officers were in compli:
ownership levels set forth in the current guidelines and would also already be in compliance with the guidelines that will becc
in 2015.

Anti-Hedging Policy

CryoLife executive officers are prohibited from trading in publicly traded options, puts, calls, straddles, or similar derivative
CryoLife at any time, whether or not issued directly by CryoLife or by any exchange, and may not engage in put or call
involving CryoLife s stock or purchase financial instruments designed to hedge or offset any decrease in the market valu
securities except for standard collars or prepaid forward transactions that have been pre-approved at least 90 days in ad
independent directors of the Board or a committee consisting solely of independent directors and that are disclosed to stock
Form 4 or by other means acceptable to the SEC. Furthermore, executive officers are prohibited from effecting short sales of t
securities at any time. The committee and the Board intend to adopt and disclose a policy on hedging by employees and D
respect to CryoLife securities in compliance with and to the extent required by the Dodd Frank Wall Street Reform an
Protection Act of 2010.

Equity Grants/Inside Information

The committee generally adheres to a policy of not granting equity-based compensation awards at times when insiders are in |
material, non-public information. One notable exception to this policy is with respect to equity grants to new hires, which ca
of the hire date, provided that management discloses to the committee at the time of grant any material, non-public informatios
instances, if the committee approves the grant of an option or equity award at a time when it is in possession of material
information, it is the committee s general policy to delay the grant and pricing of the option and/or issuance of the equity aw:
after the public dissemination of all such material, non-public information.

2014 EXECUTIVE COMPENSATION ACTIONS
2013 Executive Compensation Study

During 2013, as in prior years, the committee directed its independent consultant to conduct a review and assessment of t
compensation program at CryoLife. The 2013 executive compensation study was prepared in October 2013, updated in Februc
used as input for the committee s considerations and decisions regarding 2014 compensation adjustments and plan design

2013 Study assessed both the competitiveness of pay levels and the alignment of pay with company performance. The 2
which is more particularly described below, had median revenues, based on the latest figures available at the time the 201
prepared, of $130 million and median market capitalization as of August 31, 2013 of $290 million. Survey data in the 201
drawn from five compensation surveys of biotech and healthcare companies with targeted revenues of $150 million in order to
the company s annual revenue. With respect to all named executive officers, the data in the 2013 Study was an even blend of
group and the survey information. In each case, PM&P trended the compensation data forward to January 1, 2014 by a factor
refer to the blended 2014 peer group and survey compensation data for all named executive officers as the 2014 Peer Group I
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The following peer companies were used for the 2013 Study:

() Latest FYE revenue, in millions, at the time the peer group was developed.
The following survey sources were used in the 2013 Study:

Confidential Executive Compensation Survey

Confidential Long-Term Incentive Survey

Peer Company

Merit Medical Systems, Inc.
Angiodynamics, Inc.
Exactech, Inc.

Alphatec Holdings, Inc.
RTI Biologics, Inc.
Abiomed, Inc.

Spectranetics Corp.

Atrion Corp.

Cardiovascular Systems, Inc.

Vascular Solutions, Inc.
Theragenics Corp.
Anika Therapeutics, Inc.
Atricure, Inc.
Stereotaxis, Inc.

Median

CryoLife

Mercer U.S. Executive Compensation Database

Radford Global Life Sciences Survey (July 2013 edition)

2014 Base Salary

FYE
Revenue

&)
394
342
224
196
178
158
140
119
104
98

83
71
70
47
130
132

Towers Watson Report on Top Management Compensation

The same companies were used for the 20,
Study peer group and the 2012 Study pe
group. CryoLife s annual revenue
positioned near the median of the pe
group s annual revenue, and the peer gre
includes an equal number of companies th
are larger and smaller than CryoLife base
on annual revenues.

The committee believes that the pc
practices of these companies provide
useful reference point for pay ar
performance comparisons at CryoLife.

The committee approved an approximate 3% increase for all currently employed named executive officers, except Mr. Capps,
was increased by approximately 5%.

Analysis
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Based on input from management and in consultation with PM&P, the committee approved the approximate 3% increase bas
living considerations and strong overall company performance in 2013. A portion of Mr. Capps s base salary increase alsc
market-based adjustment.

2014 Short-Term Incentives

The committee approved the 2014 short-term incentive program in February 2014. The 2014 program provides for the same
measures (adjusted for projected changes in adjusted revenue and adjusted net income) and same target incentive opportunit
program.

Analysis

Upon review and consideration, the committee continues to believe that the performance measures of adjusted revenue and

income used in the 2013 short-term incentive program will motivate management to achieve increases in 2014 revenues and ne
operating cash flow goals, as well as to drive personal performance and provide appropriate incentives to satisfy
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employee retention goals. As a result, the committee approved again the adjusted revenue and adjusted net income measures
for 2014 forecast results) that it used with respect to 2013 for use in the 2014 short-term incentive program.

The committee believes that adjusted revenue threshold and target performance levels are challenging, but expects them to
The 2014 adjusted revenue target is within the range of 2014 product and service revenue guidance previously publicly a
CryoLife. The committee believes that levels of adjusted revenue performance significantly above target are challenging, bu
Based on the range of 2014 product and service revenue guidance previously publicly announced by CryoLife, however, tk
does not expect these levels to be achieved unless CryoLife outperforms the lower end of this guidance. The named exect
earned the 2013 adjusted revenue incentive at approximately 84% of target.

The committee believes that adjusted net income threshold and target performance levels are challenging, but expects them to
The 2014 adjusted net income target performance level is consistent with the range of 2014 earnings per share guidance previo
announced by CryoLife. The committee believes that levels of adjusted net income performance significantly above target are
but achievable. Based on the range of 2014 earnings per share guidance previously publicly announced by CryoLife,
committee does not expect these levels to be achieved unless CryoLife outperforms the lower end of this guidance. The nam
officers earned the 2013 adjusted net income incentive at approximately 84% of target.

2014 Long-Term Incentives

Based on input from management and in consultation with PM&P, the committee considered the long-term incentive |
determined to maintain for 2014 the same mix of equity awards as for 2013  an equal split among stock options, restric
performance stock units, based on number, with approximately one-third of the shares granted allocated to each. The commi
performance stock units at their target numbers. See Plan-Based Awards beginning on page 44 of this proxy statement for a ¢
the terms of the performance stock units; see Appendix A for further details regarding the adjusted EBITA performance me:
reconciliation of that measure to net income as reported for purposes of U.S. GAAP.

The following table provides the 2013 and 2014 equity awards to the named executive officers, as approved by the cc
committee:

Comparison of 2013 and 2014 Equity Grant Levels

2013 Grant Level 2014 Grant Level
Perf. Stock  Stock Restricted Perf. Stock  Stock Restricted
Units®  Options®?  Stock® Total Units®®  Options®  Stock®
Executive #) #) #) #) #) #) #)

Anderson 41,667 41,666 41,667 125,000 41,667 41,667 41,667
Lee 16,667 16,666 16,667 50,000 16,667 16,666 16,667
Burris 11,667 11,666 11,667 35,000 11,667 11,666 11,667
Fronk 11,667 11,666 11,667 35,000 11,667 11,666 11,667
Capps 10,000 10,000 10,000 30,000 10,000 10,000 10,000

() Reflects the target performance stock unit award level. The actual number of shares earned under the performance stock ur
be based on adjusted EBITDA performance for the applicable year. Earned shares vested/will vest 50% on the first anniver
award date, 25% on the second anniversary, and the remaining 25% will vest on the third anniversary. The actual number ¢
could have been earned ranged from zero to 150% of target. We valued the 2013 and 2014 performance stock units using g
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closing prices of $6.01 and $9.97, respectively.

@ Stock options vest 1/3 per year following the grant date. Stock options were valued using a Black-Scholes Option Pricing 1
values for the 2013 and 2014 awards of $2.54 and $4.08, respectively.

() Restricted stock cliff vests three years following the grant date. We valued restricted stock using grant date closing stock p
2013 and 2014 awards of $6.01 and $9.97, respectively.
Analysis

In approving the 2014 equity award levels, the committee considered the following primary factors:

The fact that the intention in 2014 was to continue the 2013 award levels, based on number of shares at target levels

The desire to have an even mix among stock options, restricted stock, and performance stock units
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The objective of achieving performance and retention incentives through the use of annual equity grants, especially
CryoLife s stock price volatility

The availability of shares under CryoLife s various stockholder-approved equity plans

The company s share price and its effect on the value of equity awards granted based on a number of shares, a
predetermined value

The resulting positioning of target total direct compensation against market benchmarks, as follows:

Executive
Anderson

Lee

Burris

Fronk

Capps

Target Total
Direct
Compensation®

$
2,093,641
1,001,937
703,037

676,437

636,400

2014 Target Total Direct Compensation

Peer Median®

$

1,690,000

860,000

695,000

650,000

640,000

CRY vs.

Median

(%)

124

117

101

104

99

Compared to Peer Median

Primary Rationale
Above a competitive range of the 50th percent

Above a competitive range of the 50th percent

Within a competitive range of the 50th percent

Within a competitive range of the 50th percent

Within a competitive range of the 50th percent

() Includes 2014 salary and target bonus based on percentage of salary. Equity grant value based on an grant date stock price
performance stock units and restricted stock and a Black-Scholes Option Value of $4.08 for stock options. Performa
included at target award levels/values.

() Based on data provided by the committee s independent consultant (the 2013 Study).

() Competitive range recommended by PM&P and agreed to by the committee as 90-110% of the peer group 50th percentile.
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Although the committee made only minor adjustments to the executive compensation program for 2014, the target
compensation for Messrs. Anderson and Lee exceeded the upper bounds of the competitive range for the 50t percentile ¢
target total direct compensation. This shift in positioning relative to the peer group is primarily due to the increase in the cor
price and the committee s decision to make 2014 equity grants at the same levels (based on numbers of shares at target) a
noted above, following deliberation and consultation with PM&P, the committee determined that it was appropriate to grant
same levels for 2014 as for 2013 (notwithstanding an increased share price) in order to maintain continuity in its long-te
strategy and to reinforce the pay-for-performance, long-term characteristics of stock-based compensation. As also note
committee will continue to evaluate its strategy of granting equity based on numbers of shares (as opposed to value) in light
the company s share price, and it will make adjustments in the strategy as appropriate.

The committee determined vesting schedules in consultation with PM&P and believes that they provide the appropriate long-te
for continued employment. The committee determined the terms of the performance stock unit grant based on input from mar
in consultation with PM&P and believes that those terms provide similarly appropriate incentives. The committee believes
EBITDA is a reasonable proxy for CryoLife s performance, but allows for adjustments to eliminate items that might pro
incentives and items over which management has little or no control. The committee also believes that the adjusted EBITDA t
target performance levels are challenging, but expects them to be achieved. The 2014 adjusted EBITDA calculation metho
same as that used in 2013, and based on management s expectations, the target performance level is consistent with the
earnings per share guidance previously publicly announced by CryoLife. The committee believes that the stretch level:
EBITDA performance are very challenging, but achievable. Based on the range of 2014 earnings per share guidance previo
announced by CryoLife; however, the committee does not expect these levels to be achieved unless CryoLife outperforms the
this guidance. Based on 2013 adjusted EBITDA performance, the named executive officers earned performance st
approximately 116.2% of target. See Appendix A for further details regarding the adjusted EBITA performance mea
reconciliation of that measure to net income as reported for purposes of U.S. GAAP.

The committee approved the CryoLife, Inc. Second Amended and Restated 2009 Stock Incentive Plan based on m
recommendation and following consultation with PM&P regarding plan design, burn rate, and approval considerations.
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TAX IMPACT OF COMPENSATION DECISIONS
Section 162(m)

Section 162(m) of the Internal Revenue Code generally limits to $1 million the amount of compensation, other

performance-based compensation, that CryoLife may deduct for federal income tax purposes in any given year witl
compensation of each of the named executive officers other than the Chief Financial Officer. CryoLife has structured its stoc
performance stock unit grants to exempt them from the $1 million aggregate compensation calculation, and the committee curr
to continue this practice. After careful consideration, the committee has determined that only Mr. Anderson might reasonably
to have any likelihood of exceeding the $1 million dollar deductibility limit of Section 162(m) in 2014 or 2015, and that the ta
would be associated with such excess, if any, is not expected to be material to CryoLife. Accordingly, the committee has deter
attempt to qualify compensation under the executive incentive plan and related bonus programs for an exemption from tk
deductibility limit of Section 162(m) at this time. The committee intends to separately consider the issue of deducts
Section 162(m) with respect to all future executive bonus plans and other relevant compensation decisions. The af
Section 162(m) did not influence the committee s allocation of compensation among the various short and long-term:
components during 2013 or 2014 to date.

Section 409A

Since Section 409A of the Internal Revenue Code, which deals with deferred compensation arrangements, was enacted, the
policy has been to structure all executive compensation arrangements to comply, to the extent feasible, with the provisions of |
so that the executives do not have to pay additional tax and CryoLife does not incur additional withholding obligations. Tk
intends to continue this practice and has amended all of the named executive officers currently outstanding employment agre
change of control agreements in order to bring them into compliance with Section 409A.

FORWARD-LOOKING STATEMENTS

Statements made in this proxy statement that look forward in time or that express management s beliefs, expectation:
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-lookir
reflect the views of management at the time such statements are made and are subject to a number of risks, uncertainties, e
assumptions that may cause actual results to differ materially from current expectations. These statements include those reg:
plans and intentions of the committee and/or Board related to compensation decisions, and expectations that certain performan
management will be attained. These future events may not occur as and when expected, if at all, and, together with the compa:
are subject to various risks and uncertainties. These risks and uncertainties include that the success of any of our products «
subject to, among other things, market acceptance and regulatory approval and compliance. Competitors may develop or ma:
that are more effective or better received by the marketplace, and our recent strategic actions may not provide the expected
timely fashion, if at all. Actions taken by the FDA or other regulatory agencies could significantly delay anticipated revenues
costs with respect to new and existing services and products, and otherwise cause expectations regarding future revenues and
revised materially downward. Along with risks specific to our business, management s ability to attain certain performance ta
to risks affecting the economy generally and other factors that are beyond our control. For additional risks impacting tk
business, see the Risk Factors section of the company s Annual Report on Form 10-K for the year ended December 31, 2013.
does not undertake to update its forward-looking statements.
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COMPENSATION COMMITTEE REPORT
The Compensation Committee reviewed and discussed the Compensation Discussion & Analysis with management. In rel
review and discussion, the Compensation Committee recommended to the Board of Directors that the Compensation L

Analysis be included in CryoLife s Annual Report on Form 10-K for the year ended December 31, 2013, and CryoLif«
statement on Schedule 14A, for filing with the Securities and Exchange Commission.

Compensation Committee

RONALD C. ELKINS, M.D., CHAIRMALI
DANIEL J. BEVEVINO

RONALD D. MCCALL
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SUMMARY COMPENSATION TABLE

The following table sets forth information with respect to each of the named executive officers our Chief Executive Offi
Financial Officer, and the three most highly compensated of the other executive officers of CryoLife employed at the end of fis

Change
in
Pension
Value
and
Non-
qualified
Non-Equity  Deferred All Other
Name and Stock Option Incentive Compensation Compen-
Salary Bonus Awards Awards Plan Earnings sation
Principal Compensation
Position Year ) ® ® % $) % %

@ (b) © (d) © () @ (h) )
Steven G. 2013 664,000 79,680 (D 500,837 @ 105,832 268,7194) ® 129,384
Anderson
Chairman of 2012 656,940 78,833 454,587®) 111,248 354,333(10) 6,558 43,75102)
the Board,

President, and

Chief 2011 637,806 76,53713)  402,77504 39962615 252618160 2540617 33,612(18)
Executive

Officer

D. Ashley Lee 2013 365,000 43,800 (D 200,337 @ 42,3320 147,714® 18,2249
Executive

Vice 2012 361,424 43,3717 181,837® 44,498® 194,941(10) 20,208(20)
President,

Chief

Operating

Officer, and

Chief 2011 361,424 43,3713 162,135(14 160,866(15) 143,15116) 13,9742
Financial

Officer

Jeffrey W. 2013 293,000 23,440 (D 140,237 @ 29,6320 79,0514 5,10022)
Burris

Vice 2012 290,000 23,200 127,287®) 31,148® 104,278(10) 11,1890
President and

General

Counsel 2011 290,000 23,200(13) 112,64014 111,76015 76,574(16) 2,45022)
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David M.
Fronk

Vice

President,

Regulatory

Affairs and 2013 275,000 22,000 (D 140,237 @ 29,6323 74,194@ 5,10022
Quality

Assurance(®

2012 269,400 21,552 127,287® 31,1489 96,871(10) 5,00022)

Scott B.
Capps

Vice

President, 2013 270,000 21,600 (D 120,200 @ 25,4003 72,8454 5,02122)
Clinical

Research23)

2012 265,000 21,200 90,913® 22,246 95,289(10) 4,858(22)

() These amounts represent the personal performance component of the award that we made pursuant to the 2013 bonus pr
the 2007 Executive Incentive Plan, which we paid 100% in cash in February 2014.

(2> These amounts include the aggregate grant date fair value of the restricted stock awards granted in 2013, as calculated i
with FASB ASC Topic 718. We issued the awards on February 12, 2013, and we valued the awards at $6.01 per share, th
value on that date. See Notes 1 and 15 of the Notes to Consolidated Financial Statements filed with CryoLife s annual r
10-K for the year ended December 31, 2013 for assumptions we used in valuing restricted stock awards. For the numbe:
restricted stock granted to each named executive officer, see Grants of Plan-Based Awards at page 42.

These amounts also include the grant date fair value of the target number of performance stock unit awards granted in 2013, as

accordance with FASB ASC Topic 718. We granted these awards on February 12, 2013, and we valued the awards at $6.01 |

fair market value on that date, based on the target number of shares. See Notes 1 and 15 of the Notes to Consolidated Financi:
filed with CryoLife s annual report on Form 10-K for the year ended December 31, 2013 for assumptions we used in valuin
stock units. At the time of the grant, we believed that the probable outcome was the target level of performance. The numbe:

restricted stock that could be earned based on CryoLife s adjusted EBITDA performance for fiscal 2013 ranged from 0% t

target number of shares. Actual 2013 adjusted EBITDA performance resulted in the performance stock units being
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earned at approximately 116.2% of target. For information on the target and maximum performance stock units awarded tc
executive officer, and the number of shares actually earned, see the Grants of Plan-Based Awards table and related footr
discussion and tables within Terms of Amended and Restated 2009 Stock Incentive Plan Awards. The following table shows t
fair value of each performance stock unit award based on probable outcome, or target level (which is reflected in column (e
the value of the award at grant date assuming that the maximum level of performance conditions were achieved.

3

“

&)

Q)

Grant Date Fair Value of 2013 Performance Stock Units

Grant Date Fair Value Grant Date Fair Value
Executive at Target Level at Maximum Level
Anderson $250,419 $375,625
Lee $100,169 $150,250
Burris $70,119 $105,175
Fronk $70,119 $105,175
Capps $60,100 $90,150

These amounts represent the aggregate grant date fair value of the stock option awards granted in 2013, as calculated in ace
with FASB ASC Topic 718. We issued the awards on February 15, 2013. See Note 15 of the Notes to Consolidated Financ
Statements filed with CryoLife s annual report on Form 10-K for the year ended December 31, 2013 for assumptions we U
the stock option awards.

These amounts represent the adjusted revenue and adjusted net income performance components of the awards earned purs
2013 short-term incentive program under the 2007 Executive Incentive Plan, which we paid 100% in cash in February 201

For the period of December 31, 2012, to December 31, 2013, the sum of (a) the change in the actuarial present value of Mr
accumulated benefit under his post-employment medical plan, which is discussed further at Post-Employment Medical Pla
G. Anderson under Pension Benefits on page 54, and (b) the change in the actuarial present value of Mr. Anderson s accur
benefit under his retirement severance benefit, which is discussed further at Retirement Severance Benefit under Pension B
page 54, was negative. Accordingly, per applicable SEC regulations, no amount is provided.

This amount includes a one-time payment of $100,000 in January 2013 associated with the termination of Mr. Anderson s
employment agreement and the entry into a new employment agreement effective January 1, 2013. This payment and Mr. .
prior and 2013 employment agreements are discussed further at Grants of Plan Based Awards Employment Agreement w
Anderson beginning on page 42. This amount also includes the company matching contribution of $5,100 to Mr. Anderson
under the CryoLife 401(k) plan, as well as reimbursement of dues at certain private clubs, payment of premiums for a supp
disability policy, and auto and gas expense reimbursement.
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These amounts represent the personal performance component of the award that we made pursuant to the 2012 bonus prog
the 2007 Executive Incentive Plan, which we paid 100% in cash in February 2013.

These amounts include the aggregate grant date fair value of the restricted stock awards granted in 2012, as calculated in ac
with FASB ASC Topic 718. We issued the awards on February 18, 2012, and we valued the awards at $5.67 per share, the
value on that date. See Notes 1 and 16 of the Notes to Consolidated Financial Statements filed with CryoLife s annual rep
10-K for the year ended December 31, 2012 for assumptions we used in valuing restricted stock awards.

These amounts also include the grant date fair value of the target number of restricted performance stock unit awards grant
as calculated in accordance with FASB ASC Topic 718. We issued these awards on March 7, 2012, and we valued the awa
per share, the fair market value on that date, based on the target number of shares. See Notes 1 and 16 of the Notes to Cons
Financial Statements filed with CryoLife s annual report on Form 10-K for the year ended December 31, 2012 for assump
in valuing performance stock units. At the time of the grant we believed that the probable outcome was the target level of |
The number of shares of restricted stock that could be earned based on CryoLife s adjusted EBITDA performance for fisc
ranged from 0% to 150% of the target number of shares. The actual 2012 adjusted EBITDA performance resulted in the pe
stock units being earned at approximately 125.2% of target.

These amounts represent the aggregate grant date fair value of the stock option awards granted in 2012, as calculated in ac
with FASB ASC Topic 718. We issued the awards on February 18, 2012. See Note 16 of the Notes to Consolidated Financ
Statements filed with CryoLife s annual report on Form 10-K for the year ended December 31, 2012 for assumptions we t
the option awards.

These amounts represent the adjusted revenue and adjusted net income performance components of the awards earned purs
2012 bonus program under the 2007 Executive Incentive Plan, which we paid 100% in cash in February 2013.

The amount shown represents the sum of the change in the actuarial present value from December 31, 2011, to December
Mr. Anderson s accumulated benefit under his post-employment medical plan, which is discussed further at Post-Employr
Plan for Steven G. Anderson under Pension Benefits on page 54 and the change in the actuarial present value of Mr. Ander
accumulated benefit under his retirement severance benefit, which is discussed further at Retirement Severance Benefit unc
Benefits on page 54.

This amount includes the company matching contribution of $5,000 to the CryoLife 401(k) plan. Also includes reimbursen
at certain private clubs, payment of premiums for a supplemental disability policy, auto and gas expense reimbursement, ar
expenses incurred in negotiating Mr. Anderson s new employment agreement.

These amounts represent the personal performance component of the award that we made pursuant to the 2011 bonus prog
the 2007 Executive Incentive Plan, which we paid 100% in cash in February 2012.
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14

15)

(16)

an

(13

19

(20)

@n

(22

(23)

These amounts represent the aggregate grant date fair value of the restricted stock awards granted in 2011, as calculated in
with FASB ASC Topic 718. The awards were issued on February 23, 2011, and were valued at $5.12 per share, the fair me
on that date. See Note 13 of the Notes to Consolidated Financial Statements filed with CryoLife s annual report on Form 1
year ended December 31, 2011 for assumptions we used in valuing the restricted stock awards.

These amounts represent the aggregate grant date fair value of the stock option awards granted in 2011, as calculated in ac
with FASB ASC Topic 718. The awards were issued on February 23, 2011. See Note 13 of the Notes to Consolidated Fina
Statements filed with CryoLife s annual report on Form 10-K for the year ended December 31, 2011 for assumptions we t
the option awards.

These amounts represent the adjusted revenue and adjusted net income performance components of the awards earned purs
2011 bonus program under the 2007 Executive Incentive Plan, which we paid 100% in cash in February 2012.

The amount shown represents the sum of the change in the actuarial present value from December 31, 2010, to December
Mr. Anderson s accumulated benefit under his post-employment medical plan, which is discussed further at Post-Employr
Plan for Steven G. Anderson under Pension Benefits on page 54 and the change in the actuarial present value of Mr. Ander
accumulated benefit under his retirement severance benefit, which is discussed further at Retirement Severance Benefit unc
Benefits on page 54.

This amount includes our matching contribution of $2,450 to the CryoLife 401(k) plan. Also includes reimbursement of du
business expenses at certain private clubs, payment of premiums for a supplemental disability policy, and auto and gas exp
reimbursement.

This amount includes our matching contribution of $5,100 to the CryoLife 401(k) plan. Also includes reimbursement of du
private clubs and an airline club and payment of premiums for a supplemental disability policy.

This amount includes our matching contribution of $5,000 to the CryoLife 401(k) plan, as well as reimbursement of dues a
private clubs and an airline club, reimbursement of expenses related to estate planning services, and payment of premiums
supplemental disability policy.

This amount includes our matching contribution of $2,450 to the CryoLife 401(k) plan, as well as reimbursement of dues a
private clubs and payment of premiums for a supplemental disability policy.

These amounts represent our matching contributions to the CryoLife 401(k) plan. Perquisites and other personal benefits w
$10,000 in the aggregate for each of these individuals and are not included.

Messrs. Fronk and Capps were not named executive officers for fiscal year 2011. Accordingly, this table only includes con
with respect to the 2012 and 2013 fiscal years.
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(a)

Steven G.
Anderson

D. Ashley

Lee

Grant

Date
(b)
2/12/13@
2/12/13®
2/15/13®

2/12/1364)
2/12/13@
2/12/133)
2/15/13%)

2/12/134)

Jeffrey W. 2/12/13

Burris

David M.

Fronk

Scott B.

Capps

2/12/133)
2/15/13*)

2/12/1364)
2/12/13@
2/12/133)
2/15/13%)

2/12/1364)
2/12/13@
2/12/133)
2/15/13*)

2/12/136)

GRANTS OF PLAN-BASED AWARDS®

Estimated Possible Payouts  Estimated Possible Payouts
Under Non-Equity Incentive Under Equity Incentive All
Plan Awards Plan Awards Other All Other
Stock Option
Awards: Awards: Exercis
Number Number of or Base
Committee of Securities Price of
Shares Underlying Option
Action Threshold Target Maximum Threshold Target Maximum of Stock Options Awards

or Units
Date ) ® t)) # # # # # ($/Sh)
(c) (Y] (e) ®) (@ (h) (1)) (1)} (k)

2/12/13 191,232 318,720 446,208 n/a n/a n/a

2/11/13 n/a n/a n/a 41,667

2/11/13 n/a n/a n/a

2/11/13 20,834 41,667 62,500 41,666 6.12
2/12/13 105,120 175,200 245,280 n/a n/a n/a

2/11/13 n/a n/a n/a 16,667

2/11/13 n/a n/a n/a

2/11/13 8,334 16,667 25,000 16,666 6.12
2/12/13 56,256 93,760 131,264 n/a n/a n/a

2/11/13 n/a n/a n/a 11,667

2/11/13 n/a n/a n/a

2/11/13 5,834 11,667 17,500 11,666 6.12
2/12/13 52,800 88,000 123,200 n/a n/a n/a

2/11/13 n/a n/a n/a 11,667

2/11/13 n/a n/a n/a

2/11/13 5,834 11,667 17,500 11,666 6.12
2/12/13 51,840 86,400 120,960 n/a n/a n/a

2/11/13 n/a n/a n/a 10,000

2/11/13 n/a n/a n/a

2/11/13 5,000 10,000 15,000 10,000 6.12

(1) This table provides detail regarding stock options and other equity awards that we granted during fiscal 2013, as well a
awards that we made for fiscal 2013. The table does not include the stock option grants, restricted stock grants, a
performance stock unit grants that we made in February 2014, as more particularly discussed with respect to each nam
officer at Compensation Discussion & Analysis beginning on page 33.

(@)

81



Edgar Filing: ServisFirst Bancshares, Inc. - Form S-3

We granted this award pursuant to the 2013 bonus program under the 2007 Executive Incentive Plan adopted by t
February 12, 2013. The award also included a personal performance component that is not included in the possible pay:
above, as we do not communicate the specific personal performance goals at the time of grant. See Annual Performance-
Plans 2013 Bonus Program beginning on page 48 for a discussion of 2013 bonus awards under the 2007 Executive Incer

() We issued these restricted shares pursuant to our 2004 Employee Stock Incentive Plan for each of the named executive of
Mr. Capps, whose restricted shares were issued pursuant to our Amended and Restated 2009 Stock Incentive Plan. All s
the third anniversary of the grant date, assuming continued employment with the company on each relevant vesting date.

@4 We issued these stock options pursuant to our Amended and Restated 2009 Stock Incentive Plan. One-third of the sh
exercisable on the first anniversary of grant, and an additional one-third will become exercisable on each subsequent
thereof until all shares of the option are exercisable on the third anniversary, assuming continuous employment. The exe
$6.12 per share is equal to the closing price of the company s common stock on the New York Stock Exchange on the da
February 15, 2013. These options have a seven-year term.

) We issued these performance stock units pursuant to our Amended and Restated 2009 Stock Incentive Plan. Each perfor
unit represents the right to receive one share of the company s common stock, subject to adjustment up or down from t
based upon the company s adjusted EBITDA performance for fiscal 2013. In regard to the restricted shares of commo:
pursuant to this grant, 50% vested on the first anniversary of grant date, 25% will vest on the second anniversary of the gi
the remaining 25% will vest on the third anniversary of the grant date, assuming continued employment with the comyj
relevant vesting date.

Employment Agreement with Steven G. Anderson

Compensation and Basic Terms of Employment
On October 23, 2012, CryoLife entered into a new employment agreement with our chairman of the board, president, and ch
officer, Steven G. Anderson (the 2013 Agreement ). Mr. Anderson s prior employment agreement (the Prior Agre

December 31, 2012. The 2013 Agreement has a three-year term that became effective January 1, 2013, and runs through C
2015. The 2013 Agreement provides for the following compensation:
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An initial annual base salary of $656,900. During the first quarter of each year, the Compensation Committee
Mr. Anderson s salary and authorize adjustments, if any; provided, however, that Mr. Anderson s base salary may
below its then-current level, other than pursuant to a general wage reduction applicable to all of CryoLife s offi
case, Mr. Anderson s base salary may only be reduced to the extent and up to the same percentage amount that th
of all of CryoLife s executive officers are reduced. Mr. Anderson s base salary is not subject to an automatic annu

Bonus compensation on terms and in amounts no less favorable to him than those contained in CryoLife s 2(
Incentive Plan and the 2012 bonus program for Mr. Anderson approved thereunder, with such modifications as ma
be imposed for all executive officers and approved by at least two-thirds of CryoLife s independent Directors; p
CryoLife s CFO advises the Compensation Committee that it would materially and negatively impact CryoLife
portion of the bonus in cash, the Compensation Committee may choose to pay all or a portion of the bonus in Cryol
stock, but only to the extent that such action is taken with respect to all executive officers of CryoLife

Reimbursement of monthly car payments, auto expenses, and dues at certain social and business clubs, subject
limitation equal to 10% of Mr. Anderson s base salary

Enrollment in the standard CryoLife medical plan and contributory 401(k) plan, which in 2013 includes a CryoL
contribution of 40% of Mr. Anderson s contribution with respect to up to 5% of his base salary, subject to the ant
allowed by the Internal Revenue Code

Life insurance coverage benefit, as with other employees, with a maximum benefit of $227,500 for 2013 (this m
reduced to $175,175 upon Mr. Anderson attaining age 75)

30 vacation days each year; provided, however, that vacations not taken during 2013 and thereafter will not be car
subsequent year

A one-time lump sum cash payment of $100,000 that CryoLife paid to Mr. Anderson on January 7, 2013. In accord:
terms of the 2013 Agreement, payment was contingent on Mr. Anderson s continued employment with CryoLife u
2013. This payment is included in the All Other Compensation column of the Summary Compensation ']
Mr. Anderson
Pursuant to the 2013 Agreement, Mr. Anderson will receive certain compensation upon termination of his employmen
termination for cause. CryoLife will pay Mr. Anderson $1,985,000 if Mr. Anderson s employment is terminated by expiration
the agreement or if his employment is terminated during the term of the 2013 Agreement for any of the following reasons:

By CryoLife, other than for cause

Mr. Anderson s death

By Mr. Anderson, for good reason or retirement
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In the event of a change of control of CryoLife and Mr. Anderson s termination of employment, he will receive a change of c«
equal to the sum of his annual salary and bonus compensation for the year in which the termination occurs. The 2013 Ag
provides for reimbursement to Mr. Anderson up to $20,000 with respect to legal fees incurred in negotiating the agreement, a
$15,206 was incurred by Mr. Anderson and reimbursed with respect to such fees.

The 2013 Agreement also provides for a reduction of payments that would otherwise be made to Mr. Anderson pursuant to the
2013 Agreement, if and to the extent that doing so would result in greater net after-tax payments than if such payments we
resulted in the application of the excise tax under Section 4999 of the Internal Revenue Code.

Non-Compete Commitment

During the term of his employment and for two years after any termination of his employment, Mr. Anderson has agreed n
position as a CEO, President, or Chief Operating Officer with, or provide comparable level executive consultation to, any cc
CryoLife in the cardiac or vascular tissue processing business; heart valve replacement business; or biological glue, hemost
hydrogel product business, or transmyocardial revascularization business within the U.S., the European Union, or Japan (with -
biological glue business only). Mr. Anderson must continue to comply with this non-compete commitment

43

84



Edgar Filing: ServisFirst Bancshares, Inc. - Form S-3

as a condition of receiving any severance or change of control termination payments. If Mr. Anderson is found by a governing
breached this commitment, he must repay any such portion of the payments he received that will be so ordered by the court.

Agreement Not to Solicit

During the term of his employment and for two years after any termination of his employment, Mr. Anderson agrees not to «
away any person employed by CryoLife or any customer of CryoLife without CryoLife s prior written consent. Mr. Anderson
to comply with this non-solicitation agreement as a condition of receiving any severance or change of control termination
Mr. Anderson is found by a governing court to have breached this non-solicitation agreement, he must repay any such p
payments he received that will be so ordered by the court.

409A Compliance

The 2013 Agreement is intended to comply with Section 409A of the Internal Revenue Code.
Change of Control Agreements with Other Named Executive Officers

CryoLife is not party to agreements with Messrs. Lee, Burris, Fronk, or Capps that provide any guarantee of employment
at-will employees; however, CryoLife has entered into change of control agreements with each of them that provide that the c
pay him a severance payment if he is terminated by the company without cause or terminates his own employment for good re:
period extending from six months before to two years after a change of control of CryoLife. Thisis a double-trigger provis
not only a change of control of CryoLife but also a termination of employment. See Potential Payments upon Termination
Control beginning at page 55 for further details regarding these agreements.

Plan-Based Awards

CryoLife granted the awards disclosed in the Grants of Plan-Based Awards table pursuant to:

The Amended and Restated 2009 Stock Incentive Plan

The 2004 Employee Stock Incentive Plan

The 2007 Executive Incentive Plan and the 2013 bonus program
The material terms of these plans and CryoLife s 2002 Stock Incentive Plan, under which awards previously granted to certail
executive officers remain outstanding, are as follows:

Amended and Restated 2009 Stock Incentive Plan. In February 2009, the Board adopted the 2009 Employee Stock Incentive
the stockholders approved in May 2009. In February 2012, the Board adopted the Amended and Restated 2009 Stock Incentive

the stockholders approved in May 2012. This plan authorizes us to grant the following type of equity awards to CryoLife
officers, and Directors:

Stock options
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Stock appreciation rights

Restricted stock unit awards

Stock unit awards

Restricted stock awards

Performance stock units

Other stock-based awards
We currently may award a maximum of 4.1 million shares of common stock under the Amended and Restated 2009 Stock In
subject to certain adjustments. Of these 4.1 million shares, approximately 1,548,154 shares were available for grant as
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of March 19, 2014 after reserving the maximum number of shares that may be issued for performance stock units grante
addition, the Amended and Restated 2009 Stock Incentive Plan currently provides that:

We may issue a maximum of 4.1 million shares subject to options and stock appreciation rights, except as provided

We may issue up to 500,000 as awards other than options and stock appreciation rights, including restrictc
performance stock units; provided, however, that more than 500,000 shares may be issued pursuant to such othe:
only to the extent that each share so issued above 500,000 reduces the total shares available under the Amended
2009 Stock Incentive Plan by 1.5 shares

We may issue no more than 400,000 shares relating to options and stock appreciation rights to any one individual
fiscal year

We may issue no more than 250,000 shares relating to awards other than options and stock appreciation right
individual in any given fiscal year
The Amended and Restated 2009 Stock Incentive Plan currently terminates in May 2019, unless the Board terminates it befor
the Board terminates the Amended and Restated 2009 Stock Incentive Plan, although no further awards may be made, the pla:
in effect as long as any options, stock appreciation rights, or other stock awards that we granted under the plan are outstanding.

The Board has adopted amendments to the Amended and Restated 2009 Stock Incentive Plan, subject to stockholder approve
Annual Meeting, in the form of the CryoLife, Inc. Second Amended and Restated Stock Incentive Plan. See Approval of the C
Second Amended and Restated 2009 Stock Incentive Plan at page 68 for further details.

Terms of Amended and Restated 2009 Stock Incentive Plan Awards

We issued the stock options and PSUs that we granted to the named executive officers in 2013 pursuant to the Amended and R
Stock Incentive Plan. In addition, we issued a portion of the restricted stock awards that we granted to the named executive off

pursuant to the Amended and Restated 2009 Stock Incentive Plan.

The terms of the stock options granted to named executive officers pursuant to this plan are as follows:

All options vest over a three-year period at 33 1/3% per year, beginning on the first anniversary of the grant date

All options have a seven year term

All options have an exercise price equal to the closing price of the common stock on the NYSE on the grant date

All options expire upon termination of employment, except in the event of disability, death, or normal or early r
which case, the term of the option may continue for some time thereafter, but in any event not beyond the origin:
option
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The restricted stock awards granted to named executive officers pursuant to this plan have the following terms:

The restricted stock awards vest on the third anniversary of the grant date if the employee remains continuously
CryoLife

If an employee who was granted a restricted stock award ceases to be employed by CryoLife for any reason, h

automatically forfeit any portion of the award that has not vested at the time his or her employment was terminated
Each performance stock unit granted pursuant to this plan is based upon company performance in the year of grant, and is furtl
time-based vesting if the performance criteria are met. Performance stock units represent the right to receive one share
common stock, subject to adjustment up or down from the target level based upon CryoLife s adjusted EBITDA performanc
year during which the grant was made. (See Appendix A for further details regarding the adjusted EBITA performance me:
reconciliation of that measure to net income as reported for purposes of U.S. GAAP.) Adjusted EBITDA is calculated as net i
interest, taxes, depreciation and amortization, as further adjusted by removing the impact of the following: stock-based cc
research and development expenses (excluding salaries and related expense); grant revenue; litigation expense or revenue
license, and other business development expense; integration costs (including any
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litigation costs or revenue related to assumed litigation); and other income or expense, and by including the impact of t!
balances of deferred preservation costs, inventory, and trade receivables on the company s balance sheet.

The performance stock units will vest based on a combination of the company attaining specified levels of adjusted EBITDA
year in which the grant was made and the passage of time. Depending upon the adjusted EBITDA achieved for the relevant ye
will issue to the named executive officers from 0% to 150% of the target number of shares. Adjusted EBITDA performanc
107% of the target EBITDA level is required in order for more than 100% of the target number of shares to be issued. If t
adjusted EBITDA is attained, 50% of the shares earned will be issued on the first anniversary of the grant date of the perfor
units, 25% will be issued on the second anniversary of the grant date, and the remaining 25% will be issued on the third anniy
grant date.

The grant agreement for the performance stock units issued for fiscal 2013 and fiscal 2014 provides that even if CryoLi
EBITDA for the relevant fiscal year exceeds target, the Compensation Committee has the discretion to reduce the payout for
executive officer to 100% of the target number of shares if CryoLife s total stockholder return for the relevant fiscal year is
named executive officer must be an employee of CryoLife on each applicable vesting date to be entitled to vesting, and the v
performance stock units may be accelerated upon a change of control of CryoLife, pursuant to the terms of the grant agree
plan.

2004 Employee Stock Incentive Plan. On February 24, 2004, the Board adopted the 2004 Employee Stock Incentive Pla
stockholders approved in June 2004. This plan authorizes us to grant the following to CryoLife s employees and officers:

Stock options

Stock appreciation rights

Restricted stock unit awards

Stock unit awards

Restricted stock awards

Performance stock units

Other stock-based awards
We may award a maximum of 2 million shares of common stock under the 2004 Employee Stock Incentive Plan, subje
adjustments. Of these 2 million shares, approximately 25,114 shares were available for grant as of March 19, 2014. In addit
Employee Stock Incentive Plan provides that:

We may issue a maximum of 2 million shares subject to options that we intend to be incentive stock options under
of the Internal Revenue Code
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We may issue a maximum of 400,000 shares as options and stock appreciation rights to any one individua
consecutive twelve-month period

We may issue a maximum of 2 million shares in the aggregate as stock awards

We may issue no more than 2 million shares to any one individual during any one fiscal year pursuant to awards tl

to be performance-based compensation as that term is used for purposes of Section 162(m) of the Internal Reven
The 2004 Employee Stock Incentive Plan terminates in June 2014, unless the Board terminates it before that date. If the Boa
the 2004 Employee Stock Incentive Plan, although no further awards may be made under the plan, the plan will remain in effi
any options, stock appreciation rights, or other stock awards that we granted under the plan are outstanding.

Terms of 2004 Employee Stock Incentive Plan Awards

We issued restricted stock awards that we granted to certain of the named executive officers in 2013 and 2014 pursuant
Employee Stock Incentive Plan.
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These awards have the following terms:

The restricted stock awards vest on the third anniversary of the grant date if the employee remains continuously
CryoLife

If an employee who was granted a restricted stock award ceases to be employed by CryoLife for any reason, h

automatically forfeit any portion of the award that has not vested at the time his or her employment was terminated
The performance stock units granted pursuant to this plan contain the same terms as those described above under Terms of £
Restated 2009 Stock Incentive Plan Awards.

We did not make any stock option grants to named executive officers under this plan in 2013 or 2014. The terms of the outstar
granted to named executive officers pursuant to this plan, are as follows:

Options vest over a three-year period at 33 1/3% per year, beginning on the first anniversary of the grant date

All options have terms of seven years

All options have an exercise price equal to the closing price of the common stock on the NYSE on the grant date

All options expire upon termination of employment, except in the event of disability, death, or normal or early r
which case the term of the option may continue for some time thereafter, but in any event not beyond the originz
option
2002 Stock Incentive Plan. In March 2002, the Board of Directors adopted the 2002 Stock Incentive Plan, contingent upor
approval, which was obtained in May 2002. The 2002 Stock Incentive Plan terminated in May 2012, and we may not make a
grants under it. Although no further awards may be made under the 2002 Stock Incentive Plan, the plan will remain in effect a
options, stock appreciation rights, or other stock awards that we granted under the plan are outstanding.

The 2002 Stock Incentive Plan allowed for grants to employees, officers or Directors of CryoLife, and consultants and adviser:
and its subsidiaries. CryoLife s 2002 Stock Incentive Plan allowed grants of:

Options

Stock appreciation rights

Restricted stock unit awards

Stock units awards
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Restricted stock awards

Performance stock units

Other stock-based awards
The terms of the outstanding stock options granted to named executive officers pursuant to this plan are as follows:

All options vest over a three-year period at 33 1/3% per year, beginning on the first anniversary of the grant date

All options have a seven year term

All options have an exercise price equal to the closing price of the common stock on the NYSE on the grant date

All options expire upon termination of employment, except in the event of disability, death, or normal or early r
which case, the term of the option may continue for some time thereafter, but in any event not beyond the origin:
option
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Annual Performance-Based Bonus Plans
2013 Bonus Program

The 2013 bonus program under the 2007 Executive Incentive Plan provided for bonuses based on a percentage of participan
salaries, varying among participants, based on three areas:

Adjusted revenues

Adjusted net income

Personal performance rating
All bonus criteria related to company and individual performance for the full 2013 fiscal year. We paid all bonuses in cast
2014. See the tables below for a description of the calculation of adjusted revenues and adjusted net income.

Adjusted Revenues

Each named executive officer could earn a bonus of up to a specified percentage of his 2013 base salary based on CryoLife ac
adjusted revenues of at least $136,318,000. The adjusted revenues target for this plan was $143,493,000, and the maximum
level for the adjusted revenues component was $150,668,000. Actual 2013 adjusted revenues were $140,692,000. No bonus
for this category if the specified minimum adjusted revenues goal was not met. See Appendix A to this proxy statement for fi

regarding the adjusted revenue performance measure and a reconciliation of that measure to revenue as reported for pury
GAAP.

2013 Bonus Opportunity as Percentage of Base Salary

Adjusted Revenues of Adjusted Revenues Adjusted Revenues of

$136,318,000 of $143,493,000 $150,668,000

(Minimum) (Target) (Maximum)
Name (%) (%) (%)
Steven G. Anderson 14.4 24 33.6
D. Ashley Lee 14.4 24 33.6
Jeffrey W. Burris 9.6 16 224
David M. Fronk 9.6 16 22.4
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Scott B. Capps 9.6 16 22.4
2013 Bonus Earned Based on

Company Adjusted Revenues of $140,692,000

Bonus Earned as Percentage

Bonus Earned of Base Salary

Name t)) (%)
Steven G.
Anderson 134,474 20.3
D. Ashley Lee 73,920 20.3
Jeffrey W.
Burris 39,559 13.5
David M. Fronk 37,128 13.5
Scott B. Capps 36,453 13.5

Adjusted Net Income

Each named executive officer could earn a bonus of up to a specified percentage of his 2013 base salary based on the compa
2013 adjusted net income of at least $20,581,000. The adjusted net income target for this plan was $24,213,000, and tt
performance level for the adjusted net income component was $27,845,000. Actual 2013 adjusted net income was $22,782,0(
was payable for this category if the specified minimum adjusted net income goal was not met. See Appendix A to this proxy
further details regarding the adjusted net income performance measure and a reconciliation of that measure to net income as
purposes of U.S. GAAP.
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as Percentage of Base Salary

2013 Bonus Opportunity

Adjusted Net Income  Adjusted Net Income
of $20,581,000 of $24,213,000
(Minimum) (Target)
Name (%) (%)

Steven G. 14.4 24
Anderson

D. Ashley Lee 14.4 24
Jeffrey W. 9.6 16
Burris

David M. 9.6 16
Fronk

Scott B. Capps 9.6 16

2013 Bonus Earned Based on Company

Adjusted Net Income of $22,782,000

Name
Steven G.
Anderson
D. Ashley Lee

Jeffrey W. Burris

David M. Fronk
Scott B. Capps
Personal Performance

Each named executive officer could earn a bonus based on his personal performance rating. With respect to each named exec
the committee determined whether the individual did not meet or met and/or exceeded the personal performance expect
committee. Mr. Anderson provides performance reviews of the named executive officers, other than himself, to the commit
committee in determining performance ratings. If the individual had not met the personal performance expectation, no bonu:
been payable to the named executive officer for this category. If the individual met and/or exceeded the personal performance
the named executive officer would have received a specified bonus, as shown below:

Bonus Earned

$

134,245
73,794
39,492
37,066
36,392

(%)

20.2
20.2
13.5
13.5
13.5

Adjusted Net Income

of $27,845,000
(Maximum)

(%)
33.6

33.6
22.4

22.4

22.4

Bonus Earned as
Percentage of Base Salary

2013 Bonus Opportunity as Percentage of Base Salary
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Meets or Exceeds Personal
Performance Expectations
Does Not Meet Personal Performance

Name Expectations (%)
Steven G.
Anderson -- 12
D. Ashley Lee -- 12

Jeffrey W. Burris -- 8
David M. Fronk -- 8
Scott B. Capps -- 8
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2013 Bonus Earned Based on Actual Performance Rating

Bonus Earned Bonus Earned as
Percentage of Base Salai
Name Performance Rating )] (%)
Steven G. Anderson Meets or Exceeds Expectations 79,680 12
D. Ashley Lee Meets or Exceeds Expectations 43,800 12
Jeffrey W. Burris Meets or Exceeds Expectations 23,440 8
David M. Fronk Meets or Exceeds Expectations 22,000 8
Scott B. Capps Meets or Exceeds Expectations 21,600 8

2014 Bonus Program

The 2014 bonus program under the 2007 Executive Incentive Plan provides for bonuses based on a percentage of participan
salaries, varying among participants, based on same three areas as described directly above for the 2013 Bonus Program. Each
executive officers will receive the same percentage of his respective salary based upon the company s attainment of specified
target levels of adjusted revenues and adjusted net income. They will also receive the same percentage of their respective sa
meet or exceed their respective personal performance evaluations.

All bonus criteria relate to company and individual performance for the full 2014 fiscal year. We anticipate paying all bonus
February 2015.
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OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2013

Option Awards Stock Awards

Equity incentive

plan Equ
awards:
number
Number Number of Market Value of marl
Number of shares of shares unearned sharesjue
of Securities or or units or
Securities Underlying units of stock units of other
Underlying Unexercised that stock rights
Unexercised Options Option have that have that have r
Options Exercise not not not ]
Exercisable Unexercisable Price Option vested vested vested
Expiration
Name (#) (#) %) Date (#) $) (#)
(@ (b) © (©) ® (€9) (h) @
Steven G. Anderson 63,750 -- 9.730 2/25/2015
125,000 -- 4.830 2/23/2016
83,333 -- 7.010 2/22/2017
104,889 52,4440 5.120 2/23/2018
13,889 27,777 5.670 2/18/2019
41,6664 6.120 2/15/2020
78,667 872,417%
41,667 462,0870)
41,667© 462,087
26,077 289,194
62,500®
D. Ashley Lee 37,500 - 9.730 2/25/2015
37,500 - 4.830 2/23/2016
33,333 - 7.010 2/22/2017
42222 21,111 5.120 2/23/2018
5,556 11,110@ 5.670 2/18/2019
16,666 6.120 2/15/2020
31,667% 351,187%
16,667 184,837
16,667© 184,837
10,432 115,691
25,000®

Jeffrey W. Burris 10,000 -- 7.000 2/4/2015
7,500 -- 4.830 2/23/2016
23,333 -- 7.010 2/22/2017

98



Edgar Filing: ServisFirst Bancshares, Inc. - Form S-3

29,334 14,6661 5.120 2/23/2018
3,889 7,777@ 5.670 2/18/2019
11,666() 6.120 2/15/2020

22,0004 243,9804)

11,667 129,3870)

11,667©) 129,387

7,302 80,979

17,500®)
David M. Fronk 15,000 - 9.730 2/25/2015
15,000 - 4.830 2/23/2016
23,333 - 7.010 2/22/2017
29,334 14,666() 5.120 2/23/2018
3,889 7,777 5.670 2/18/2019
11,6663 6.120 2/15/2020
22,0004 243,980%
11,667 129,387
11,667©) 129,387©)
7,302 80,979
17,500®)
Scott B. Capps 15,000 -- 4.830 2/23/2016
16,667 -- 7.010 2/22/2017
20,889 10,4441 5.120 2/23/2018
2,778 5,554 5.670 2/18/2019
10,000 6.120 2/15/2020
15,667 173,747®
8,3330) 92,4134
10,000 110,900
5,214 57,823
15,000®)

*  This table does not include the performance stock units, restricted stock and stock options granted in February 2014. See C
Discussion and Analysis beginning on page 33 for further discussion of these grants. All values in this table are based on tt
price of the company s common stock on the NYSE on December 31, 2013 of $11.09.
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()

(@)

3

@

®

Q)

)

®

Type of Grant
Service-based stock options

Service-based stock options

Service-based stock options

Service-based restricted
stock

Service-based restricted
stock

Service-based restricted
stock

Performance stock units

Performance stock units

Grant Date
2/23/2011

2/18/2012

2/15/2013

2/23/2011

2/18/2012

2/12/2013

3/7/2012

2/12/2013

Vesting Rate
331139 per year

331139% per year

331139% per year

100% cliff vesting

100% cliff vesting

100% cliff vesting

50% on first
anniversary of grant date

25% on second
anniversary of grant date

25% on third
anniversary of grant date

Vesting
Dates

2/23/2012

2/23/2013

2/23/2014

2/18/2013
2/18/2014

2/18/2015

2/15/2014
2/15/2015

2/15/2016

2/23/2014

2/18/2015

2/12/2016

3/7/2013

3/7/2014

3/7/2015

2/12/2014

Conditions
Continued employment through ve
required

Continued employment through ve
required

Continued employment through ve
required

Continued employment through ve
required

Continued employment through ve
required

Continued employment through ve
required

Number of shares earned based
EBITDA performance for fiscal
the compensation committee de
February 2013 to be 125.2% c
award. Number of shares shown
number of shares remaining af
vesting tranche on 3/7/2013.

Continued employment through ve
required
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50% on first 2/12/2015
anniversary of grant date
2/12/2016
25% on second
anniversary of grant date

25% on third
anniversary of grant date

52

Number of shares that would have
upon attainment of the maxim
adjusted EBITDA performance fc
(reported at maximum, as the
adjusted EBITDA results exce
levels for fiscal 2012). The actu:
shares awarded to each name:
officer for fiscal 2013 based
EBITDA performance (116.2
award) and the value such units
had as of December 31, 2013, are
in the table below:

Valu

PSUs Earnedl 2/31

Name # (°
Anderson 48,427 537
Lee 19,371 21¢
Burris 13,559 15(
Fronk 13,559 15(
Capps 11,621 128
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OPTION EXERCISES AND STOCK VESTED®"

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired Value Realized Acquired Value Realized

on Exercise on Exercise®® on Vesting on Vesting®
Name #) % # %
(@ (b) (© (d) (®
Steven G. Anderson 63,750 142,800 67,746 413,562
D. Ashley Lee 37,500 19,326 27,097 165,416
Jeffrey W. Burris 27,500 72,322 18,968 115,792
David M. Fronk 15,000 18,223 18,968 115,792
Scott B. Capps 25,000 37,849 13,549 82,711

() This table provides information regarding stock option exercises and vesting of restricted stock and performance stock
2013.

(2> Value Realized on Exercise is equal to the number of shares acquired multiplied by the difference between the exercise
share price on the NYSE at the time of exercise, as detailed in the following table, without regard to any proceeds that m
received upon any sale of the underlying shares.

STOCK OPTION EXERCISE DETAIL

Share Price

on the
Option NYSE at the
Shares Exercise Time of
Exercised Price Exercise
Exercise
Name #) &) Date 6))
Steven G. Anderson 63,750 8.700 12/30/2013 10.940
D. Ashley Lee 25,000 8.700 10/29/2013 9.000
591 8.700 11/04/2013 9.500
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11,909 8.700 11/04/2013 9.653

Jeffrey W. Burris 7,500 4.830 7/12/2013 7.280
5,000 7.000 10/29/2013 8.940

5,000 7.000 11/04/2013 9.470

5,000 7.000 11/11/2013 9.940

5,000 7.000 11/26/2013 10.440

David M. Fronk 4,868 8.700 11/08/2013 9.900
690 8.700 11/12/2013 10.000

9,442 8.700 11/12/2013 9.916

Scott B. Capps 25,000 9.060 11/27/2013 10.574

() Value Realized on Vesting is equal to the number of shares acquired as a result of the vesting (a) on March 7, 2013, of the
shares earned under the 2012 performance stock unit awards, and (b) on February 22, 2013 of shares of restricted stock
February 22, 2010, multiplied by the market value of CryoLife common stock on the NYSE as of the applicable vesting d:
the performance stock units, and $6.12 for the restricted stock awards), as detailed in the following table.

STOCK AWARD VESTING DETAIL

2012 2012 2010 2010
PSU Restricted Restricted

PSU Stock Stock Aggregate

Award Value Award Value Value

Name #) % # % %
Steven G. Anderson 26,079 158,560 41,667 255,002 413,562
D. Ashley Lee 10,430 63,414 16,667 102,002 165,416
Jeffrey W. Burris 7,301 44,390 11,667 71,402 115,792
David M. Fronk 7,301 44,390 11,667 71,402 115,792
Scott B. Capps 5,216 31,713 8,333 50,998 82,711
53
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PENSION BENEFITS AT DECEMBER 31, 2013

All calculations in the following table are as of December 31, 2013, the last business day of CryoLife s 2013 fiscal year.

€]

@

3

Name Plan Name Payments Durir
Number of YearsPresent Value of
Credited Servideccumulated Benefit Last Fiscal Yea

(#) $) $)

(@ (b) © () (O]

Steven G. Anderson Post-Employment Medical Plan N/A 114,610 -
Retirement Severance Benefit N/A 1,943,3370) -

CryoLife does not maintain any plans providing for payments or other benefits at, following, or in connection with retire
named executive officer other than Mr. Anderson.

The amount shown represents the actuarial present value of Mr. Anderson s accumulated benefit under the Post-Employ
Plan included in the 2013 Agreement, computed as of December 31, 2013, which is the measurement date used for financ
reporting purposes with respect to the company s audited financial statements for 2013. See Post-Employment Medical F
G. Anderson below for the assumptions applied in quantifying the present value of the current accrued benefit. St
Plan-Based Awards Employment Agreement with Steven G. Anderson at page 42 for a description of the 2013 Agreemen

The amount shown represents the actuarial present value of Mr. Anderson s accumulated benefit under the Retirem
Benefit included in the 2013 Agreement (a lump-sum payment of $1,985,000), computed as of December 31, 2013,
measurement date used for financial statement reporting purposes with respect to company s audited financial statements
amount shown assumes a lump-sum distribution as of July 1, 2014, to account for the six-month distribution delay tha
been required by Section 409A of the Internal Revenue Code had Mr. Anderson separated from service with Cr
December 31, 2013. Consistent with the methodology customarily applied to present value calculations for accounting, w
Mr. Anderson s lump-sum payment based on our incremental borrowing rate of 4.25% at December 31, 2013. |
Plan-Based Awards Employment Agreement with Steven G. Anderson at page 42 for a description of the 2013 Agreemen

Post-Employment Medical Plan for Steven G. Anderson

The 2013 Agreement provides that upon certain kinds of employment termination events, including retirement, CryoLife wil
provide medical benefits to Mr. Anderson and his wife, Ann B. Anderson, for the remainder of their lives. In quantifying the
of the current accumulated benefit for the Post-Employment Medical Plan for Mr. Anderson, CryoLife used a measure:
December 31, 2013. To calculate mortality, CryoLife used the Uninsured Pension 1994 Table with mortality improvements pr
Scale AA. The applicable discount rate was 4.06%. CryoLife assumed that Mr. Anderson would retire at the expiration
Agreement, December 31, 2015. CryoLife assumed no possibility of termination prior to that time. Salary increase was irreley
benefits are not salary-related. CryoLife developed the starting claims cost using the Reden & Anders Commercial Comprehe
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Model. The starting claims cost for a 75 year old participant is approximately $13,667 before taking Medicare into account.

See Potential Payments upon Termination or Change of Control Employment Agreement with Steven G. Anderson at page
discussion of the material terms and conditions of payments and benefits payable under this plan.

Retirement Severance Benefit

Pursuant to the 2013 Agreement, Mr. Anderson may voluntarily terminate his employment at any time for reason of retireme
Agreement defines retirement as cessation by Mr. Anderson of full-time employment of any kind. Upon retirement, Cryo!
Mr. Anderson a severance payment equal to $1,985,000. See Potential Payments upon Termination or Change of Control

Agreement with Steven G. Anderson at page 55 for further discussion of the material terms and conditions of payments and ber
under this retirement severance benefit.
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NONQUALIFIED DEFERRED COMPENSATION

The following table presents components of nonqualified deferred compensation under the Executive Deferred Compensation
named executive officer other than Mr. Anderson, who does not participate in the plan. For a description of the terms of tl
Deferred Compensation Plan, see 2013 Deferred Compensation beginning at page 29.

€]

(@)

3

Aggregate
Company Withdrawals and
Executive  Contributions Distributions  Aggregate
Contributions in Aggregate in Balance at
in Fiscal Fiscal Earnings in Fiscal December 31,
2013M 2013 Fiscal 2013 2013 20133

Name ) ) $) ) )

(@ (b) © (@ (O] ®
Steven G. Anderson - - - - -
D. Ashley Lee 118,312 - 35,602 - 324,752
Jeffrey W. Burris 62,230 - 43,431 - 224,462
David M. Fronk 13,500 - 10,952 - 54,558
Scott B. Capps 10,800 - 8,581 - 45,032

Contributions to the deferred compensation plan that relate to an executive s deferrals from salary and/or annual short-t
are included in the amounts reflected in the Salary, Bonus, and/or Non-Equity Incentive Plan Compensation colu
the Summary Compensation Table for fiscal 2013 on page 39.

A participant s account under the Executive Deferred Compensation Plan is deemed to be invested in hypothetical inve:
selected by the participant from among a menu of non-proprietary mutual funds. The account is credited/debited with
losses linked to the performance of those hypothetical investment options. The plan does not have investment options the
above-market or preferential earnings; accordingly, the amounts provided in this column are not included in colun
Summary Compensation Table for fiscal 2013 on page 39.

Amounts shown include the executive s contributions and associated hypothetical gains/losses during 2013, as well -
salary and annual incentives (together with associated hypothetical earnings) from prior years participation in the plan
shown in this column, with the exception of aggregate earnings, have been reported in the Salary, Bonus, and/or N
Plan Compensation columns, as applicable, of the Summary Compensation Table of prior company proxy statements :
table below:

Amount
Previously
Reported
Name &)
Steven G. Anderson -
D. Ashley Lee 160,521
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Jeffrey W. Burris 110,974
David M. Fronk 28,269
Scott B. Capps 23,850

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CONTROL

We have entered into certain agreements and maintain certain plans that will require us to provide compensation to the nam
officers in the event of specified terminations of their employment or upon a change of control of CryoLife.

Employment and Change of Control Agreements
Employment Agreement with Steven G. Anderson

As described in Grants of Plan Based Awards Employment Agreement with Steven G. Anderson beginning at page 42, pursu:
Agreement, Mr. Anderson will receive certain compensation upon termination of his employment, other than termination for c:

Termination of Employment by Mr. Anderson for Good Reason or Retirement or by CryoLife for any Reason Other than Caus

The 2013 Agreement provides that Mr. Anderson may terminate his employment for good reason if any of the followi
during the term of the agreement:

He is assigned duties inconsistent with his current position or duties

CryoLife takes any other action resulting in diminution of his position or duties, unless the action was inadver
promptly remedied
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CryoLife fails to pay the base salary, bonus, or all reasonable expenses under the agreement

CryoLife threatens to terminate Mr. Anderson for reasons other than for cause

CryoLife fails to require any successor to all or substantially all of the business of CryoLife to honor the 2013 Agre

CryoLife requires Mr. Anderson s employment to be based anywhere other than within 25 miles of the com
principal business location
If Mr. Anderson terminates his employment for good reason or retirement (i.e., cessation by Mr. Anderson of full-time emplo
kind), or if we terminate his employment for any reason other than for cause, we will be required to pay him (or his estate ir
his death) a severance payment equal to $1,985,000. We will also continue to provide major medical benefits to Mr. Anderson
Ann B. Anderson, for the duration of their lives, provided that our cost is limited to $32,153.90 per year, as increased by tl
Price Index using August 2012 as the base date.

The 2013 Agreement provides that generally, we would pay any severance payment due in a lump sum in cash within 30 da
Mr. Anderson s termination of employment. However, we would delay payment of the severance payment until six
Mr. Anderson s termination of employment if necessary to prevent Mr. Anderson from having to pay additional tax under Se
the Internal Revenue Code. The 2013 Agreement also provides that we will subject any severance payment to norma
withholding.

Upon termination of Mr. Anderson s employment, we would also pay him at a rate per day equal to his annual base salary
divided by 260 for all accumulated vacation days that he had not taken.

Change of Control

In the event of a change of control of CryoLife and the (i) subsequent termination at any time of Mr. Anderson s empl
company for any reason or by Mr. Anderson for good reason, or (ii) termination of Mr. Anderson s employment, within the
prior to the change of control event, by the company for any reason other than for cause or by Mr. Anderson for good re:
receive a change of control payment equal to the sum of his annual salary and bonus compensation for the year in which the
occurs (or if the termination of employment occurs before bonuses are awarded for the year in which the termination occurs
payment will be based on the immediately preceding year s bonus).

The following events would constitute a change of control requiring a termination payment:

Any person or group, other than a group of which Mr. Anderson is a member, acquires, over a period of 12 months
or more of the total voting power (or 50% or more of the total fair market value) of CryoLife stock

A majority of the members of CryoLife s Board are replaced during any 12-month period by Directors whose a
election is not endorsed by a majority of the Board before the date of such appointment or election, or

Any person or group, but excluding any group of which Mr. Anderson is a member, acquires, over a period of 12 m
assets from CryoLife having a value equal to at least 40% of the total gross fair market value of all of Cryc
immediately prior to such acquisition; however, it will not be considered a change of control if the assets are tra
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CryoLife stockholder in return for CryoLife stock, or if the assets are transferred to an entity which is at least 5C
CryoLife or to a person or group that owns at least 50% of the total voting power of our stock.
Death

The 2013 Agreement would terminate automatically upon Mr. Anderson s death. However, the 2013 Agreement prov:
Mr. Anderson s death, we would pay the Severance Payment to his estate and continue to provide major medical benefits to |
wife, Ann B. Anderson, for the duration of her life, provided that our cost is limited to $32,153.90 per year, as increased by tl
Price Index using August 2012 as the base date. We would not be required to make any other payments except for payments v
any obligations which accrued through the date of death.

56

109



Edgar Filing: ServisFirst Bancshares, Inc. - Form S-3

Disability

The 2013 Agreement provides that incapacity due to physical or mental illness is not a basis for termination of Mr. Anderson
by the company for cause. Termination of Mr. Anderson s employment due to disability would be treated as a termination n
initiated by the company, or a retirement, if initiated by Mr. Anderson or his legal representatives, and the provisions
Agreement with respect to such termination events would apply accordingly.

Termination for Cause

If we determined that Mr. Anderson had willfully and continually failed to substantially perform his duties, other than due to
discussed above, the 2013 Agreement provides that we may terminate his employment for cause after first delivering a writte:
substantial performance. The written demand would specifically identify why we believe Mr. Anderson had not substantially f
duties. We could also terminate Mr. Anderson s employment for cause if he willfully engaged in illegal conduct or gross misc
can demonstrate materially injured CryoLife. If we terminate Mr. Anderson for cause, we would not have to make any otk
except for payments we owed under any obligations which accrued through the date of his termination of employment.

Change of Control Agreements with Other Named Executive Officers

Messrs. Lee, Burris, Fronk, and Capps do not have agreements that provide any guarantee of employment other than as at-wil
however, CryoLife has entered into change of control agreements with each of them that provide that the company will p
payments if they are terminated by the company without cause or terminate their employment for good reason during a peri
from six months before to two years after a change of control of CryoLife. This isa double trigger provision that requires n
of control of CryoLife but also a termination of employment.

Terms of the Change of Control Agreements

The initial term of each agreement ends September 1, 2014, but will renew on September 1, 2014 for an addition
term. Each agreement will continue to renew every three years thereafter, for an additional three-year term, unl
provides notice at least thirty days prior to the end of the then-current term that the agreement will not be extended.

The severance payment is an amount equal to a multiple of the sum of the executive s base salary as of the date
and his bonus compensation for the year in which the termination of employment occurs, or if the bonus for that ye:
been awarded, the most recently awarded bonus compensation. The multiple for Mr. Lee is two times salary and be
multiple for Messrs. Burris, Fronk, and Capps is one times base salary and bonus.

Change of control, as defined in the agreement, means a change in the ownership of CryoLife, a change in the effe
of CryoLife, or a change in the ownership of a substantial portion of the assets of CryoLife. Specifically, any of t
types of events would constitute a change of control under the agreements:

i Any person, including a syndicate or group, acquires ownership of CryoLife stock that, taken t
CryoLife stock held by such person or group, constitutes more than 50% of the total voting power of
CryoLife
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Any person, including a syndicate or group, acquires ownership of stock of CryoLife possessing 30
the total voting power of CryoLife stock

i A majority of the members of CryoLife s Board are replaced during any 12-month period by indi
appointment or election is not endorsed by a majority of the Board prior to the date of appointment or e

i Any person, including a syndicate or group, acquires assets from CryoLife that have a total gross fair
equal to more than 40% of the total gross fair market value of all CryoLife assets immediately |
acquisition

The agreements are not employment agreements, and each respective officer s employmentis at will.
We will not be required to make a severance payment in connection with the change of control agreements if an executive is t
us for cause, which means:
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An intentional act of fraud, embezzlement, theft, or any other material violation of law that occurs during or in the
executive s employment with CryoLife

Intentional damage by the executive to CryoLife assets

Intentional disclosure by the executive of CryoLife s confidential information contrary to CryoLife policies

Material breach of the executive s obligations under the agreement

Intentional engagement by the executive in any activity that would constitute a breach of his duty of loyalty or of
duties

Intentional breach by the executive of any of CryoLife s policies and procedures

The willful and continued failure by the executive to perform his assigned duties, other than as a result of incaj
physical or mental illness

Willful conduct by the executive that is demonstrably and materially injurious to CryoLife, monetarily or otherwise
An executive may terminate his employment for good reason in connection with a change of control without forfeiting his sev
any of the following events occur during the term of the agreement:

The assignment to the executive, without his consent, of any duties materially inconsistent with his position, author
responsibilities, including changes in status, offices, or titles and any change in the executive s reporting requireme
cause him to report to an officer who is junior in seniority to the officer to whom he previously reported

Any other action by CryoLife that results in a material diminution in his position, authority, duties, responsibilities,
compensation, excluding for this purpose an isolated, insubstantial, and inadvertent action taken in good faith
remedied by CryoLife within thirty (30) days after receipt of notice from the executive
The change of control agreements provide that we will pay any severance payment due in a lump sum not later than 30 days 1
date of termination, or 30 days following a change of control in the event of an anticipatory termination. We will delay pa
severance payment until six months after the executive s termination if necessary to prevent him from having to pay additi
Section 409A of the Internal Revenue Code. We will also subject any severance payment to normal payroll tax withholding.

Agreement Not to Solicit

Messrs. Lee, Burris, Fronk, and Capps agree not to solicit any actual or prospective customers of CryoLife with whom tt
contact for a competing business or to solicit employees of CryoLife to leave CryoLife and join a competing business during th
agreement and for a period of one year following the termination of the agreement. CryoLife is not required to make tl
payment, and the officer is required to repay any portion of the severance payment already received if he solicits customers or
CryoLife during the term of the agreement and for a period of one year following the termination of the agreement.
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Tables by Named Executive Officer

The amount of compensation we would be required to pay to each named executive officer in each specified situation is listed
provided below. Amounts we have included in the tables are estimates and are forward-looking statements made pursuant to th
provisions of the Private Securities Litigation Reform Act of 1995. Due to the number of factors that affect the nature and a
benefits provided upon the events discussed below, any actual amounts paid or distributed may differ materially. Factors that
the actual payment amounts include the timing during the year of any such event, the amount of future bonuses, the future s
CryoLife, and with respect to Mr. Anderson, his and his spouse s ages and life expectancies. All of the tables provided
assume that the relevant termination or change of control event occurred on December 31, 2013, the last business day of Cr
fiscal year.
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Steven G. Anderson, Chairman of the Board, President, and Chief Executive Officer)

Cash Compensation

Accelerated Stock
Option Exercisability

Accrued Vacation Pay

Medical Benefits

Accelerated Vesting of
Stock Options

Accelerated Vesting of
Restricted Stock and
Performance Stock
Units

Total

Voluntary
Retirement
1,985,000

11,4926

179,274©)

1,910,664®

4,086,430

Good Reason or
Involuntary Not

for Cause
Termination
1,985,000

11,4926

179,274©)

1,910,664®

4,086,430

For Cause
Termination

11,4926

1,910,664®

1,922,156

Death
1,985,000

11,4920

99,580

1,910,664®

4,006,736

Executive Benefits and Payments Upon Termination ($)

Disability
1,985,0002

11,4926

179,274©)

1,910,664®

4,086,430

Change of
Control
Without

Regard to

Termination

670,722

1,910,664®

2,547,8720)

5,129,258

T

P

(1) This table assumes that all termination and change of control events occurred as of December 31, 2013. See Employment a
of Control Agreements above for a description of Mr. Anderson s employment agreement, which became effective on Jan

(the

2013 Agreement ).

(2> The 2013 Agreement provides for a severance payment equal to $1,985,000 upon termination of Mr. Anderson s empl
company without cause or upon his voluntary retirement or termination of employment for good reason, to be paid in
within 30 days following the employment termination date (subject to any delay in payment necessary to comply with Sec
the Internal Revenue Code). Mr. Anderson s estate would receive this severance payment upon his death.
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The amount shown is the sum of (i) the lump-sum severance payment of $1,985,000 and (ii) the sum of Mr. Anderson s 2
2012 bonus, which was paid in cash in February 2013. This amount assumes that following the change of control, Mr. Anc
or terminated his employment for good reason, or we terminated his employment without cause. Mr. Anderson would als
amount shown if we terminated his employment without cause at any time within the 12 months prior to the change of con

The 2002 Stock Incentive Plan, the 2004 Employee Stock Incentive Plan, and the Amended and Restated 2009 Stock Ir
provide that the exercisability of outstanding options accelerates upon a change of control. The accelerated options ha
December 31, 2013 because the exercise prices of the options were lower than the closing price of our common stock on
of December 31, 2013 of $11.09. The value for each option is calculated as the difference between the exercise price of tl
the closing price of our common stock at the end of the fiscal year ($11.09).

The amount shown represents payment of $319.23 per hour of 2013 vacation pay that Mr. Anderson had not taken as of De
2013. Mr. Anderson had 36 accumulated hours of vacation as of December 31, 2013 for which the company was obligated
payment as of that date.

Under the terms of the 2013 Agreement, if Mr. Anderson voluntarily retires, terminates his employment for good r
terminate his employment without cause, we would continue to provide major medical insurance benefits to him and his
Anderson, for the duration of their lives, not to exceed $32,153.90 per year, increased by the Consumer Price Index using
as the base date. We used the assumptions discussed at Post-Employment Medical Plan for Steven G. Anderson under Pen
on page 54 when valuing this benefit, except that we did not apply a discount rate.

Under the terms of the 2013 Agreement, in the event of his death, CryoLife would continue to provide major medic
benefits to his wife, Ann B. Anderson, for the duration of her life, not to exceed $32,153.90 per year, increased by the Co
Index using August 2012 as the base date. We used the assumptions discussed at Post-Employment Medical Plan f
Anderson under Pension Benefits on page 54 when valuing this benefit, except that we did not apply a discount rate.

The value for each stock option is calculated as the difference between the exercise price of the option and the closing pric
common stock at the end of the fiscal year ($11.09).

As of December 31, 2013, we had issued all outstanding shares of restricted stock and all performance stock units un
Employee Stock Incentive Plan and the Amended and Restated 2009 Stock Incentive Plan. Both plans provide that all un
of restricted stock and performance stock units become fully vested upon a change of control. The accelerated restrict
performance stock units are valued at the closing price of our common stock on the NYSE on December 31, 2013 ($11
2013 performance stock units are assumed to have been earned at target level.
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(10) Under the terms of the 2013 Agreement, amounts shown that are otherwise payable to Mr. Anderson would be reduced
extent that doing so would cause payments that are contingent on a change of control to not be subject to the exci

Section 4999 of the Internal Revenue Code and thereby produce a greater net after-tax amount to him.

D. Ashley Lee, Executive Vice President, Chief Operating Officer, and Chief Financial Officer

Cash Compensation

Accelerated Stock Option
Exercisability

Accrued Vacation Pay

Accelerated Vesting of
Stock Options

Accelerated Vesting of
Restricted Stock and
Performance Stock Units

Total

(1) This table assumes that all termination and change of control events occurred as of December 31, 2013.

Executive Benefits and Payments Upon Termination ($)

Good Reason

or Involuntary

Not for
Voluntary Cause For Cause
Termination Termination Termination
(C)) ) -4
703,9280) 703,9280) 703,928
703,928 703,928 703,928

G

703,9280)

703,928

Disability

()

703,9280)

703,928

Change of
Control
Without

Regard to

Termination

269,079

703,9280)

1,021,389

1,994,396

T

I

P
(

() The amount shown is equal to two times the sum of Mr. Lee s 2013 salary and his bonus for 2012 that was paid in ca:
2013. This amount assumes that following a change of control Mr. Lee terminated his employment for good reason, or w
his employment without cause. Mr. Lee would also receive the amount shown if we terminated his employment without
time within the six months prior to the change of control.

3
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The 2002 Stock Incentive Plan, the 2004 Employee Stock Incentive Plan, and the Amended and Restated 2009 Stock Ir
provide that the exercisability of outstanding options accelerates upon a change of control. The accelerated options ha
December 31, 2013 because the exercise prices of the options were lower than the closing price of our common stock on
of December 31, 2013 of $11.09. The value for each option is calculated as the difference between the exercise price of tl
the closing price of our common stock at the end of the fiscal year ($11.09).

Mr. Lee had no accumulated hours of vacation as of December 31, 2013 for which the company was obligated to make pay
that date.

The value for each stock option is calculated as the difference between the exercise price of the option and the closing pric
common stock at the end of the fiscal year ($11.09).

As of December 31, 2013, we had issued all outstanding shares of restricted stock and all performance stock units un
Employee Stock Incentive Plan and the Amended and Restated 2009 Stock Incentive Plan. Both plans provide that all un
of restricted stock and performance stock units become fully vested upon a change of control. The accelerated restrict
performance stock units are valued at the closing price of our common stock on the NYSE on December 31, 2013 ($11
2013 performance stock units are assumed to have been earned at target level.
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Jeffrey W. Burris, Vice President and General Counsel®

Cash Compensation

Accelerated Stock
Option Exercisability

Accrued Vacation Pay

Accelerated Vesting of
Stock Options

Accelerated Vesting of
Restricted Stock and
Performance Stock
Units

Total

Executive Benefits and Payments Upon Termination ($)

Voluntary

Termination

5634

379,251

379,814

Good Reason or
Involuntary Not

for Cause
Termination

5634

379,251

379,814

For Cause
Termination

563@

379,2514)

379,814

5634

379,251

379,814

(1) This table assumes that all termination events occurred as of December 31, 2013.

Disability

563@

379,251

379,814

Change of Te
Control Even
Without

Regard to

Termination Char

187,687

379,251

713,120

1,280,058

2 The amount shown is equal to one times the sum of Mr. Burris s 2013 salary and his bonus for 2012 that was paid in F
This amount assumes that following a change of control Mr. Burris terminated his employment for good reason, or we te
employment without cause. Mr. Burris would also receive the amount shown if we terminated his employment without

time within the six months prior to the change of control.

) The 2004 Employee Stock Incentive Plan and the Amended and Restated 2009 Stock Incentive Plan provide that the exe
outstanding options accelerates upon a change of control. The accelerated options had value as of December 31, 2013
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exercise prices of the options were lower than the closing price of our common stock on the NYSE as of December 31, 20
The value for each option is calculated as the difference between the exercise price of the option and the closing price of
stock at the end of the fiscal year ($11.09).

The amount shown represents payment of $140.87 per hour of 2013 vacation pay that Mr. Burris had not taken as of T
2013. Mr. Burris had 4 accumulated hours of vacation as of December 31, 2013 for which the company was obligated to i
as of that date.

The value for each stock option is calculated as the difference between the exercise price of the option and the closing
common stock at the end of the fiscal year ($11.09).

As of December 31, 2013, we had issued all outstanding shares of restricted stock and all performance stock units un
Employee Stock Incentive Plan and the Amended and Restated 2009 Stock Incentive Plan. Both plans provide that all un
of restricted stock and performance stock units become fully vested upon a change of control. The accelerated restrict
performance stock units are valued at the closing price of our common stock on the NYSE on December 31, 2013 ($11
2013 performance stock units are assumed to have been earned at target level.
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David M. Fronk, Vice President, Regulatory Affairs and Quality Assurance)

Executive Benefits and Payments Upon Termination ($)

Voluntary

Good Reason or
Involuntary Not
for Cause

Termination Termination

Cash Compensation -

Accelerated Stock --
Option Exercisability

Accrued Vacation Pay 5,288

Accelerated Vesting of 405,701
Stock Options

Accelerated Vesting of -
Restricted Stock and
Performance Stock Units

Total 410,989

5,288(*)

405,701

410,989

For Cause
Termination

5,288(*

405,701

410,989

Death

5,288

405,7016)

410,989

(1) This table assumes that all termination events occurred as of December 31, 2013.

(
Change of Ter
Control  Event
Without
Regard to Pr¢
Disability  Termination Chang

-- 187,687%)

5,288(*) --

405,7016) 405,701

-- 713,120

410,989 1,306,508

2 The amount shown is equal to one times the sum of Mr. Fronk s 2013 salary and his bonus for 2012 that was paid in F
This amount assumes that following a change of control Mr. Fronk terminated his employment for good reason, or we te
employment without cause. Mr. Fronk would also receive the amount shown if we terminated his employment without
time within the six months prior to the change of control.

(3) The 2004 Employee Stock Incentive Plan and the Amended and Restated 2009 Stock Incentive Plan provide that the exe
outstanding options accelerates upon a change of control. The accelerated options had value as of December 31, 2013
exercise prices of the options were lower than the closing price of our common stock on the NYSE as of December 31, 20
The value for each option is calculated as the difference between the exercise price of the option and the closing price of

stock at the end of the fiscal year ($11.09).
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The amount shown represents payment of $132.21 per hour of 2013 vacation pay that Mr. Fronk had not taken as of T
2013. Mr. Fronk had 40 accumulated hours of vacation as of December 31, 2013 for which the company was oblig:
payment as of that date.

The value for each stock option is calculated as the difference between the exercise price of the option and the closing
common stock at the end of the fiscal year ($11.09).

As of December 31, 2013, we had issued all outstanding shares of restricted stock and all performance stock units un
Employee Stock Incentive Plan and the Amended and Restated 2009 Stock Incentive Plan. Both plans provide that all un
of restricted stock and performance stock units become fully vested upon a change of control. The accelerated restrict
performance stock units are valued at the closing price of our common stock on the NYSE on December 31, 2013 ($11
2013 performance stock units are assumed to have been earned at target level.
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Scott B. Capps, Vice President, Clinical Research®

Cash Compensation

Accelerated Stock
Option Exercisability

Accrued Vacation Pay

Accelerated Vesting of
Stock Options

Accelerated Vesting of
Restricted Stock and
Performance Stock
Units

Total

Executive Benefits and Payments Upon Termination ($)

Voluntary

Termination

G

301,6650)

301,665

Good Reason or

Involuntary Not
for Cause

Termination

C))

301,6650)

301,665

For Cause
Termination

--®

301,6650)

301,665

G

301,6650)

301,665

(1) This table assumes that all termination events occurred as of December 31, 2013.

Disability

()

301,6650)

301,665

Change of Te
Control Even
Without

Regard to

Termination Char

520,4220)

301,6650)

545,783()

1,367,870

() The amount shown is equal to one times the sum of Mr. Capps s 2013 salary and his bonus for 2012 that was paid in F
This amount assumes that following a change of control Mr. Capps terminated his employment for good reason, or we te
employment without cause. Mr. Capps would also receive the amount shown if we terminated his employment without

time within the six months prior to the change of control.

() The 2004 Employee Stock Incentive Plan and the Amended and Restated 2009 Stock Incentive Plan provide that the exe
outstanding options accelerates upon a change of control. The accelerated options had value as of December 31, 2013
exercise prices of the options were lower than the closing price of our common stock on the NYSE as of December 31, 20
The value for each option is calculated as the difference between the exercise price of the option and the closing price of
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stock at the end of the fiscal year ($11.09).

Mr. Capps had no accumulated hours of vacation as of December 31, 2013 for which the company was obligated to mak
of that date.

The value for each stock option is calculated as the difference between the exercise price of the option and the closing
common stock at the end of the fiscal year ($11.09).

As of December 31, 2013, we had issued all outstanding shares of restricted stock and all performance stock units un
Employee Stock Incentive Plan and the Amended and Restated 2009 Stock Incentive Plan. Both plans provide that all un
of restricted stock and performance stock units become fully vested upon a change of control. The accelerated restrict
performance stock units are valued at the closing price of our common stock on the NYSE on December 31, 2013 ($11
2013 performance stock units are assumed to have been earned at target level.
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FISCAL 2013
DIRECTOR COMPENSATION

The following table provides compensation information for the one-year period ended December 31, 2013, for each perso
member of our Board of Directors in 2013, other than Steven G. Anderson:

Fees Earned or Paid

in Cash® Stock Awards®  Total

Name ¢)) % %

@ ®) © )
Thomas F. Ackerman 44,375 63,100 107,475
James S. Benson 49,688 63,100 112,788
Daniel J. Bevevino 57,917 63,100 121,017
Ronald C. Elkins, M.D. 52,188 63,100 115,288
Ronald D. McCall, Esq. 65,000 63,100 128,100
Harvey Morgan 46,562 63,100 109,662
Jon W. Salveson 42,187 63,100 105,287

(1) Amounts shown include annual retainer, committee chair and committee member retainers, and, for Mr. McCall, a Presi
retainer, earned by our Directors during 2013. As described in the section that follows below, committee retainers were
effective June 1, 2013; accordingly, these amounts include only seven months of committee retainers.

(2) The amount shown represents the aggregate grant date fair value of the 10,000 restricted shares granted to each of the n
Directors, as calculated in in accordance with FASB ASC Topic 718. We issued the awards on May 16, 2013, and we vz
$6.31 per share, the fair market value on that date. See Notes 1 and 15 of the Notes to Consolidated Financial Statemer
CryoLife s annual report on Form 10-K for the year ended December 31, 2013 for assumptions we used in valuing re
awards. The restricted stock represented here vests 12 months after the date of issuance; accordingly, these shares remain
vesting restrictions as of December 31, 2013.

Steven G. Anderson, Chairman of the Board, President, and CEO, received no compensation other than his executive officer c

detailed in the Summary Compensation Table at page 39.

Elements of Non-Employee Director Compensation
Annual Retainer and Committee Chair Fees

Each of the non-employee Directors of the Board of Directors of CryoLife receives an annual cash retainer of $40,00(
Committee Chairman receives an additional $15,000 chairman s fee, the Compensation Committee Chairman receives
$10,000 chairman s fee, and the Chairmen of the Nominating and Corporate Governance Committee and Regulatory Affai
Assurance Policy Committee each receive an additional $7,500 chairman s fee. The Presiding Director also receives an addi
retainer paid in cash. CryoLife pays all cash retainers on a monthly basis. Currently, the Presiding Director is also the Che
Nominating and Corporate Governance Committee, and he does not receive any additional compensation for his position as
that committee.
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Effective June 1, 2013, each committee member, other than the individual committee chairs and the Presiding Directo
committee membership fee, in addition to the annual cash retainer. Members of the Audit Committee receive an additional -
$7,500; members of the Compensation Committee receive an additional annual fee of $5,000, and members of the Nor
Corporate Governance Committee and Regulatory Affairs and Quality Assurance Policy Committee receive an additional :
$3,750.

Restricted Stock Grants
A portion of the non-employee Directors annual compensation is issued as restricted stock. The shares of restricted stock a
year following the annual meeting of stockholders, and all shares vest on the first anniversary of issuance. The Director wi

unvested portion of the award if he or she ceases to serve as a Director for certain reasons described within each respectiv
Following the annual meeting in May 2013, the Compensation Committee granted 10,000 shares of

64

125



Edgar Filing: ServisFirst Bancshares, Inc. - Form S-3

restricted stock to each of the non-employee Directors. The size and terms of the grants are subject to annual reevalu
Compensation Committee. All equity grants to Non-Employee Directors in 2013 were made pursuant to the Amended and R
Stock Incentive Plan.

Compensation Committee Interlocks and Insider Participation

Dr. Elkins, Chairman, Messrs. Bevevino and McCall served on the Compensation Committee of CryoLife s Board of Dire
fiscal 2013. No member of our Board s Compensation Committee during fiscal 2013 or currently has served as one of ¢
employees at any time, other than Mr. McCall, who served as our non-executive corporate secretary from 1984 to 2002. Mr
not served as an employee of CryoLife at any time. None of our executive officers currently serve, or served during fisc
member of the Compensation Committee of any other company that has or had an executive officer serving as a member of
Directors. None of our executive officers currently serve, or served during fiscal 2013, as a member of the board of directors
company that has or had an executive officer serving as a member of our Board s Compensation Committee.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires that CryoLife s executive officers, Directors, and persons wt
own more than 10% of CryoLife s stock file initial reports of ownership and reports of changes in ownership with the SI
officers, Directors, and greater than 10% beneficial owners are required by SEC regulations to furnish CryoLife with
Section 16(a) forms they file.

Based solely on its review of copies of forms received by it pursuant to Section 16(a) of the Securities Exchange Act of 19.
representations from reporting persons, CryoLife believes that with respect to 2013, all Section 16(a) filing requirements apy
executive officers, Directors, and greater than 10% beneficial owners were complied with, with the exception of the late filing
4 filed on behalf of our Director Dr. Ronald Elkins on August 14, 2013, with respect to one transaction.

Stock Ownership Requirements

In February 2012, the Nominating and Corporate Governance Committee approved an increase in the non-employee D!
ownership requirements from 24,000 to 30,000 shares. This increase was effective immediately for all non-employee Directc
Mr. Salveson, and will be effective for him on the fifth anniversary of the day he joined the Board. All of the Directors curr
satisfy this standard. The Compensation Committee intends to reevaluate this requirement on an annual basis.

Certain Transactions

CryoLife employs Mr. Anderson s son, Bruce G. Anderson, age 47, as Vice President, U.S. Sales and Marketing, a position tc
promoted on July 29, 2008. Effective December 10, 2012, he assumed additional responsibilities with respect to the U.S.
various positions within CryoLife since 1994. His cash compensation during 2013, including his 2013 bonus, was approximate
In fiscal 2013, he also received grants of stock options, restricted stock, and performance stock units, valued at target levels
grant date at $25,400, $60,100, and $60,100, respectively. His performance stock units were earned at 116.2% of target, or $1-
on the company s closing share price on December 31, 2013 of $11.09.

For 2014, Bruce G. Anderson s base salary is $273,000. He participates in the annual bonus program under the 2007 Exect
Plan and the Executive Deferred Compensation Plan, with his 2014 bonus target at 40% of his base salary. In fiscal 2014, he .
grants of stock options, restricted stock, and performance stock units, valued at target levels and as of the grant date at $40,¢
and $99,700, respectively. He also is eligible to participate in CryoLife s employee benefit plans on the same basis as all ott
including CryoLife s stock purchase plans and the CryoLife 401(k) Plan. All compensation paid to Bruce G. Anderson is aj
Compensation Committee.
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During 2013, CryoLife paid fees of approximately $2,162 to Piper Jaffray & Co., where our Director Jon W. Salvesos
Chairman, Investment Banking and Chairman of the Healthcare Investment Banking Group, in connection with the con
buy-back program. Payments by the company to Piper Jaffray & Co., including the commissions and the price of the repurcl
during 2013 totaled approximately $321,000.
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CERTAIN BENEFICIAL OWNERSHIP

The name and address of each person or entity who owned beneficially 5% or more of the outstanding shares of common stock
on March 19, 2014, based on information available to us, together with the number of shares owned and the percentage ot
shares that ownership represents, is set forth in the following table. The table also shows information concerning beneficial
the named executive officers and by all current Directors and executive officers as a group. The number of shares beneficic
determined under the rules of the SEC, and the information is not necessarily indicative of beneficial ownership for any o
Under those rules, beneficial ownership includes any shares as to which the individual has sole or shared voting power or inves
and also any shares that the individual has the right to acquire within 60 days after March 19, 2014 through the exercise of any
or other right. Unless otherwise indicated, each person has sole investment and voting powers, or shares such powers wi
spouse, with respect to the shares set forth in the following table. To CryoLife s knowledge, none of the shares shown in the
subject to a pledge or similar arrangement.

Percentage of C

Shares of CryoL.
Number of Shares of CryoLife Stocl
Common Stock Beneficially Owned
Beneficial Owner #) (%)
Steven G. Anderson 1,958,089(D 6.86
D. Ashley Lee 408,540 @ 1.45
Jeffrey W. Burris 179,6453) &
David M. Fronk 209,049 *
Scott B. Capps 145,4420) &
BlackRock, Inc. 2,636,143©) 9.39
Dimensional Fund Advisors LP 1,560,259 5.56
All current Directors and Executive Officers as a
group (15 persons) 3,778,778 ® 12.97

*Ownership represents less than 1% of outstanding CryoLife common stock.

128



€]

@

3

“)

&)

(©6)

Edgar Filing: ServisFirst Bancshares, Inc. - Form S-3

This amount includes 107,924 shares of record held by Ann B. Anderson, Mr. Anderson s spouse. This amount also inc
shares subject to options that are either presently exercisable or will become exercisable within 60 days after March 1¢
amount also includes 125,001 shares of unvested restricted stock subject to forfeiture that Mr. Anderson holds as of Mai
This amount does not include 37,251 shares earned under 2012 and 2013 performance stock unit awards that had not
March 19, 2014, and that will not vest within 60 days thereafter, or performance stock units granted in February 2014 (41,
target performance). The business address for Mr. Anderson is: c/o CryoLife, Inc., 1655 Roberts Boulevard, NW, Kenne:
30144.

This amount includes 188,333 shares subject to options that are either presently exercisable or will become exercisable w
after March 19, 2014. This amount also includes 5,000 shares held by Mr. Lee s spouse and 1,500 shares held in trus
children. This amount also includes 50,001 shares of unvested restricted stock subject to forfeiture which Mr. Lec
March 19, 2014. This amount does not include 14,902 shares earned under 2012 and 2013 performance stock unit award:
vested as of March 19, 2014, and that will not vest within 60 days thereafter, or performance stock units granted in Fe
(16,667 shares at target performance). The business address for Mr. Lee is: c/o CryoLife, Inc., 1655 Roberts Bou
Kennesaw, Georgia 30144.

This amount includes 96,500 shares subject to options that are either presently exercisable or will become exercisable w
after March 19, 2014. This amount also includes 35,001 shares of unvested restricted stock subject to forfeiture that Mr. B
of March 19, 2014. This amount does not include 10,431 shares earned under 2012 and 2013 performance stock unit aw
not vested as of March 19, 2014, and that will not vest within 60 days thereafter, or performance stock units granted in F
(11,667 shares at target performance).

This amount includes 109,000 shares subject to options that are either presently exercisable or will become exercisable w
after March 19, 2014. This amount also includes 35,001 shares of unvested restricted stock subject to forfeiture that Mr. Fi
of March 19, 2014. This amount does not include 10,431 shares earned under 2012 and 2013 performance stock unit aw
not vested as of March 19, 2014, and that will not vest within 60 days thereafter, or performance stock units granted in F
(11,667 shares at target performance).

This amount includes 71,889 shares subject to options that are either presently exercisable or will become exercisable w
after March 19, 2014. This amount also includes 28,333 shares of unvested restricted stock subject to forfeiture that Mr. C:
of March 19, 2014. This amount does not include 8,417 shares earned under 2012 and 2013 performance stock unit award:
vested as of March 19, 2014, and that will not vest within 60 days thereafter, or performance stock units granted in Fe
(10,000 shares at target performance).

This information is based on Schedule 13G/A filed on January 17, 2014 by BlackRock, Inc. ( BlackRock ). Per this schec
has the sole power to vote, or to direct the vote of, and sole power to dispose, or to direct the disposition of, these shares
common stock. The address for BlackRock is BlackRock, Inc., 40 East 5214 Street, New York, NY, 10022.
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(M This information is based on Schedule 13G/A filed on February 10, 2014 by Dimensional Fund Advisors LP ( Dimensi
schedule, Dimensional has the sole power to vote, or to direct the vote of, and sole power to dispose, or to direct the di
these shares of CryoLife common stock. The address for Dimensional is Dimensional Fund Advisors LP, Palisades W
One, 6300 Bee Cave Road, Austin, Texas, 78746.

(® This amount includes:

1,072,028 shares subject to options that are presently exercisable or will become exercisable within 60 days after Mai

61,990 shares held as a beneficial owner of a trust by an executive officer

151,924 shares held of record by the spouses of executive officers and Directors

1,500 shares held of record by the children of an executive officer

426,671 shares of unvested restricted common stock subject to forfeiture that all current Directors and Executive Off
group hold as of March 19, 2014.
This amount does not include performance stock units granted in February 2014 or 106,163 shares earned under 20
performance stock unit awards that had not vested as of March 19, 2014, and that will not vest within 60 days thereafter.
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PROXY ITEM #3
APPROVAL OF THE CRYOLIFE, INC. SECOND AMENDED AND RESTATED 2009 STOCK INCENTIVE PLAN

Effective March 25, 2014, upon recommendation of the Compensation Committee (the Committee ), the Board of Direct
CryoLife, Inc. Second Amended and Restated 2009 Stock Incentive Plan (the Amended Plan ), subject to stockholder appro
by the stockholders at the Annual Meeting, the Amended Plan will become effective on May 22, 2014. The Amended Pla
hereto as Appendix B, and we urge stockholders to review the Amended Plan carefully.

Under applicable New York Stock Exchange ( NYSE ) rules, the company is required to obtain stockholder approval of the
In addition, stockholder approval of the Amended Plan is necessary to allow the company to grant incentive stock optio
employees under Section 422 of the Internal Revenue Code of 1986, as amended (the Code ), and to ensure that certain cor
under the Amended Plan can be eligible for an exemption from the limits on tax deductibility imposed by Section 162(m)
which limits the deductibility of certain compensation paid to individuals, referred to herein as 162(m) Officers, who are, :
tax year in which the company would otherwise claim its tax deduction, the company s chief executive officer and i
highest-paid executive officers other than the chief financial officer.

On March 19, 2014, the closing price of CryoLife s common stock as reported by the NYSE was $9.73. We are currently auth
4.1 million shares pursuant to the Amended and Restated 2009 Stock Incentive Plan (the Current Plan ) and 2 million shares
2004 Employee Stock Incentive Plan. As of March 19, 2014, approximately 1,548,154 shares and 25,114 shares, respective
available for grant under these existing plans. The number of shares available for grant under these existing plans has been cal
on the assumption that all performance shares granted in 2014 will be earned at the maximum value. If the performance shat
target level instead, 1,669,650 shares and 19,539 shares would become available for grant under the Current Plan and the 20!
Stock Incentive Plan, respectively, subject to the share counting restrictions discussed below. As of March 19, 2014, ap
249,539 shares remained subject to outstanding awards under the 2002 Stock Incentive Plan, and 25,000 shares remainc
outstanding awards under the 1998 Long-Term Incentive Plan. No additional grants may be made under these plans.

Material Differences Between the Current Plan and the Amended Plan

The Amended Plan is materially different from the Current Plan in the following ways:

An additional 3.0 million shares will be eligible for grant under the Amended Plan, increasing the maximum numl
of shares that may be delivered under the Amended Plan, including the 2,233,329 that have already been issued or
subject to outstanding awards (which includes performance shares reserved for a maximum value payout),
7.1 million

The Current Plan contains a provision that allows for the issuance of up to 500,000 shares pursuant to awards other
and SARs (e.g., restricted stock awards or performance shares) that reduce available shares on a one-for-one b:
allows for the issuance of shares in excess of 500,000 shares pursuant to awards other than options and SARs, {
each share so issued above 500,000 reduces the total shares available under the Current Plan by 1.5 shares. The A
retains this provision but does not increase or reset this 500,000 share limit or otherwise change this provision. As
2014, more than 500,000 shares had been issued pursuant to awards other than options and SARs under the C
therefore, all shares (including any of the 3.0 million shares added in by the Amended Plan) that are issued pursu:
other than options and SARS (other than forfeited shares issued on a one-for-one basis that are returned to the Arn
will reduce the total shares available under the Amended Plan by 1.5 shares
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The Amended Plan extends the duration of the plan from May 16, 2019 to May 22, 2021
In all other material respects, the Amended Plan does not differ from the Current Plan.
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Key Terms of the Amended Plan

Plan Term
Eligible Participants

Shares Authorized

Maximum Additional Shares
Authorized as a Percent of
Outstanding Shares (as of
March 19, 2014)

Award Types

Individual Share Limits

Vesting Period

Stock Option Exercise Period

Stock Option Exercise Price

Prohibited

7 years
All employees and Directors selected by the Committee

An additional 3,000,000 (bringing the aggregate authorized number of shares t
including 2,598,322 shares of the currently authorized 4,100,000 that have pre
issued or are subject to outstanding awards as of March 19, 2014; assuming 1
issuances or forfeitures prior to the Annual Meeting, a total of 4,548,154 m
would be available for issuance following stockholder approval of the Amenc
available shares may be issued pursuant to options or SARs on a one-for-one
share issued pursuant to other types of awards reduces the total shares availal
Plan by 1.5 shares (except for any forfeitures of shares that were issued on a
basis that may be re-issued)

Approximately 10.7%

Stock Options (Incentive and Non-Qualified) ( Options ), Stock Appreciation
Restricted Stock, Restricted Stock Units, Stock Units, and Performance Shar
collectively, Awards )

Options and/or SARs relating to no more than 400,000 shares may be gr:
individual in any given fiscal year, and all awards other than Options and SAl
any individual in any given fiscal year are limited to no more than 250,000 share

Determined by the Committee, but generally, no more than one-third of the sha
each grant may vest per year for the first three years, except for awards condit
attainment of performance measures and awards granted to Directors

Determined by the Committee, but not more than seven years from the date of gr

Not less than fair market value on date of grant, defined as the closing price on
the day of the grant

Repricings without stockholder approval
Reload options

Acceleration of payment or vesting of any award other than for death, disabil
or a change in control
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Purpose of the Amended Plan

The purpose of the Amended Plan is to (i) attract and retain executive officers and other employees of the company an
subsidiaries, (ii) motivate employee participants, by means of appropriate incentives, to achieve long-range goals, (iii) pr
compensation to Directors of the company, (iv) provide incentive compensation opportunities to employee participants that are
with other similar companies, and (v) further identify the interests of participants with those of our stockholders through comp
is based on the company s common stock, and thereby promote the long-term financial interests of the company, including
value of the company s equity and enhancement of long-term stockholder returns.

We believe strongly that our equity compensation programs and emphasis on employee stock ownership have been integr:
success and will be important to our ability to achieve consistently superior performance in the years ahead. Therefore, the ap
proposed Amended Plan is vital to our ability to achieve our future growth goals and create even greater stockholder value.

Administration of the Amended Plan

Unless otherwise determined by the Board, the Committee will administer the Amended Plan. The Committee is compo
non-employee directors within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the
outside directors within the meaning of Section 162(m) of the Code, and independent directors within the meanin

standards.

The Committee will have the power, in its discretion, to grant Awards under the Amended Plan, to select the individuals to w
are granted, to determine the terms of the grants, to interpret the provisions of the Amended Plan, and to otherwise administer 1
Plan. Except as prohibited by applicable law or stock exchange rules, the Committee may delegate all or any of its respon:
powers under the Amended Plan to one or more of its members, including, without limitation, the power to designate par
determine the amount, timing, and term of awards under the Amended Plan. In no event, however, shall the Committee have
accelerate the payment or vesting of any Award, other than in the event of death, disability, retirement, or a change in c
company.

The Amended Plan provides that members of the Committee shall be indemnified and held harmless by the company from a
liability, or expense resulting from claims or litigation arising from actions related to the Amended Plan.

Shares Subject to the Amended Plan

Subject to the adjustments described below, the maximum number of shares of CryoLife common stock that may be delivere
the Amended Plan during its term shall be 7.1 million, including the 2,598,322 shares that have already been issued or a
outstanding awards as of March 19, 2014 (which includes performance shares reserved for a maximum value payout). T
additional limits are imposed under the Amended Plan: (i) the maximum number of shares of common stock that may be issue
Options and SARs is 7.1 million, including the 2,598,322 shares that have already been issued or are subject to outstanding
March 19, 2014; (ii) with respect to Awards other than Options and SARs, every share in excess of 500,000 awarded with re
other Awards, shall reduce the aggregate number of shares available for issuance under the Amended Plan by 1.5 shares; (iii) t
number of shares that may be covered by all Options and/or SARs granted to any individual during any fiscal year is 400,000
maximum number of shares that may be covered by all Awards other than Options and SARs granted to any individual duri
year is 250,000. Based on the awards outstanding under the Current Plan as of March 19, 2014, and assuming no issuances ¢
prior to the Annual Meeting and that all performance shares granted in 2014 will pay out at maximum value, a total of 4,54
would be available for issuance following stockholder approval of the Amended Plan (4,629,154 shares would be availabl
performance shares pay out at target values). All such available shares would be available for issuance pursuant to options or
would reduce available shares on a one-for-one basis. More than 500,000 shares have already been issued under the Current !
to awards other than options and SARs; all such shares that are issued in the future shall reduce the aggregate number of sha
for issuance under the Amended Plan by 1.5 shares.
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If any shares of common stock subject to an Award are forfeited or cancelled, or if an Award terminates or expires without a d
shares to the grantee, the shares of common stock with respect to such Award shall, to the extent of any such forfeiture or

again be available for awards under the Amended Plan; provided, however, that with respect to SARs that are settled in comm
aggregate number of shares of common stock subject to the SAR grant shall be counted against the shares available for issuar
Amended Plan as one share for every share subject thereto, regardless of the number of shares used to
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settle the SAR upon exercise. To the extent that shares of common stock subject to Awards other than Options and SARs, and
of which reduced the aggregate number of shares authorized for issuance under the Amended Plan by 1.5 shares, are forfeited
or if such an Award terminates or expires without a distribution of shares to the grantee, the number of shares of common sto
for Award grants under the Amended Plan shall be increased by 1.5 for each such share, subject to the same limitations discuss

If the company undergoes a recapitalization, reclassification, stock split, stock dividend, combination, subdivision or an
transaction affecting the common stock, or if the company makes an extraordinary dividend or distribution (including, without
implement a spinoff), then, subject to any required action by stockholders, the number and kind of shares available under t
Plan, and the various Award grant limitations contained in the Amended Plan, will be automatically adjusted accordingly.
subject to any required stockholder action, the number and kind of shares covered by outstanding Awards and the price
outstanding Awards, shall be automatically proportionately adjusted to reflect such an event.

If the company merges or consolidates with another corporation, or is liquidated or disposes of all or substantially all of its as
Committee may deal with outstanding Awards under the Amended Plan in any of the following ways. First, it may provide fo
of an Option or other Award to receive, upon exercise of such Option or Award, the same securities or other property that tl
stockholders receive in the transaction. Second, it may provide for each holder of an Option or other Award to receive, upo
such Option or Award, stock of the surviving corporation in the transaction, having a value equal, on a per share basis, to
consideration received by the company s stockholders in the transaction. Third, it may cause Options or other Awards to ve
exercisable in full (if they have not otherwise vested under the change-in-control provisions of the Amended Plan). Fourth, i
Options or SARs if the company is not the surviving company, provided that the cancellation shall be contingent upon pa
participant of an amount equal to the difference between the value of the underlying shares (based on the transaction considerz
exercise or base price, in the case of in-the-money Options, or the value of each Option or SAR as determined by the Commit
discretion, in the case of out-of-the-money Options.

Eligibility and Participation

Eligibility to participate in the Amended Plan is limited to employees of the company and such of its subsidiaries as may b
from time to time by the Committee and Directors of the company. All employees (currently approximately 514 employees) a
class eligible for selection to participate in the Amended Plan, although in fiscal 2013, approximately 138 employees recc
under the company s various stock incentive plans. The company currently has seven non-employee Directors.

Awards

The Committee may grant Awards to eligible employees and Directors. The Committee will have complete discretion, subjec
of the Amended Plan, to determine the persons to whom Awards will be awarded, the time or times of grant, and the oth
conditions of the grant. The Awards may be granted with value and payment contingent upon certain Performance Measures,
below.

Performance Measures

Under the Amended Plan, performance measures are one or more of the following criteria applied to one or more of the
divisions, and such of its subsidiaries as may be designated from time to time by the Committee (if applicable, such criteriz
required to be calculated in accordance with GAAP and adjusted measures may be used): (1) revenues or increase in rev
company and/or one or more divisions and/or subsidiaries; (2) cash flow or increase in cash flow, including without limitati
from operations and free cash flow, of the company and/or one or more divisions and/or subsidiaries; (3) earnings before in
depreciation, and amortization ( EBITDA ) or increase in EBITDA of the company and/or one or more divisions and/
(4) return on capital or increase in pretax earnings; (5) return on stockholders equity; (6) increase in earnings per share; (7)
more of products or service offerings; (8) pretax earnings; (9) net earnings; (10) control of operating or non-operatir
(11) margins; and (12) market price of CryoLife s common stock. Solely with respect to Awards not intended

performance-based compensation under Section 162(m) of the Code, performance measures shall also include such other f
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the performance of the company, its divisions, or subsidiaries as shall be established by the Committee. For Awards in
performance-based compensation the grant of Awards and the establishment of performance measures shall be made d
required under Section 162(m) of the Code. Approval of the Amended Plan by our
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stockholders shall also constitute approval of the performance measures in accordance with Section 162(m) of the Cc
that Awards made to 162(m) Officers that are contingent upon or otherwise based on the achievement of performanc
and that are otherwise made in compliance with the requirements of Section 162(m), shall be excluded from th
deductibility limitations of Section 162(m).

Option Exercise Price and Vesting of Awards

The Committee will determine the exercise price with respect to each Option at the time of grant. The Option exercise price
common stock shall not be less than 100% of the fair market value per share of the common stock underlying the Option o
grant, and no Option may be repriced in violation of the repricing limitations discussed in Amendment and Terminati
purposes of determining the Option exercise price, fair market value is defined as the closing price on the NYSE on the date
Committee may determine at the time of grant the terms under which Awards shall vest and become exercisable. However, n
have a term in excess of 7 years and, with certain exceptions as described in this paragraph, all awards will be subject tc
three-year vesting schedule, with no more than one-third of the shares subject to the Award vesting each year. The Committec
in its discretion to accelerate the vesting of Awards granted under the Amended Plan upon death, disability, retirement, o
control; provided, however, that at the time of the grant of an Award, the Committee may place restrictions on the exercisabil
of the Award that shall lapse, in whole or in part, only upon the attainment of Performance Measures; provided that such

Measures shall relate to periods of performance of at least one fiscal year, and if the Award is granted to a 162(m) Officer, the
Award and the establishment of the Performance Measures shall be made during the period required under Code Section 162(n

Special Limitations on ISOs

If the total fair market value of shares of common stock subject to ISOs that are exercisable for the first time by an employ
calendar year exceeds $100,000, valued as of the grant date of the ISO, the Options for shares of common stock in excess of
that year will be treated as non-qualified stock options ( NQOs ).

Stock Appreciation Rights (SARs)

An SAR is the right to receive stock, cash, or other property equal in value to the difference between the exercise price of the
market price of the company s stock on the exercise date. SARs may be granted independently or in tandem with an Option
grant of the related Option. An SAR shall confer on the grantee a right to receive an amount with respect to each share of cc
subject thereto, upon exercise thereof, equal to the excess of (i) the fair market value of one share of common stock on the da
over (ii) the exercise price of the SAR (which shall be equal to 100% of the fair market value of the company s stock on the
unless a higher price is established by the Committee at the time of grant).

Exercise of Options and SARs

Options and SARs shall be exercisable in accordance with such terms and conditions and during such periods as may be estab
Committee, before or after grant. For Options, notice of exercise must be accompanied by a payment equal to the appli
exercise price plus all withholding taxes due, such amount to be paid in cash or by tendering shares of common stock that are
the Committee, such shares to be valued at fair market value as of the day the shares are tendered, or paid in any combinatiol
shares, as determined by the Committee.

To the extent permitted by applicable law, a participant may elect to pay the exercise price through the contemporanec
third-party broker of shares of common stock acquired upon exercise yielding net sales proceeds equal to the exercise p

withholding tax due and the remission of those sale proceeds to the company.

Termination of Options and SARs
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Options and SARs shall be exercisable during such periods as may be established by the Committee. However, no Option or
exercised more than 7 years from the date of grant. To the extent not exercised by the applicable deadline, the Option
terminate.
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Restricted Stock, Restricted Stock Units, Stock Units, and Performance Shares

Restricted Stock is common stock that the company grants subject to transfer restrictions and vesting criteria. A Restricted St
right to receive stock at the end of a specified period that the company grants subject to transfer restrictions and vesting crit:
Unit is a right to receive shares of stock in the future. A Performance Share is a right to receive shares of stock or stock ur
contingent on the achievement of performance or other objectives during a specified period. The grant of these Awards under 1
Plan will be subject to such terms, conditions, and restrictions as the Committee determines consistent with the terms of the An

Transferability of Awards

Except as otherwise provided by the Committee, Awards may not be transferred except by will or applicable laws of
distribution.

Dividend and Dividend Equivalent Rights

Subject to the requirements of Section 409A of the Code, an Award may provide the grantee with the right to receive dividend
dividend equivalent payments with respect to stock subject to the Award (both before and after the stock subject to the awz
vested, or acquired), which payments may be either made currently or credited to an account for the grantee, and may be settl
stock, as determined by the Committee. Any such settlements and any such crediting of dividends or dividend equivalents ma
of grant, be made subject to the transfer restrictions, forfeiture risks, vesting, and conditions of the Award and subject t
conditions, restrictions, and contingencies as the Committee shall establish at the time of grant, including the reinvestment of
amounts in stock equivalents, provided that all such conditions, restrictions, and contingencies shall comply with the req
Section 409A of the Code. In the event an Award is conditioned on the achievement of one or more Performance Measures,

payments or dividend equivalent payments will only be earned, vested, or acquired to the extent the underlying stock subject

is earned, vested, or acquired.

Awards to Employees Subject to Taxation Outside of the United States

Without amending the Plan, Awards may be granted to grantees who are foreign nationals or who are employed outside the |
or both, on such terms and conditions different from those specified in the Amended Plan as may, in the judgment of the Ci
necessary or desirable to further the purpose of the Amended Plan. Such different terms and conditions may be reflected in ac
Amended Plan or in the applicable Award agreement. However, no such different terms or conditions shall be employed if «
conditions constitute, or in effect result in, an increase in the aggregate number of shares that may be issued under the Amen
change in the group of eligible grantees.

Change in Control

In the event of a specified Change in Control of the company, all outstanding Awards shall vest and become exercisable and a
pertaining to such Awards shall lapse and have no further effect. Change in Control, as defined in the Amended Plan, inc
acquisitions that, taken together with the common stock held by the acquiring person or group, constitute 50% or more of tl
total voting power of the stock of the company, certain changes in the identity of a majority of the members of the Board

certain acquisitions in which the acquiring person or group acquires ownership of CryoLife stock possessing 30% or mor
voting power of the company, and certain acquisitions of company assets that have a total gross fair market value equal to

40% of the total gross fair market value of all of the assets of the company prior to the acquisition. In the event that the emp
participant who is an employee of the company or any of its defined subsidiaries is terminated by the company during the six-i
following a Change in Control all of such participant s outstanding Options and SARs may thereafter be exercised by the par
extent that such Options and SARs were exercisable as of the date of such termination of employment, for (i) a period of six

such date of termination or (ii) until expiration of the stated term of such Option or SAR, whichever period is shorter.
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Tax Withholding

Issuance of shares under the Amended Plan is subject to withholding of all applicable taxes, and the Committee may conditior
of any shares or other benefits under the Amended Plan on satisfaction of the applicable withholding obligations, sut
requirements as the Committee may impose prior to the occurrence of such withholding and only to the extent of the minir
required to be withheld under applicable law. The Committee, in its discretion, may permit such withholding obligations tc
through cash payment by the participant, through the surrender of shares of common stock which the participant already own
the surrender of shares of common stock to which the participant is otherwise entitled under the Plan. Upon the vesting
restricted stock, participants may currently choose to surrender a portion of their shares of restricted stock to the company in or
their tax withholding obligations.

Term of the Amended Plan

Unless earlier terminated by the Board of Directors, the Amended Plan will terminate on May 22, 2021. No Awards may be g
the Amended Plan subsequent to that date, but Awards granted prior to the Amended Plan s termination shall continue to be e
vest in accordance with their terms.

Amendment and Termination

The Board may, at any time, amend or terminate the Amended Plan, except that the following actions may not be taken withou
approval: (i) any increase in the number of shares that may be issued under the Amended Plan (except by certain adjustments
under the Amended Plan); (ii) any change in the class of persons eligible to receive Awards under the Amended Plan; (iii) a
the requirements of the Amended Plan regarding the exercise price of Options or SARs; (iv) any repricing or cancellation a
any Option or, if applicable, other Award at a lower exercise, base or purchase price, whether in the form of an amendment, ca
replacement grant, or a cash-out of underwater Options or any action that provides for Awards that contain a so-called reloac
which additional Options or other Awards are granted automatically to the grantee upon exercise of the original Option ¢
(v) any other amendment to the Amended Plan that would require approval of the company s stockholders under applicable I
rule, or stock exchange listing requirement.

Federal Income Tax Consequences

The following discussion addresses certain anticipated United States federal income tax and certain employment tax conseq
company and to recipients of awards made under the Amen