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

As previously reported, Scott E. Lamb informed ICU Medical, Inc. (the “Company”) of his intention to retire as Chief Financial Officer effective after the
filing of the Company’s annual report on Form 10-K for the year ended December 31, 2019. In connection with Mr. Lamb’s planned retirement, the Company
and Mr. Lamb have entered into a Retirement and Separation Agreement dated February 27, 2020 (the “Retirement Agreement”). Pursuant to the Retirement
Agreement, Mr. Lamb will continue to serve as an advisor to the Company at his current annual base salary rate during a transition period ending April 3,
2020 (the “Transition Period”). Upon the completion of the Transition Period and upon Mr. Lamb’s execution and delivery of an additional release of claims
in favor of the Company, each Company equity-based award held by Mr. Lamb will vest in full. In addition, Mr. Lamb will continue to be able to exercise
vested option awards in Company stock through the term of such option.

Appointment of Officer

The Company has appointed Brian Bonnell, 46, to serve as Chief Financial Officer and Treasurer of the Company, effective March 3, 2020. Mr. Bonnell,
has served as the Company’s Corporate Vice President, Finance since 2018. Prior to joining the Company, Mr. Bonnell served as Treasurer and Head of
Financial Planning and Analysis at Alere Inc. from 2015. Prior to 2015, Mr. Bonnell held various roles at CareFusion Corporation in Finance and last served
as Senior Vice President, Tax and Treasurer.

In connection with Mr. Bonnell’s appointment, effective March 3, 2020, his annual base salary will be increased to $395,000 and, his annual cash bonus
opportunity target will be 60 percent of his annual base salary.

In connection with Mr. Bonnell’s appointment, the Company and Mr. Bonnell entered into an indemnification agreement in substantially the same form
as the Company has entered into with each of the Company’s existing directors and certain executive officers. There are no family relationships, as defined in
Item 401 of Regulation S-K, between Mr. Bonnell and any of the Company’s executive officers or directors. There is no other arrangement or understanding
between Mr. Bonnell and any other person pursuant to which Mr. Bonnell was appointed as Chief Financial Officer of the Company. There are no transactions
in which Mr. Bonnell has an interest requiring disclosure under Item 404(a) of Regulation S-K.

Item 9.01. Financial Statements and Exhibits.

(d)

 

Exhibits
  

10.1 Retirement and Separation Agreement, dated as of February 27, 2020, by and between ICU Medical, Inc. and Scott Lamb.

104  
Cover Page Interactive Data File (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document)



SIGNATURE

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

       

    ICU MEDICAL, INC.
    
Date: February 28, 2020    By:  /s/ Vivek Jain
      Vivek Jain
      Chief Executive Officer



Exhibit 10.1

February 27, 2020

Scott Lamb

Subject: Retirement & Separation Agreement

Dear Scott,

As discussed and mutually agreed, your employment with ICU Medical, Inc. (the “Company”) will end on 4/3/20 (the “Separation Date”). On
your Separation Date, you shall be entitled to terms summarized in this letter (this “Agreement”) upon satisfaction of the obligations set forth in
this Agreement and conditioned upon signing the release agreement at the time of separation and adhering to the terms and conditions in such
release agreement:

• Salary. Your final paycheck will include all salary earned through your Separation Date.

• Management Incentive Plan; Severance Plan. You will not be entitled to any payment under the 2020 Management Incentive Plan, and
you will not be eligible for any severance payments and/or benefits under the Company’s Severance Plan.

• Separation Agreement. In order to be eligible for the payments and benefits described below, you must remain employed in good standing
through your Separation Date.

• Continuation of Health Insurance. To the extent provided by the federal COBRA law or, if applicable, state insurance laws, and by the
Company’s current group health insurance policies, you will be eligible to continue your group health insurance benefits following the
Separation Date regardless of whether you sign the Agreement. However, if you sign the Agreement and timely elect continued coverage
under COBRA, the Company will pay your medical premiums for six (6) calendar months after your Separation Date, provided you do not
become eligible for health care coverage through another employer during this period. Regardless of whether you sign the Agreement, you
will receive a separate notice after your Separation Date regarding your rights and obligations regarding continued coverage under
COBRA.

• Acceleration of unvested equity. All of your outstanding Company equity awards will fully vest on your Separation Date, subject to your
continued service through such date.

• Continuation of Exercise of Options. All of your vested Company option awards will continued to be exercisable through the maximum
term of the option (which, for the most recent option, will expire in February 2025).

Please note this letter is not intended to, nor does it guarantee continued employment with the Company.



Sincerely,

Yours sincerely,

/s/ Vivek Jain
Vivek Jain
CEO
ICU Medical, Inc.

I acknowledge and accept the terms and conditions.

Signed: /s/ Scott Lamb    Date: February 27, 2020

Scott Lamb


