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ICU MEDICAL, INC.

951 Calle Amanecer
San Clemente, California 92673-6213

NOTICE OF THE 2017 ANNUAL MEETING OF STOCKHOLDERS
To be held May 9, 2017

The 2017 Annual Meeting of Stockholders ("Annual Meeting") of ICU Medical, Inc. (the "Company") will be held virtually, exclusively via online live
webcast at www.virtualshareholdermeeting.com/ICUI2017 on Tuesday, May 9,2017 at 9:00 a.m., Pacific Daylight Time.

At the meeting, stockholders will be asked to:

1. To elect the following eight directors of the Company to serve until the next annual meeting of stockholders or until their successors have been
elected and qualified: Vivek Jain, George A. Lopez, M.D., Joseph R. Saucedo, Richard H. Sherman, M.D., Robert S. Swinney, M.D., David C.
Greenberg, Elisha W. Finney, and Douglas E. Giordano.

2. To consider a proposal to approve the Amended and Restated ICU Medical, Inc. 2011 Stock Incentive Plan, including an increase to the number of
shares under the plan by 1,425,000 shares to 4,179,510 shares;

3. To ratify the selection of Deloitte & Touche LLP as the independent registered public accounting firm for the Company for the year ending
December31,2017;

4. To hold an advisory vote to approve our named executive officer compensation;
To hold an advisory vote to determine the frequency of future advisory votes on our named executive officer compensation; and
6. To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

wn

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. We are not aware of any other business
to come before the Annual Meeting.

The Board of Directors has determined that only holders of common stock, par value $0.10, of the Company of record as of the close of business on
March 24,2017 will be entitled to receive notice of, and to vote at, the Annual Meeting or any adjournment thereof. A list of such stockholders shall be open
to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the
meeting, at the above address, and electronically during the meeting at www.virtualshareholdermeeting.com/ICUI2017.

All stockholders are invited to attend the Annual Meeting virtually by visiting www.virtualshareholdermeeting.com/ICUI2017. Any stockholder
attending the Annual Meeting virtually may vote online while polls are open during the Annual Meeting even if such stockholder returned a proxy.

By Order of the Board of Directors

Virginia Sanzone, Vice President General Counsel and Secretary
San Clemente, CA
April 10,2017
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ICU Medical, Inc.
951 Calle Amanecer
San Clemente, California 92673-6213

PROXY STATEMENT
FOR 2017 ANNUAL MEETING OF STOCKHOLDERS

April 10, 2017

This Proxy Statement is furnished to the stockholders of ICU Medical, Inc. (the "Company") in connection with the solicitation of proxies by the

Board of Directors (the "Board") of the Company for use at the 2017 Annual Meeting of Stockholders of the Company (the "Annual Meeting"), for the
purposes set forth in the accompanying Notice of Annual Meeting of Stockholders.

The Notice, this Proxy Statement, the annual report to stockholders and the proxy card are being made available to stockholders on or about

April 10,2017.

Annual Meeting of Stockholders

Time and Date

The Annual Meeting will be held virtually on Tuesday May 9,2017 at 9 a.m. Pacific Daylight Time. Stockholders may attend the Annual Meeting

by visiting www.virtualshareholdermeeting.com/ICUI2017

Record Date

As of March 24, 2017 the outstanding voting securities of the Company consisted of 19,797,197 shares of $0.10 par value common stock (the

“Common Stock”).

Voting

Each stockholder of record at the close of business on March 24, 2017 is entitled to one vote for each share held as of that date on each matter

submitted to a vote of stockholders. The presence in person electronically or by proxy of holders of a majority of the issued and outstanding Common Stock
will constitute a quorum for the transaction of such business as shall properly come before the Annual Meeting. There are no cumulative voting rights.

Voting Matters

Elect eight directors.

Approve the Amended and Restated ICU Medical, Inc. 2011 Stock Incentive Plan, including an increase to the number of shares under the Plan by
1,425,000.

Ratify Deloitte & Touche LLP as our independent auditor for fiscal year 2017.

Advisory vote on executive compensation.

Advisory vote on frequency of future votes on executive compensation.

To transact such other business as may properly come before the Annual Meeting or any adjournment thereof.

Additional voting information about voting at the Annual Meeting is detailed below. Stockholders may also obtain additional information about

accessing and voting during the Annual Meeting by calling Investor Relations at (800) 824-7890.



IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING TO
BE HELD ONLINE ON MAY 9, 2017

This proxy statement and the annual report to stockholders are available at http://ir.icumed.com.

You will be able to attend the Annual Meeting, vote, and submit your questions prior to or during the meeting via the Internet only by visiting
www.virtualshareholdermeeting.com/ICUI2017. Access the website at least 10 minutes before the beginning of the meeting to register your attendance and
complete the verification procedures to confirm that you were a stockholder of record as of March 24, 2017, the record date. To access the virtual Annual
Meeting at the above website you will need to enter your unique control number provided to you on your proxy card to verify your identity.

YOUR VOTE IS IMPORTANT

Whether or not you expect to attend the Annual Meeting via live webcast, please vote as soon as possible to ensure your vote is counted at the
meeting. Please complete, sign, date and return the enclosed proxy promptly or submit your proxy over the Internet or by telephone. If you are a stockholder
of record and attend the virtual Annual Meeting, you may withdraw your proxy and vote electronically during the virtual Annual Meeting. You will find
information on submitting your proxy over the Internet and by telephone and information about voting electronically during the Annual Meeting below
under Voting Information.

THANK YOU FOR ACTING PROMPTLY

QUESTIONS AND ANSWERS ABOUT THE VIRTUAL ANNUAL MEETING AND PROXY MATERIALS
Voting Information
How do I submit my proxy?

You will have the opportunity to attend the virtual Annual Meeting and vote electronically during the virtual Annual Meeting if you choose.
Whether or not you vote electronically during the virtual Annual Meeting, it is important that your shares be represented and voted. If you are a stockholder
of record, you can give a proxy to have your shares voted at the virtual Annual Meeting either:

* by mailing the enclosed proxy card in the enclosed envelope. Proxy cards submitted by mail must be received by the time of the meeting in order for
your shares to be voted;

» electronically, via the Internet by accessing www.proxyvote.com using your control number on your proxy card until 11:59 P.M. Eastern Time the
day before the meeting date; or

» overthe telephone by calling toll free number 1-800-690-6903 until 11:59 P.M. Eastern Time the day before the meeting date.

The Internet and telephone proxy submission procedures are set up for your convenience and are designed to verify your identity, to allow you to
give voting instructions, and to confirm that those instructions have been properly recorded. If you are a stockholder of record and you would like to submit
your proxy by telephone or by using the Internet, please refer to the specific instructions on the attachment to the enclosed proxy card. Alternatively, you
may submit your proxy by mail by returning your signed proxy card in the enclosed envelope. If we receive your proxy by mail, electronically or by
telephone before the Annual Meeting, we will vote your shares as you direct.

If you hold your shares in “street name,” you must give voting instructions in the manner prescribed by your broker or nominee. Your broker or
nominee has enclosed or provided a voting instruction card for you to use in directing the broker or nominee how to vote your shares.

How can I vote my shares during the virtual meeting?



The procedures for voting during the Annual Meeting are designed to verify your identity and allow you to vote. You should retain the attachment
to the proxy card enclosed with this Proxy Statement on which your unique control number appears. You will need to write this control number on your
ballot to verify your identity.

To vote during the meeting, visit www.virtualshareholdermeeting.com/ICUI2017 and vote electronically. Electronically submitted ballots must be
received before the polls are closed during the Annual Meeting to be counted. We anticipate that the polls will be open from approximately 9:05 to 9:20
AM.PDT on May 9,2017.

Even if you currently plan to electronically attend the virtual Annual Meeting, we recommend that you also submit your proxy as described above
so that your vote will be counted if you later decide not to attend the Annual Meeting. If you vote by proxy and then decide to electronically attend the
virtual Annual Meeting, you will be able to vote electronically during the Annual Meeting, even if you have previously submitted your proxy.

How can I request proxy materials?

To request a print or electronic copy of our Proxy Statement, Annual Report to Stockholders and proxy card, you may call our toll-free telephone
number at (800) 824-7890; email us at ir@icumed.com; or visit our web site at www.icumed.com.

Your vote is important. Thank you for voting.



Voting Matters and Board Recommendations
The Board is not aware of any matter that will be presented for a vote at the 2017 Annual Shareholder's Meeting other than those shown below.

The term "broker non-votes" refers to shares held by a broker in street name that are present by proxy but are not voted pursuant to rules prohibiting
brokers from voting on non-routine matters without instructions from the beneficial owner of the shares. Broker non-votes on non-routine matters are not
counted as entitled to vote on a matter in determining the number of affirmative votes required for approval of the matter but are counted as present for
quorum purposes. Of the proposals to be considered at the Annual Meeting, only the ratification of the selection of the independent registered public
accountant is considered to be a routine matter on which brokers may vote without instructions from beneficial owners. The approval of the election of
directors, the approval of the Amended and Restated ICU Medical, Inc. 2011 Stock Incentive Plan, the advisory vote to approve named executive officer
compensation and the advisory vote on the frequency of holding an advisory vote on executive compensation are considered non-routine matters on which
your brokers may not vote without instructions from you as the beneficial owners.

Assuming that a quorum is present, the votes required to approve the matters before the Annual Meeting are as follows:

* Election of Directors: The election of directors will be decided by a plurality of the votes. The eight director nominees receiving the most votes
will be elected. In an uncontested election of directors (one in which the only nominees are those nominated by the Board), any nominee who
receives a greater number of votes "withheld" from his or her election than votes "for" his or her election shall, within 10 days following the
certification of the stockholder vote, tender his or her written resignation to the Chairperson of the Board for consideration by the
Nominating/Corporate Governance Committee of the Board ("the Nominating Committee"). The Nominating Committee shall consider such
tendered resignation and within 60 days following the certification of the stockholder vote, shall make a recommendation to the Board
concerning the acceptance or rejection of the resignation.

* Approval of the Amended and Restated ICU Medical, Inc. 2011 Stock Incentive Plan, including an increase to the number of shares under the
plan by 1,425,000 shares to 4,179,510 shares: Stockholder approval of this matter requires the affirmative vote of a majority of the
outstanding shares of common stock, par value $0.10, of the Company (the “Common Stock”) entitled to vote thereon and present in person
or by proxy. Abstentions will therefore have the same effect as an “Against” vote with respect to this proposal, but broker non-votes are not
counted as entitled to vote and will have no effect on the vote for this matter;

+ Ratification of Deloitte & Touche LLP as the Company’s independent registered public accounting firm: Stockholder approval of this matter
requires the affirmative vote of a majority of the outstanding shares of Common Stock entitled to vote thereon and present in person or by
proxy. Abstentions and broker non-votes will therefore have the same effect as an “Against” vote with respect to this proposal. As brokers
have the authority to vote on this matter, broker non-votes are not expected.

* Advisory Vote on our Named Executive Officer Compensation: Stockholder approval of this matter requires the affirmative vote of a majority of
the outstanding shares of Common Stock entitled to vote thereon and present in person or by proxy. Abstentions will therefore have the same
effect as an “Against” vote with respect to this proposal, but broker non-votes are not counted as entitled to vote and will have no effect on
the vote for this matter.

* Advisory Vote on the Frequency of Holding an Advisory Vote on Executive Compensation: Stockholder approval of this matter requires the
affirmative vote of a majority of the outstanding shares of Common Stock entitled to vote thereon and present in person or by proxy. Broker
non-votes are not counted as entitled to vote and thus will have no effect on the outcome of this matter. With respect to this matter, if none of
the frequency alternatives (one year, two years or three years) receive a majority vote, we will consider the frequency that receives the highest
number of votes by stockholders to be the frequency that has been selected by our stockholders..



Board Recommendations
The Board recommends that you vote:

¢  FOR the election of the eight nominees for election to the Board to serve until the next annual meeting of stockholders or until their
successors have been elected and qualified;

*  FORthe approval of the Amended and Restated ICU Medical, Inc. 2011 Stock Incentive Plan;

*  FORthe ratification of Deloitte & Touche LLP as our independent registered public accounting firm for the year ending December 31,
2017,

*  FORthe approval, on an advisory basis, of our named executive officer compensation; and

* ONE YEAR on the frequency of holding future advisory votes on our named executive officer compensation.
Virtual Annual Meeting Attendance

The Annual Meeting will be held entirely virtually, as permitted by Delaware law. The Annual Meeting is to be held virtually at
www.virtualshareholdermeeting.com/ICUI2017, on Tuesday, May 9, 2017 at 9:00 a.m., Pacific Daylight Time, and at any adjournments thereof, for the
purposes set forth herein and in the accompanying Notice of Annual Meeting of Stockholders. There will be no physical location at which stockholders may
attend the Annual Meeting, but stockholders may attend and participate in the meeting electronically. Stockholders who participate in the virtual Annual
Meeting will be deemed to be present in person and will be able to vote during the Annual Meeting at the times that the polls are open. Stockholders who
wish to attend the meeting should go to www.virtualshareholdermeeting.com/ICUI2017, at least 10 minutes before the beginning of the meeting to register
their attendance and complete the verification procedures to confirm that they were stockholders of record as of March 24, 2017, the record date.
Stockholders of record will need to provide the control number on the attachment to the enclosed proxy card to verify their identity.

Beneficial owners whose stock is held for them in street name by their brokers or other nominees may also attend the meeting by going to
www.virtualshareholdermeeting.com/ICUI2017, at least 10 minutes before the beginning of the meeting to register their attendance and complete the
verification procedures to confirm that they were stockholders as of the record date. Such beneficial owners may not vote at the meeting, and may only cause
their shares to be voted by providing voting instructions to the persons who hold the beneficial owners’ shares for them. Beneficial owners will need to
provide the name of the broker or other nominee that holds their shares to gain access to the virtual meeting.

Revoking or Changing Your Vote

Astockholder giving a proxy may revoke its vote at any time before it is voted at the Annual Meeting by filing with the Secretary of the Company a
written notice of revocation or a duly executed proxy bearing a later date. The powers of the proxy holders will be suspended if the person executing the
proxy is present at the Annual Meeting electronically and elects to vote electronically during the meeting. Subject to such revocation or suspension, all
shares represented by each properly executed proxy or electronic vote received by the Company will be voted in accordance with the instructions indicated
thereon, and if instructions are not indicated, will be voted in favor of (i) the election of the nominees for director named in or otherwise nominated as set
forth in this proxy statement, (ii) the approval of the Amended and Restated ICU Medical, Inc. 2011 Stock Incentive Plan; (iii) the ratification of the selection
of the independent registered public accounting firm, (iv) the approval, on an advisory basis, of our named executive officer compensation, (v) “one year” on
the frequency of holding future advisory votes on our named executive officer compensation and (vi) in the discretion of the proxy holders, any other
business that comes before the meeting. Currently, no matter is expected to be considered at the Annual Meeting other than the proposals set forth in the
accompanying Notice of Annual Meeting of Stockholders. However, if any other matters are properly brought before the Annual Meeting for action, it is
intended that the shares of our Common Stock represented by proxies will be voted by the persons named as proxies on the proxy card in accordance with
their discretion on such matters.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as to shares of Common Stock owned as of March 24, 2017, by (a) each director and each nominee, (b) each
named executive officer and (c) all directors and executive officers as a group. Unless otherwise indicated in the footnotes following the table, and subject to
community property laws where applicable, the Company believes that the persons as to whom the information is given have sole voting and investment
power over the shares listed as beneficially owned. The business address of the Company’s directors and officers, the George A. Lopez, M.D. Second Family
Limited Partnership and the Lopez Family Trust is 951 Calle Amanecer, San Clemente, California 92673.

Stock Ownership of Management

Shares of Total Shares Percent of
Common Stock Shares Beneficially Outstanding Shares
Owned Acquirable Owned @)
Joseph R. Saucedo 2,728 35,115 37,843 &
Richard H. Sherman, M.D. 69,199 29,115 98,314 *
Robert S. Swinney, M.D. 14,644 51,115 65,759 o 2)
George A. Lopez, M.D. 1,566,759 208,433 1,775,192 8.9% 3)
David C. Greenberg 1,292 6,081 7,373 & “)
Elisha W. Finney 362 4,452 4814 *
Vivek Jain 41,946 575,519 617,465 3.0%
Scott E. Lamb 5,839 133,451 139,290 *
Alison D. Burcar 2,288 82,913 85,201 S
Tom McCall 857 7,107 7,964 *
Steven C. Riggs 1,326 13,534 14,860 =
Douglas E. Giordano — — — n/a
All directors and executive officers as a group (12 persons) 1,707,240 1,146,835 2,854,075 13.6%
* Represents less than 1% of our outstanding Common Stock
(€)] The beneficial ownership percentage of each stockholder is calculated based on the number of shares of Common Stock outstanding as of March 24, 2017, plus each

beneficial owner's RSUs that vest within 60 days of March 24, 2017, plus each beneficial owner's outstanding options to acquire Common Stock exercisable or exercisable
within 60 days of March 24, 2017 held by the beneficial owner whose percent of outstanding stock is calculated.

2) Does not include 1,125 shares owned by Dr. Swinney's wife as to which he has no voting or investment power and disclaims any beneficial ownership of such shares.

3) Includes 986,843 shares owned by the George A. Lopez, M.D. Second Family Limited Partnership (the “Partnership”), representing 5.0% of the total shares of Common
Stock outstanding as of March 24, 2017. Dr. Lopez is the general partner of the Partnership and holds a 1% general partnership interest in the Partnership. As general partner,
he has the power to vote and power to dispose of the 986,843 shares owned by the Partnership and may be deemed to be a beneficial owner of such shares. Trusts for the
benefit of Dr. Lopez’s children, the Christopher George Lopez Children’s Trust and the Nicholas George Lopez Children’s Trust (collectively, the "Trusts"), own a 99%
limited partnership interest in the Partnership. Dr. Lopez is not a trustee of and has no interest in his children’s Trusts. Except to the extent of the undivided one percent
general partnership interest in the assets of the Partnership, Dr. Lopez disclaims any beneficial ownership of the shares owned by the Partnership.

Includes 4,002 shares owned by the Lopez Family Trust. Dr. Lopez is a trustee and beneficiary of the Lopez Family Trust. Includes 173,950 shares held by Dr. Lopez as
Trustee of the Lopez Charitable Remainder Trust #1 for the benefit of Dr. Lopez.

4) Includes 500 shares held by David C. Greenberg, TTEE David C. Greenberg, Declaration of Trust.
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5% or More Beneficial Ownership

Shares of
Common Stock Percent of

Name and Address of Beneficial Owner Owned Outstanding Shares
Pfizer Inc. 3,200,000 16.2% (1)(2)
235 East 42nd Street, New York, NY 10017

BlackRock Inc. 1,650,899 8.3% (H(3)
55 East 52nd Street, New York, NY 10055

The Vanguard Group, Inc. 1,266,725 6.4% (1)(4)

100 Vanguard Blvd, Malvern, PA 19355

m Information included solely in reliance on information included in statements filed with the Securities and Exchange Commission ("SEC") pursuant to Section 13(d) or Section
13(g) of the Securities Act of 1934, as amended, by the indicated holder.

2) Pfizer, Inc. stated in its Schedule 13D filing with the SEC on February 13, 2017 that, of the 3,200,000 shares beneficially owned, it has shared voting power with respect to all
3,200,000 shares and shared dispositive power with respect to all 3,200,000 shares with its indirectly wholly owned affiliates, C.P. Pharmaceuticals International C.V., Pfizer
Production LLC, and Pfizer Manufacturing LLC.

3) BlackRock, Inc. stated in its Schedule 13G/A filing with the SEC on January 9, 2017 that, of the 1,650,899 shares beneficially owned, it has sole voting power with respect to
1,613,171 shares and sole dispositive power with respect to all 1,650,899 shares.

4) The Vanguard Group, Inc. stated in its Schedule 13G/A filing with the SEC on February 10, 2017 that, of the 1,266,725 shares beneficially owned, it has sole voting power

with respect to 26,769 shares, shared voting power with respect to 1,900 shares, sole dispositive power with respect to 1,239,956 shares and shared dispositive power with

respect to 26,769 shares.



EXECUTIVE OFFICER AND DIRECTOR COMPENSATION
Executive Officers

The following table lists the names, ages, certain positions and offices held by our executive officers as of March 24,2017:

Age Office Held
Vivek Jain 45 Chairman of the Board and Chief Executive Officer
Alison D. Burcar 44 Corporate Vice President and General Manager, Infusion Consumables
Scott E. Lamb 54 Treasurer and Chief Financial Officer
Tom McCall 59 Corporate Vice President, Marketing and Communications and General Manager, Critical
Care
Steven C. Riggs 58 Corporate Vice President, Operations

Mpy. Jain joined the Company in February 2014 as Chairman of the Board and Chief Executive Officer. Mr. Jain served as CareFusion Corporation's
("CareFusion") President of Procedural Solutions from 2011 to February 2014.Mr. Jain served as President, Medical Technologies and Services of
CareFusion from 2009 until 2011. Mr. Jain served as the Executive Vice-President-Strategy and Corporate Development of Cardinal Health from 2007 until
2009. Mr. Jain served as Senior Vice President, Business Development and M&A for the Philips Medical Systems business of Koninklijke Philips Electronics
N.V, an electronics company from 2006 to August 2007. Mr. Jain served as an investment banker at J.P. Morgan Securities, Inc., an investment banking firm,
from 1994 to 2006. Mr. Jain's last position with J.P. Morgan was as Co-Head of Global Healthcare Investment Banking from 2002 to 2006.

Ms. Burcar has served as our Corporate Vice President and General Manager, Infusion Consumables since February 2017. Ms. Burcar served as our
Vice President and General Manager of Infusion Systems from July 2014 to February 2017. Ms. Burcar served as Vice President of Product Development from
July 2009 to July 2014. Ms. Burcar served as our Vice President of Marketing from 2002 to July 2009, our Marketing Operations Manager from 1998 to 2002
and held research and development project/program management positions from 1995 to 1998.

Mr. Lamb has served as our Treasurer and Chief Financial Officer since February 2008. Mr. Lamb served as our Controller from 2003 to February
2008. Mr. Lamb served as Senior Director of Finance for Vitalcom, Inc. from 2000 to 2003.

Mr. McCall has served as our Corporate Vice President, Marketing and Communications and General Manager, Critical Care since February 2017.
Mr. McCall served as our Vice President and General Manager of Critical Care from July 2014 to February 2017. Mr. McCall served as our Vice President of
Marketing from July 2010 to July 2014. Mr. McCall served as Vice President of Marketing Communications and Brand Strategy for Masimo Corporation
from 2006 to 2010 and as Vice President of Corporate Marketing and Brand Development for Welch Allyn, Inc. from 2001 to 2006.

Mr. Riggs has served as our as Corporate Vice President, Operations since February 2017. Mr. Riggs served as our of Vice President of Operations
from 2002 to October 2013 and resumed this position in February 2014 and served until February 2017. Mr. Riggs served as Acting Chief Executive Officer
from October 2013 to February 2014. Mr. Riggs served as our Director of Operations from 1998 to 2002 and as our Senior Manager of Quality Assurance and
Quality Control from 1992 to 1998.

Compensation Discussion and Analysis

The following Compensation Discussion and Analysis describes important information regarding the executive compensation program at ICU
Medical, Inc. It describes our compensation philosophy, objectives regarding the compensation of our named executive officers, our policies and practices,
and determinations related to executive compensation specific to 2016. For 2016, the term “named executive officers” represents the five executive officers
in the compensation tables below:

*  Vivek Jain, our Chief Executive Officer (“CEO”) and Chairman of'the Board;

*  Scott E. Lamb, our Treasurer and Chief Financial Officer (“CFO”);

+ Steve C. Riggs, our Corporate Vice President, Operations;

*  Alison D. Burcar, our Corporate Vice President and General Manager, Infusion Consumables; and

*  Tom McCall, our Corporate Vice President, Marketing and Communications and General Manager, Critical Care.



Executive Summary

Our executive compensation program is designed to provide a total compensation package intended to attract and retain high-caliber executive
officers and employees, and also to incentivize employee contributions that are consistent with our corporate objectives and stockholder interests. The
Compensation Committee believes it is important to provide a competitive total compensation package and share our success with our named executive
officers, as well as our other employees, when our objectives are met.

2016 Business Highlights

We are one of the world’s leading pure-play infusion therapy companies with global operations and a wide-ranging product portfolio that includes
IV solutions, IV smart pumps, dedicated and non-dedicated IV sets and needlefree connectors, along with pain management and safety software technology
designed to help meet clinical, safety and workflow goals. In addition, the Company manufactures automated pharmacy IV compounding systems with
workflow technology, closed systems transfer devices for hazardous IV drugs, and cardiac monitoring systems to optimize patient fluid levels.

»  Strong l-year, 3-year and 5-year Total Shareholder Return . Our stock price increased from a closing of $112.78 per share at fiscal year-end 2015 to
$147.35 per share at fiscal year-end 2016. Our total stockholder return, or TSR, for 2016 and the three-year and five-year periods ended December
31,2016, was 30.7%, 131.3% and 227.4%, respectively. We ranked at the 80th, 80th and 57th percentiles among our compensation peer group for
these periods, respectively.

»  Strong Operational and Financial Results. We experienced significant growth in revenue, net income, adjusted earnings per share, and adjusted
EBITDA.

(in millions, except per share and per share amounts)

2016 2015 Change
Revenue $ 3794 8§ 341.7 11.0%
Net Income $ 63.1 $ 45.0 40.2%
Adjusted EBITDAM $ 1341 $ 113.9 17.7%
Diluted earnings per share $ 3.66 $ 273 34.1%
Adjusted Diluted EPS2) $ 488 § 3.96 23.2%
Closing Stock Price at Fiscal Year-end $ 14735 $ 112.78 30.7%

(1) Adjusted EBITDA adjusts from net income certain items as described in Annex A to this proxy statement. Our reconciliation of Adjusted EBITDA from net
income is contained on Annex A to this proxy statement.

(2) Adjusted Diluted EPS represents diluted earnings per share adjusted for certain items as described in Annex A to this proxy statement. Our reconciliation of
Adjusted Diluted EPS from diluted earnings per share is contained in Annex A to this proxy statement.

Completion of Acquisition of Pfizer’s Hospira Infusion Systems Business

On February 3, 2017, we completed our acquisition of Pfizer’s Hospira Infusion systems (“HIS”) business. We believe combining HIS with our
current infusion therapy business will create a pure-play infusion business enabling us to offer customers a full suite of intravenous therapy devices and
solutions. The combination unifies a split distribution channel which we believe in the long-term will reduce costs and improve efficiencies. We believe that
the acquisition significantly expands our footprint allowing us to potentially compete more successfully on a global scale and eliminates our single customer
concentration risk that clouded our strategic value. This transaction was not considered by the Compensation Committee in January 2017, when determining
the named executive officers' 2016 cash bonuses.

Stockholder Engagement and Evolution of Compensation Program

Each year, the Compensation Committee considers the Say-On-Pay vote results from the prior Annual Meeting of Stockholders in its evaluation of
the compensation program for our named executive officers. At our 2016 Annual Meeting of Stockholders, approximately 95% of the votes cast were voted
in favor of our Say-On-Pay proposal, which we believe affirms



our stockholders’ support of our executive compensation program, as well as the modifications we made to our executive compensation program following
the results of our 2015 Say-On-Pay proposal.

In 2015, Institutional Shareholder Services (“ISS”), recommended that our stockholders vote against our Say-On-Pay proposal, which ultimately was
not approved at our 2015 Annual Meeting of Stockholders, with approximately 28% of the votes cast in favor of the proposal. Even though the vote is only
advisory in nature, at the request of our Board management spoke with major stockholders to better understand their views and concerns about our executive
compensation program. In these discussions, stockholders were generally supportive of, and did not express substantial disagreement with, the overall design
of our executive compensation program. Their concerns primarily focused on the size of our CEO’s "sign-on" compensation package, as well as the use of
appreciation in our stock price as the sole measure for achievement of performance-based vesting for the 2014 stock option grants, versus other longer-term
performance measures. As the Compensation Committee determines the compensation of our executive officers during the first fiscal quarter of each year -

which preceded our 2015 Annual Meeting of Stockholders, it decided to address these concerns in making its 2016 executive compensation decisions.
2016 Program Changes

In 2016, upon consideration of the vote results, feedback from these stockholder discussions, and an analysis prepared by its compensation
consultant, Compensia, the Compensation Committee made the following modifications to our executive compensation program for 2016, as further
discussed below under “Elements of Executive Compensation™:

*  Granted performance-based RSU awards for 50% of each executive’s LTI award, in place of the performance-based stock options used in prior
years;

*  For the performance-based RSU awards - selected compound annual growth rates (“CAGR”) in Adjusted EBITDA per share, subject to a 3-year
cliff vesting, as the performance measure for our performance-based equity awards to strengthen the tie between our executive officers' long-
term incentive ("LTI") compensation and our performance over a longer time-period. We selected this measure as it rewards our executive
officers' based on the Company's continued financial and operational improvement and the measure is an indicator of the success of our
executive officers' consistent business execution in driving long-term stockholder value creation with sensible capital deployment.

*  Reduced the multiplier used in calculating our CEO's LTI award from 4.5x to 3.0x of his base salary; and
*  Maintained each named executive officer’s base salary and target annual bonus opportunity at their 2015 levels.

In addition, in March 2017, our Board adopted our Amended and Restated 2011 Stock Incentive Plan. If our stockholders approve this plan at the
Annual Meeting (as part of Proposal 2), then all equity awards granted under the plan on or after the date of this Annual Meeting will only accelerate and vest
in full upon a change in control of the Company if the surviving entity does not assume or replace such outstanding awards with economically equivalent
awards (as opposed to accelerating in full upon a “single-trigger” change in control).

Pay for Performance

"Pay for performance" is the underlying tenet of our compensation philosophy. Consistent with this focus, our 2016 executive compensation
program includes annual performance-based cash bonuses and long-term incentive compensation, primarily in the form of RSU awards, both time- and
performance-based.

For 2016, on average, approximately 75% of our named executive officers’ target total direct compensation consisted of "variable" pay (assuming
target performance of cash bonuses and long-term performance RSUs) and included the following elements:

e Performance-based cash. Our 2016 short-term performance-based cash bonuses are earned based on pre-set financial targets using Adjusted EBITDA
as the performance measure. When the Company performs below target, cash incentive opportunities are reduced (as far as to $0). Cash incentive
opportunities can range from 0% to 175% of target incentive opportunity based on performance. For 2016, the Company performed at 145% of
target under the Adjusted EBITDA measure and cash incentives for our NEOs were paid at 132% - 145% of target incentive opportunity after review
ofindividual and business unit performance.
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*  Long-term performance RSU awards that are earned only upon achievement of performance goals over a three-year performance period. Our long-
term performance RSUs recognize contributions to long-term success and long-term awards align our executive officers' compensation with
C