
 

735 Pennsylvania Drive  
Exton, Pennsylvania 19341  

November 4, 2009  

Dear Stockholder:  

On behalf of the Board of Directors, I cordially invite you to attend the 2009 Annual Meeting of Stockholders of Kensey Nash 
Corporation. The Annual Meeting will be held on Wednesday, December 9, 2009, beginning at 10:00 a.m., local time, at the offices of 
Kensey Nash Corporation, 735 Pennsylvania Drive, Exton, Pennsylvania 19341. The attached Notice of Annual Meeting and Proxy 
Statement describe matters that we expect will be acted upon at the meeting.  

It is important that your views be represented whether or not you are able to be present at the Annual Meeting. Please sign and date the 
enclosed proxy card and promptly return it to us in the postpaid envelope. If you sign and return your proxy card without specifying 
your choices, it will be understood that you wish to have your shares voted in accordance with the recommendations of the Board of 
Directors contained in the Proxy Statement.  

We are gratified by your continued interest in Kensey Nash Corporation and urge you to return your proxy card as soon as possible.  

Sincerely,  

 

Joseph W. Kaufmann  
President, Chief Executive Officer and Secretary  



 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS  
TO BE HELD ON DECEMBER 9, 2009  

To the Stockholders of  
Kensey Nash Corporation:  

The Annual Meeting of Stockholders of Kensey Nash Corporation (the “Company”) will be held on Wednesday, December 9, 2009 at 
10:00 a.m. local time, at the principal executive offices of Kensey Nash Corporation located at 735 Pennsylvania Drive, Exton, 
Pennsylvania 19341, for the following purposes, as more fully described in the accompanying Proxy Statement:  

(1) To re-elect Joseph W. Kaufmann and Walter R. Maupay, Jr. to the Company’s Board of Directors, each for a three-year term 
expiring at the 2012 Annual Meeting of Stockholders; and 

(2) To ratify the appointment by the Board of Directors of independent registered public accounting firm Deloitte & Touche LLP as 
the independent auditors of the Company’s financial statements for the fiscal year ending June 30, 2010.  

All stockholders are urged to attend the meeting in person or by proxy. Whether or not you expect to be present at the 
meeting, please complete, sign and date the enclosed proxy card and return it promptly in the enclosed postage paid envelope 
furnished for that purpose. Stockholders attending the meeting may vote in person even if they have previously returned 
proxy cards.  

The Board of Directors has fixed the close of business on October 21, 2009 as the record date for determining stockholders entitled to 
notice of, and to vote at, the meeting.  

By Order of the Board of Directors,  

 

Joseph W. Kaufmann  
President, Chief Executive Officer and Secretary  

Exton, Pennsylvania  
November 4, 2009  
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Kensey Nash Corporation  
735 Pennsylvania Drive  

Exton, Pennsylvania 19341  
(484) 713-2100  

 

PROXY STATEMENT 

The accompanying proxy is solicited by the Board of Directors (the “Board”) of Kensey Nash Corporation, a Delaware 
corporation, for use at its Annual Meeting of Stockholders (the “Annual Meeting”) to be held at 10:00 a.m., local time, on 
Wednesday, December 9, 2009, at the principal executive offices of Kensey Nash Corporation located at 735 Pennsylvania 
Drive, Exton, Pennsylvania 19341, and at any adjournments or postponements thereof. You may obtain directions to the 
meeting location so that you may vote in person from our website www.kenseynash.com in the “Contact Us” section or by 
calling 484-713-2100. This Proxy Statement and accompanying form of proxy are being mailed to stockholders on or about 
November 9, 2009. As used in this proxy statement, the terms “the Company,” “we,” “us” and “our” refer to Kensey Nash 
Corporation.  

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING 
OF STOCKHOLDERS TO BE HELD ON DECEMBER 9, 2009  

The Company’s Proxy Statement for the Annual Meeting of Stockholders  
to be held on December 9, 2009 is available at:  

http://www.kenseynash.com/corp/investorRel_proxy.htm  

ABOUT THE MEETING  
What proposals may I vote on at the Annual Meeting and how does the Board recommend I vote?  
  
   

#   Proposal Board Recommendation
1   To re-elect Joseph W. Kaufmann and Walter R. Maupay, Jr. to the Board, each for a three-

year term expiring at the 2012 Annual Meeting of Stockholders
FOR 

2   To ratify the appointment by the Board of independent registered public accounting firm 
Deloitte & Touche LLP as the independent auditors of our financial statements for the fiscal 
year ending June 30, 2010 ( “fiscal 2010”)

FOR 

Who is entitled to vote?  

Only stockholders of record as of the close of business on October 21, 2009 (the “record date”) are entitled to receive notice of, and to 
vote at, the Annual Meeting or any postponements or adjournment thereof. As of the record date for the Annual Meeting, we had 
11,138,631 shares outstanding of our common stock (“Common Stock”). As of the record date there were no other outstanding classes 
of stock that are entitled to vote at the Annual Meeting.  

How do I vote?  

Stockholders can vote in person at the Annual Meeting or by proxy by mail using the enclosed proxy card. A stockholder should 
complete and return the enclosed proxy card and return it promptly in the envelope provided. Signing and returning the proxy card 
does not affect the right to vote in person at the Annual Meeting. Each executed and returned proxy will be voted in accordance with 
the directions indicated thereon, or if no direction is indicated, such proxy will be voted in accordance with the recommendations of 
the Board contained in this Proxy Statement.  

Joseph W. Kaufmann and Douglas G. Evans, P.E., the persons named as proxies on the proxy card accompanying this Proxy 
Statement, were selected by the Board to serve in such capacity. Messrs. Kaufmann and Evans are officers and directors of the 
Company.  

Can I revoke my proxy?  

Yes. You have the right to revoke your proxy if you voted by mail at any time before the Annual Meeting by:  

 Notifying the Corporate Secretary, Joseph W. Kaufmann, of your revocation in writing at the address shown on the Notice 
of the Annual Meeting;  

 Voting in person at the Annual Meeting(but attendance at the Annual Meeting will not by itself revoke a proxy); or  
 Returning a later dated proxy card.  
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Who will count the votes?  

A partner from our legal counsel, Katten Muchin Rosenman LLP, will act as the inspector of election at the Annual Meeting.  

Is my vote confidential?  
Proxy cards, ballots and voting tabulations that identify individual stockholders that are mailed or returned directly to the transfer 
agent, Computershare Trust Company, N.A., are handled in a manner that protects your voting privacy. Your vote will not be 
disclosed except (1) as needed to permit the transfer agent to tabulate and certify the vote and (2) as required by law.  

How many shares can I vote?  
A record holder of outstanding shares of Common Stock on the record date is entitled to one vote per share held on each matter to be 
considered. For purposes of determining the number of votes cast with respect to any voting matter, only those votes cast “for” or 
“against” are counted; “votes withheld” and “abstentions” are not counted as votes cast.  

What quorum requirement applies?  
There must be a quorum for the meeting to be held. The presence at the Annual Meeting, by person or by proxy, of stockholders 
representing a majority of the shares of Common Stock entitled to vote is necessary to constitute a quorum for the transaction of 
business. The presence of 5,569,316 shares of Common Stock entitled to vote at the Annual Meeting shall constitute a quorum.  If you 
submit a properly executed proxy card, even if you abstain from voting or withhold votes in the election of directors, you will be 
considered part of the quorum.  

What vote is required to approve each proposal?  
Proposal No. 1: Election of Directors. Assuming a quorum is present, to be elected, nominees for director must receive a plurality of 
the votes of shares cast at the Annual Meeting. This means that the three nominees receiving the highest number of “FOR” votes will 
be elected. Stockholders will not be allowed to cumulate their votes in the election of directors.  
 

Proposal No. 2: Ratification of Auditors. The affirmative vote of a majority of the votes of the shares present, in person or 
represented by proxy, and entitled to vote is required to ratify the appointment of Deloitte & Touche LLP as the independent auditors 
of our financial statements for the fiscal year ending June 30, 2010.  
At the date of this proxy statement, we do not know of any matters to be raised at the Annual Meeting other than those referred to in 
this proxy statement. The Proxies named in the proxy card are authorized to vote in their discretion upon such other matters as may 
properly come before the meeting or any adjournments or postponements thereof.  

What if I mark abstain on my proxy card for a proposal?  
Abstentions marked on a proxy card will have the same effect as votes against the proposal to ratify the appointment of Deloitte & 
Touche LLP as the independent auditors of our financial statements for fiscal 2010.  

What are broker non-votes?  
Under the rules of the New York Stock Exchange (“NYSE”), member brokers who hold shares in street name for customers have the 
authority to vote on certain “routine” items in the event that they have not received instructions from beneficial owners. Under NYSE 
rules, when a proposal is not a “routine” matter and a brokerage firm has not received voting instructions from the beneficial owner of 
the shares with respect to that proposal, the brokerage firm may not vote the shares for that proposal. A broker non-vote is submitted 
when a brokerage firm returns a proxy card and indicates that, with respect to particular matters, it is not voting a specified number of 
shares on that matter, as it has not received voting instructions with respect to those shares and does not have discretionary authority to 
vote those shares on such matters. Broker non-votes will be included for purposes of determining whether a quorum is present at the 
Annual Meeting. The matters to be considered at the Annual Meeting will be considered “routine,” and accordingly, there will be no 
broker non-votes with respect to such matters.  

Who can attend the Annual Meeting?  
All stockholders of record as of October 21, 2009 may attend. A list of stockholders entitled to vote at the Annual Meeting, arranged 
in alphabetical order, showing the address of and number of shares registered in the name of each stockholder, will be available for 
review starting no later than November 27, 2009, and continuing until the Annual Meeting, at our principal executive offices located 
at 735 Pennsylvania Drive, Exton, Pennsylvania 19341.  

Our Annual Report to Stockholders for the fiscal year ended June 30, 2009 (“fiscal 2009”), containing financial and other information 
pertaining to the Company, is being furnished to stockholders simultaneously with this Proxy Statement.  
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GOVERNANCE OF THE COMPANY 

What principles has the Board established with respect to corporate governance?  

The Board has carefully reviewed the corporate governance rules adopted by the Securities Exchange Commission (the “SEC”) and 
NASDAQ Global Select Market (“NASDAQ”) and other corporate governance recommendations. In April 2004, the Board adopted 
the corporate governance documents described below. The Board revised these documents in June 2007, revised the Corporate 
Governance Guidelines in October 2007, and revised each of these documents again in December 2008.  

 Corporate Governance Guidelines. Our Corporate Governance Guidelines address, among other things, the Board’s 
composition, qualifications and responsibilities, director education, independence of directors stock ownership guidelines 
and stockholder communications with directors.  

 Board Committee Charters. The Board has adopted charters for its Audit Committee, its Compensation Committee and 
its Corporate Governance and Nominating Committee.  

 Code of Conduct. The Board adopted the Kensey Nash Corporation Code of Business Conduct and Ethics, articulating 
standards of business and professional ethics, applicable to all of our directors, officers and employees. This Code also 
functions as our code of ethics under Section 406 of the Sarbanes-Oxley Act of 2002, applicable to our principal executive 
officer and principal financial officer.  

The full text of the Corporate Governance Guidelines, all of the Board Committee charters and our Code of Conduct are all available 
in full text on our website at www.kenseynash.com in the “Corporate Governance” section. Our website also provides information on 
how to contact us and other items of interest to investors. We make available on our website, free of charge, our annual reports on 
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and all amendments to these reports, as soon as practical 
after we file these reports with the SEC.  

What is the composition of the Board?  

The Board currently consists of seven directors, divided into three classes, with the terms of the directors of one class expiring at each 
annual meeting of our stockholders. We also have one director emeritus, who may attend meetings of the Board, but does not have a 
right to vote on any matters before the Board. As discussed in Proposal No. 1 of this proxy statement, the terms of Joseph W. 
Kaufmann, Harold N. Chefitz and Steven J. Lee will expire at the Annual Meeting. In connection with the Annual Meeting, Walter R. 
Maupay, Jr. and Mr. Chefitz are being reassigned to classes of the Board different from their current ones. Mr. Maupay is being 
reassigned to the class of directors being elected at the Annual Meeting.  Mr. Chefitz, whose term expires at the Annual Meeting, is 
not being nominated for re-election to serve for a three-year term at the Annual Meeting, but is instead being appointed by the Board 
to fill a vacancy on the Board for a term expiring at our 2010 annual meeting of stockholders. Additionally, Mr. Lee has decided to 
retire from the Board at the end of his current term and, as a result, requested that he not be nominated for re-election to the Board at 
the Annual Meeting.  Following the Annual Meeting, the Board will consist of six directors, divided into three classes, each with two 
members.   

The Board has nominated Messrs. Kaufmann and Maupay for re-election to the Board at the Annual Meeting and is recommending 
that you elect each of Messrs. Kaufmann and Maupay for a three-year term at the Annual Meeting.  

Which directors are independent and how does the Board make that determination?  

The Board has determined that each of Robert J. Bobb, Harold N. Chefitz, C. McCollister Evarts, M.D., Steven J. Lee and Walter R. 
Maupay, Jr. is a non-employee director who meets the independence requirements of NASDAQ Marketplace Rules (“NASDAQ 
independence requirements”). In addition the Board has determined that each of the non-employee directors of the Audit Committee, 
the Compensation Committee and the Corporate Governance and Nominating Committee is a non-employee director who meets the 
NASDAQ independence requirements, including additional requirements for Audit Committee members.  

In addition to the NASDAQ independence requirements, we also use the independence guidelines set forth in our Corporate 
Governance Guidelines, which are available on our website at www.kenseynash.com in the “Corporate Governance” section. The 
Board has determined that each of the directors and nominees that meet the NASDAQ independence requirements also meet the 
independence guidelines in our Corporate Governance Guidelines.  

Do independent directors meet separately in regularly scheduled executive sessions?  

Yes. The independent directors meet, without the presence of any director who is not independent, for a session at each regularly 
scheduled Board meeting and at various other times throughout the year if deemed necessary.  
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How can I communicate with directors?  

As set forth in our Corporate Governance Guidelines, stockholders or other interested parties may communicate with the Board, or 
any individual member or members of the Board, by sending a letter to Kensey Nash Corporation Board, c/o the Secretary, Kensey 
Nash Corporation, 735 Pennsylvania Drive, Exton, PA 19341. The Secretary will receive the correspondence and forward it to the 
Board or specified Board member or members to whom the communication is addressed.   

How often did the Board meet in fiscal 2009?  

During fiscal 2009, the Board held four meetings in person and five teleconference meetings. During each of the four Board meetings 
held in person, the independent directors met without our executive officers being present for an executive session. During fiscal 2009, 
each director who served on the Board during fiscal 2009 attended at least 75% of the aggregate of (1) the total number of meetings 
held by the Board during the period in which such individual was a director, and (2) the total number of meetings held by all 
committees of the Board on which he served during the period in which such individual served on such committee. 

What is the Company’s policy regarding Board members’ attendance at the Annual Meeting?  

The Corporate Governance Guidelines provide that directors are expected to attend the Annual Meeting, and all of the directors were 
in attendance at our 2008 Annual Meeting. The full text of the Corporate Governance Guidelines is available on our website at 
www.kenseynash.com in the “Corporate Governance” section.  

What are the committees of the Board and what are their functions?  

The Board has established three standing committees: an Audit Committee, a Compensation Committee, and a Corporate Governance 
and Nominating Committee. Each of these committees consists of only non-employee directors. The current members of the 
committees are identified in the table below.  
  

  

Name 
  

Audit 
Committee  

Compensation 
Committee  

Corporate 
Governance 

and Nominating 
Committee  

    

Harold N. Chefitz               X                   X  
  

Steven J. Lee               X                    X   
Robert J. Bobb               X  (2)                    X  
C. McCollister Evarts, M.D.                   X (2)                   X
Walter R. Maupay, Jr. (1)                     X (2) 

 X Committee Member  
(1) Chairman of the Board  
(2) Committee Chairman 

Following the Annual Meeting, as a result of Mr. Lee’s departure from the Board, the composition of each of the Audit Committee 
and Compensation Committee will change, upon the recommendation of the Corporate Governance and Nominating Committee and 
the approval of the Board. We currently anticipate that the composition of each of the Audit Committee and Compensation Committee 
will be modified as described below. 

Audit Committee  

The Audit Committee currently consists of Messrs. Bobb (Chairman), Lee and Chefitz, each of whom is a non-employee director who 
meets the applicable NASDAQ independence requirements including the additional independence requirements applicable to Audit 
Committee members. We currently anticipate that, immediately following the Annual Meeting, Mr. Maupay will be appointed to the 
Audit Committee, to replace Mr. Lee.  Mr. Maupay is also a non-employee director who meets the applicable NASDAQ independence 
requirements including the additional independence requirements applicable to Audit Committee members. The Audit Committee 
exercises oversight responsibility regarding the quality and integrity of our accounting and financial reporting processes and the 
auditing of our financial statements. In fulfilling this responsibility, the Audit Committee, among other things, selects the independent 
auditors, pre-approves any audit or non-audit services to be provided by the independent auditors, reviews the results and scope of the 
annual audit performed by the auditors and assesses processes related to risks and the control environment. The Audit Committee 
reports to the full Board regarding all of the foregoing. The Audit Committee operates pursuant to a written charter that is posted on 
our website at www.kenseynash.com in the “Corporate Governance” section. The Audit Committee held four meetings in person and 
eight teleconference meetings in fiscal 2009. See “Audit Committee Matters.”  
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Mr. Ceasar N. Anquillare served as a member of the Audit Committee from December 2007 until his resignation from the Board in 
March 2009.  The Board affirmatively determined that Mr. Anquillare met the applicable NASDAQ independence requirements 
during the period of his service on the Board and met the independence standards required for Audit Committee members under 
applicable SEC rules, the NASDAQ listing standards and the Company’s Guidelines while he was a member of the Audit Committee. 

Compensation Committee  

The Compensation Committee currently consists of Dr. Evarts (Chairman) and Messrs. Lee and Chefitz, each of whom is a non-
employee director who meets the applicable NASDAQ independence requirements. We currently anticipate that, immediately 
following the Annual Meeting, Mr. Bobb will be appointed to the Compensation Committee, to replace Mr. Lee. Mr. Bobb is also a 
non-employee director who meets the applicable NASDAQ independence requirements. The Compensation Committee has the 
primary responsibility for determining guidelines and standards of executive compensation, reviewing our executive policies and 
reporting to the full Board regarding the foregoing. The Compensation Committee also has responsibility for administering the Kensey 
Nash Corporation Employee Incentive Compensation Plan (as amended, the “Employee Plan”), determining the number of equity 
based awards to be granted to our executive officers, non-employee directors and employees pursuant to the Employee Plan, and 
reporting to the full Board regarding the foregoing matters. The Compensation Committee operates pursuant to a written charter that is 
posted on our website at www.kenseynash.com in the “Corporate Governance” section. During fiscal 2009, the Compensation 
Committee held four meetings in person and one teleconference call. Our Chief Executive Officer was present at these meetings, other 
than during portions of meetings at which the compensation of the Chief Executive Officer was determined. See “Compensation 
Discussion and Analysis.”  

Corporate Governance and Nominating Committee  

The Corporate Governance and Nominating Committee consists of Messrs. Maupay (Chairman), Evarts and Bobb, each of whom is a 
non-employee director who meets the applicable NASDAQ independence requirements. The Corporate Governance and Nominating 
Committee has the responsibility of evaluating the performance of the Board and making recommendations as to the size and 
composition of the Board and its committees. The Corporate Governance and Nominating Committee also performs the duties of a 
nominating committee and is responsible for making recommendations for nominations of new members of the Board and re-election 
of existing members. The Corporate Governance and Nominating Committee operates pursuant to a written charter that is posted on 
our website at www.kenseynash.com in the “Corporate Governance” section. The Corporate Governance and Nominating Committee 
held two meetings in person and three teleconference calls in fiscal 2009.  

Mr. Jeffrey C. Smith served as a member of the Corporate Governance and Nominating Committee from December 2007 until his 
resignation from the Board in February 2009. Mr. Lee served as a member of the Corporate Governance and Nominating Committee 
until February of 2009.  Messrs. Lee and Smith were replaced by Dr. Evarts and Mr. Bobb. The Board affirmatively determined that 
each of Messrs. Smith and Lee met the applicable NASDAQ independence requirements during the period of his service on the Board 
and met the independence standards required for Corporate Governance Committee members under applicable SEC rules, the 
NASDAQ listing standards and the Company’s Guidelines while he was a member of the Corporate Governance Committee.   

Former Strategic Planning Committee 

The Strategic Planning Committee was dissolved on March 17, 2009. The Strategic Planning Committee, immediately prior to its 
dissolution, consisted of Messrs. Lee (Chairman) and Evans and former Board member, Mr. Smith. The Strategic Planning Committee 
had the responsibility of evaluating and monitoring the Company’s short and long-term strategic goals as presented by our 
management to the Board, as well as performed the duties of providing our management with guidance and oversight on the 
development and execution of the Company’s strategic plan, reviewing developments in the medical industry and recommending 
corporate strategies related to risk management. These responsibilities are currently being addressed by the full Board. The Strategic 
Planning Committee held one meeting in person and one teleconference meeting from July 2008 to March 2009. 

How are nominees for the Board selected?  

The Corporate Governance and Nominating Committee will consider many factors when considering candidates for election to the 
Board, including that the proper skills and experiences are represented on the Board and its committees and that the composition of the 
Board and each such committee satisfies applicable legal requirements and the NASDAQ listing standards. The full Director 
Qualification Standards that the Corporate Governance and Nominating Committee uses when considering candidates are included in 
the Corporate Governance Guidelines available on our website at www.kenseynash.com in the “Corporate Governance” section. The 
Corporate Governance and Nominating Committee considers the entirety of each candidate’s credentials and does not have any 
specific minimum qualifications that must be met by a Corporate Governance and Nominating Committee recommended nominee. 
However, the Corporate Governance and Nominating Committee does believe that all members of the Board should have the highest 
personal and professional ethics, a commitment to representing the long-term interests of the stockholders and sufficient time to 
devote to Board matters. The Corporate Governance and Nominating Committee considers candidates for the Board from any 
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reasonable source, including stockholder recommendations. The Corporate Governance and Nominating Committee does not evaluate 
candidates differently based on who has proposed the candidate.  

The Corporate Governance and Nominating Committee has the authority under its charter to hire and pay a fee to consultants or 
search firms to assist in the process of identifying and evaluating candidates. During fiscal 2009, no such consultants or search firms 
were used for any such services.    

After considering candidates, the Corporate Governance and Nominating Committee makes recommendations for or against them, and 
presents candidates that the Corporate Governance and Nominating Committee recommends to the full Board, which considers these 
recommendations regarding the candidates and may proceed to nominate them.  

How can a stockholder recommend a candidate for nomination as a director of Kensey Nash Corporation?  

Stockholders who wish to nominate a qualified candidate should write to our Secretary at our principal executive offices. In 
accordance with our Third Amended and Restated Bylaws (the “Bylaws”), such nominations must be received by our Secretary not 
less than 90 days nor more than 120 days prior to first anniversary of the preceding year’s annual meeting of stockholders; provided, 
however, that if the annual meeting date is advanced more than 30 days prior to, or delayed by more than 60 days after, the 
anniversary of the prior year’s annual meeting, or if no annual meeting of stockholders was held in the previous year, stockholder 
nominations, to be timely, must be received by our Secretary not later than the later of (1) 10 days after we have “publicly disclosed” 
the date of the annual meeting (in the accordance with the Bylaws) and (2) 90 days prior to the date of the annual meeting. In the event 
the number of directors to be elected to the Board is increased and there is no public announcement naming all of the nominees or 
specifying the size of the increased Board made by the Company at least 100 days prior to the anniversary of the prior year’s annual 
meeting, a stockholder’s nomination will be timely, but only with respect to nominees for any new positions created by the increase, if 
the notice is delivered not later than the tenth day following the date the public announcement is first made. In addition to other 
requirements included in the bylaws, nominations must specify the name of the nominee and the qualifications of such nominee for 
membership on the Board, disclose any agreements of the nominee regarding how the nominee will act or vote on any issue, and any 
agreements with respect to direct or indirect compensation, reimbursement or indemnification for serving as a director, along with the 
written consent of the nominee to being named in the proxy statement as a nominee and to serving as a director if elected.  In 
connection with any stockholder nomination, as set forth in the Bylaws, the nominating stockholder must also provide additional 
information as to the stockholder giving notice, and, if applicable, each nominee proposed by the stockholder, including the business 
proposed to be brought at the annual meeting and any material interest therein, information regarding beneficial ownership of 
securities of the Company, and whether the stockholder intends to deliver to the Company’s stockholders a proxy statement and form 
of proxy in connection with any proposed business. 

PROPOSAL No. 1  
ELECTION OF DIRECTORS  

The Board currently consists of seven directors. Article Five of our Second Amended and Restated Certificate of Incorporation, as 
amended, provides that the Company shall be managed by or under the direction of a board of directors consisting of no less than five 
(5) and no more than nine (9) directors. In addition, the Board is classified with respect to the terms for which its members shall hold 
office by dividing the members into three classes. The Corporate Governance and Nominating Committee recommended to the Board, 
and the Board approved, effective immediately prior to the election of directors at the Annual Meeting, the reassignment of Walter R. 
Maupay, Jr. and Harold N. Chefitz to different classes of the Board. For the sole purpose of his reassignment, Mr. Maupay submitted 
his resignation to the Board, effective immediately prior to the election of directors at the Annual Meeting.  Given that Mr. Maupay’s 
resignation is effective immediately prior to the election of directors at the Annual Meeting and that Mr. Maupay has been nominated 
for re-election to the Board at the Annual Meeting, the Company expects that Mr. Maupay’s service on the Board will continue 
uninterrupted. Further, Mr. Chefitz, whose term expires at the Annual Meeting, rather than being nominated for re-election at the 
Annual Meeting, was appointed by the Board to fill a vacancy in the class of directors with a term of office expiring at the Company’s 
2010 annual meeting of stockholders, effective at the time of the Annual Meeting. The table below describes the date of the applicable 
annual meeting of stockholders at which each director’s term expires, both before and after giving effect to the reassignments of 
Messrs. Maupay and Chefitz to be effective as of the date of the Annual Meeting. Additionally, in connection with Mr. Lee’s desire to 
retire from the Board at the end of his current term, which expires at the Annual Meeting, Mr. Lee requested that he not be nominated 
for re-election to the Board at the Annual Meeting. 

At the Annual Meeting, each of Joseph W. Kaufmann and Walter R. Maupay, Jr. is to be re-elected for a term of three years expiring 
at the 2012 Annual Meeting of Stockholders.  Following the Annual Meeting, the Board will consist of six directors, divided into three 
classes, each with two members. THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE IN FAVOR OF THE 
ELECTION OF ALL THE NOMINEES NAMED IN THIS PROXY STATEMENT TO SERVE AS OUR DIRECTORS FOR 
THREE-YEAR TERMS BEGINNING AT THE ANNUAL MEETING.  
The four directors whose terms of office expire in 2010 and 2011 will continue to serve after the Annual Meeting until such time as 
their respective terms of office expire or their successors are duly elected and qualified. See “Other Continuing Directors” below.  
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If at the time of the Annual Meeting any of the nominees should be unable or decline to serve, the person named in the proxy will vote 
for such substitute nominee or nominees as the Board recommends, or vote to allow the vacancy created thereby to remain open until 
filled by the Board, as the Board recommends. The Board has no reason to believe that any nominee for election at the Annual 
Meeting will be unable or will decline to serve as a director if elected.  

The following table lists the current members of the Board, their age, their position with the Company, the year each was first elected 
as a director, and the expiration of their current terms and the years of the annual meeting for which their terms are to expire following 
the Annual Meeting.  
  

 
 

    

   

Name 
  

Age  
  

Position with Company

Served as
Director 

Since  

Term 
Expires Prior to 
Annual Meeting 

  

Term 
To Expire After 
Annual Meeting 

Joseph W. Kaufmann, (1) 57 

Chief Executive Officer, 
President, Secretary and 
Director 1992 2009 2012

Walter R. Maupay, Jr. (1) 70 
Chairman of the Board, 
Director 1995 2011 2012

Steven J. Lee 61 Director 2000 2009 --
Harold N. Chefitz 73 Director 1995 2009 2010
Robert J. Bobb 61 Director 1984 2010 2010

Douglas G. Evans, P.E. 45 

Chief Operating Officer, 
Assistant Secretary and 
Director 1995 2011 2011

C. McCollister Evarts, M.D. 78 Director 2000 2011   2011

(1) Nominated for re-election to the Board for a three-year term.  

Nominees  
The names of the nominees for the office of director, together with certain information concerning such nominees, are set forth below:  

Mr. Kaufmann has served as Chief Executive Officer and President of the Company since 1995, as Secretary since 1989, and as a 
director since 1992. Mr. Kaufmann joined the Company in 1989 as Chief Financial Officer and was appointed Vice President, Finance 
and Administration in January 1994. Prior to joining the Company, Mr. Kaufmann held executive finance positions at divisions of 
Hanson, PLC and Syntex Corporation. Mr. Kaufmann received a B.S. degree in Accounting from St. Joseph’s University.  

Mr. Maupay has been a director of the Company since June 1995. Prior to his retirement in 1995, Mr. Maupay was a group executive 
with Bristol-Myers Squibb, a bio-pharmaceutical research and development company, and President of its Convatec Division, from 
1994 when Bristol-Myers Squibb bought Calgon Vestal Laboratories from Merck & Co. From 1988 to December 1994, Mr. Maupay 
served as President of Calgon Vestal Laboratories, a producer of skin care and infection control products, then a division of Merck & 
Co. Mr. Maupay spent 33 years in corporate and divisional positions at Merck & Co. Mr. Maupay received a B.S. degree in Pharmacy 
from Temple University and an M.B.A. degree from Lehigh University. Mr. Maupay is a director of SyntheMed, Inc. and Cubist 
Pharmaceuticals, Inc. and is also a director of several private companies. Mr. Maupay is the chairman of the Board and chairman of 
the Corporate Governance and Nominating Committee.  

Other Continuing Directors  

The following persons will continue to serve as directors of the Company after the Annual Meeting until their terms of office expire 
(as indicated above) or until their successors are elected and qualified.  

Mr. Chefitz has been a director of the Company since June 1995. Mr. Chefitz has many years of experience in investment banking and 
venture capital in the healthcare industry. For more than seven years he has been Chairman of Notch Hill Advisors, a private 
management company, advisors to CK Capital L.P., a private fund. He is also a member of Boston University Medical School 
Alzheimer Advisory Board, a director of Nitric Bio, a venture-based enterprise, and serves on the board of directors of the American 
Committee for Witzman Institute of Science.  He was a director of Barr Pharmaceuticals, Inc. from 1998 to December 2008, the time 
when Teva Pharmaceutical Industries Ltd acquired Barr Pharmaceuticals. From May 2004 to December 2005, Mr. Chefitz was a 
Managing Partner at QuanStar Group, LLC. In addition, he was a Senior Managing Director of Gerard Klauer Mattison & Co., LLC 
from June 1995 through November 1998. From March 1993 until March 1995, he served as a Managing Director and Head of 
Healthcare Investment Banking for Prudential Securities Incorporated in New York City, NY. Mr. Chefitz received a B.S. degree from 
Boston University and attended Boston College Law School. Mr. Chefitz is a member of the Audit Committee and the Compensation 
Committee and qualifies as an “audit committee financial expert” as defined in SEC rules under the Sarbanes Oxley Act of 2002.  
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Mr. Bobb has been a director of the Company since 1984. Since 1978, Mr. Bobb has been a principal equity investor in a number of 
lower to middle market operating companies. These investments have included start-ups, turnarounds and acquisitions from both 
private and public sellers. In each instance, Mr. Bobb served as Chief Executive Officer or Chairman of the Board. Currently, 
Mr. Bobb is Chairman of the Board for each of Chemcoaters LLC, Chicago Steel LLC and Robert J. Bobb & Company. In addition to 
the foregoing private investments, Mr. Bobb serves as Chairman of Cardinal Growth L.P., a private equity fund investing in small to 
middle market companies since its inception in 2000. Mr. Bobb received a B.S. degree from Western Michigan University and a J.D. 
degree from the University of Notre Dame Law School. Mr. Bobb is a member of the Corporate Governance and Nominating 
Committee and Chairman of the Audit Committee and qualifies as an “audit committee financial expert” as defined in SEC rules 
under the Sarbanes Oxley Act of 2002.  
Mr. Evans has served as Chief Operating Officer and as Assistant Secretary of the Company and has been a director since 1995. 
Mr. Evans is responsible for overseeing the Company’s daily operations, protecting and developing the Company’s intellectual 
property and assessing new technologies. From 1989 to 1994, Mr. Evans held several senior positions with the Company in product 
development and engineering. From 1986 until joining the Company in 1989, Mr. Evans held a number of positions in engineering 
and business development for several divisions of the General Electric Company. Mr. Evans received a B.S. degree in Engineering 
Science and a Master’s degree in Business Management from The Pennsylvania State University and an M.S. degree in Electrical 
Engineering from the University of Pennsylvania. Mr. Evans is a Registered Professional Engineer in the United States.  
Dr. Evarts has been a director of the Company since July 2000. Dr. Evarts is currently one of three Distinguished University 
Professors at the University of Rochester and Professor of Orthopaedics at the University of Rochester Medical Center, positions he 
has held since August 2006. From July 2003 to August 2006, Dr. Evarts had been Chief Executive Officer of the University of 
Rochester Medical Center and Senior Vice President and Vice Provost for Health Affairs at the University of Rochester. In addition, 
Dr. Evarts was the Chief Executive Officer of The Milton S. Hershey Medical Center, as well as the Senior Vice President for Health 
Affairs and Dean, College of Medicine. Previously, Dr. Evarts served as Professor and Chair of the Department of Orthopaedics at the 
University of Rochester School of Medicine and Dentistry and Medical Center and Vice President for Development. Prior to that, he 
was Chair of the Department of Orthopaedic Surgery at the Cleveland Clinic Foundation. Dr. Evarts holds an A.B. degree from 
Colgate University. He received his Medical Degree from the University of Rochester School of Medicine and Dentistry and served 
his internship and residency at the University of Rochester Strong Memorial Hospital. Dr. Evarts is a former board member of 
Carpenter Tech, The Hershey Foods Corporation, and board chair of the Hershey Trust. He is a member of the National Academy of 
Sciences Institute of Medicine. Dr. Evarts is the chairman of the Compensation Committee and a member of the Corporate 
Governance and Nominating Committee.  

Director Emeritus  

John E. Nash, P.E. serves as a director emeritus, and as such, Mr. Nash attends meetings of the Board, but does not have the right to 
vote on matters before the Board. Mr. Nash is a co-founder of Kensey Nash, is currently the Vice President of New Technologies and 
served as a director from 1984 until his retirement from the Board in 2007. Upon his retirement from the Board, Mr. Nash was named 
as the Company’s Board member emeritus in honor of his role as founder of the Company and as a tribute to his many years of service 
on the Board. He served as Vice Chairman of the Board and Executive Vice President from 1984 to October 1998. Prior to his co-
founding the Company, Mr. Nash was employed by Syntex Corporation in a number of engineering and development positions within 
its Syntex Dental subsidiary, including Vice President of Research and Development. Mr. Nash holds qualifications in Mechanical and 
Production Engineering from Kingston College of Technology in the United Kingdom and is a Registered Professional Engineer in 
both the United Kingdom and the United States.  

Retiring Director 

Mr. Lee has been a director of the Company since July 2000. Since August 2002, Mr. Lee has been the President of SL Consultant 
Inc. a private investment firm and hedge fund specializing in growing companies in the medical and high technology fields. Mr. Lee 
was the Founder, President, Chief Executive Officer and Chairman of PolyMedica Corporation from 1990 until August 2002, the time 
of his retirement from PolyMedica. Previously, Mr. Lee was President and a director of Shawmut National Ventures. Prior to that, 
Mr. Lee served as President and Chief Executive Officer and a director of RepliGen Corporation from 1984 to 1986. Mr. Lee received 
a B.A., cum laude, from Lehigh University, an M.B.A. from the Wharton School of Finance and Commerce at the University of 
Pennsylvania, and a J.D. degree from Fordham University School of Law. He is licensed to practice in the states of Massachusetts and 
New York and is a retired member of the respective States’ Bar Associations. Mr. Lee is a member of the Audit Committee and the 
Compensation Committee and qualifies as an “audit committee financial expert” as defined in SEC rules under the Sarbanes Oxley 
Act of 2002.  
 

EXECUTIVE OFFICERS  

The following sets forth certain information regarding executive officers of the Company. Information pertaining to Mr. Kaufmann, 
who is both a director and Chief Executive Officer of the Company, may be found in the section above entitled “Nominees.” 
Information pertaining to Mr. Evans, who is both a director and Chief Operating Officer of the Company, and Mr. Nash, who is both a 
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director emeritus and Vice President of New Technologies, may be found in the sections above entitled “Other Continuing Directors” 
and “Director Emeritus.”  

The Board elects officers annually. Subject to the terms of employment agreements, Mr. Kaufmann serves at the direction of the 
Board, Mr. Evans serves at the direction of our Chief Executive Officer and the Board, Mr. Celano serves at the direction of our Chief 
Executive Officer and each of Messrs. DeWitt, Kronengold and Rauth serves at the direction of our Chief Executive Officer and Chief 
Operating Officer. In July 2008, the Board named Messrs. DeWitt, Kronengold and Rauth, who were at that time Vice Presidents, as 
executive officers of the Company in recognition of their strategic importance to the Company.  See “Executive Compensation—
Employment Agreements.”  
 
The following table lists the current executive officers of the Company, their age, their position with the Company and the year each 
was first serving as an officer. 

  

Name 
  

Age 
  

Position with Company 

Executive
Officer 
Since  

Joseph W. Kaufmann  57 Chief Executive Officer, President, Secretary and Director 1995
Douglas G. Evans, P.E.  45 Chief Operating Officer, Assistant Secretary and Director 1995
Michael Celano   51 Chief Financial Officer March 2009
John E. Nash, P.E.  74 Vice President of New Technologies 1984
Todd M. DeWitt  55 Vice President of Biomaterials July 2008
Russell T. Kronengold, Ph.D.  39 Vice President of Biomaterials Research July 2008
James (Ted) Rauth, P.E.  45 Vice President of Operations July 2008

Mr. Celano has served as our Chief Financial Officer since March 2009.  Mr. Celano has spent 24 years in public accounting, in 
which he also served as a partner at the public accounting firm KPMG LLP, from June 2002 to August 2004.  Prior to joining KPMG, 
Mr. Celano was a co-leader of the Life Science Practice at the public accounting firm Arthur Andersen LLP. From September 2004 to 
May 2007, Mr. Celano served as Chief Financial Officer for BioRexis Pharmaceutical Corporation, a privately held venture-funded 
biopharmaceutical company that was acquired by Pfizer, Inc. in February 2007. From August 2007 to December 2008, Mr. Celano 
was the Managing Director, National Life Sciences Practice, for Aon Corporation of Philadelphia, PA. Mr. Celano also serves as a 
member of the board of directors of OraSure Technologies, Inc., a publicly held medical diagnostics company.  Mr. Celano is a 
Certified Public Accountant and holds a B.S. degree in Accounting from St. Joseph’s University.  

Mr. DeWitt is our Vice President of Biomaterials. Mr. DeWitt was appointed as our Vice President of Biomaterials in August 
2000. He had served as our Director of Polymer Products from May 1996 to 2000. Mr. DeWitt has held several positions at the 
Company since he joined in 1988, including Product Development Manager and Model Shop Manager. Prior to his employment with 
the Company, Mr. DeWitt held positions in the field of tool design and manufacturing with various companies including The Stanley 
Works and Doehler Jarvis Division of National Lead. Mr. DeWitt holds a B.A. degree in liberal arts from West Chester State 
University. 

Dr. Kronengold, Ph.D. is our Vice President of Biomaterials Research. Dr. Kronengold was appointed to Vice President of 
Biomaterials Research in September 2004. He has held several positions within the Company since he joined in 1997. Prior to his 
association with the Company, Dr. Kronengold was a Research Consultant with Integra LifeSciences Corporation. Dr. Kronengold 
holds a Ph.D. and M.S. in Biomedical Engineering from UMDNJ-Robert Wood Johnson Medical School / Rutgers University and a 
B.S. in Chemical Engineering from Carnegie Mellon University.  

Mr. Rauth, P.E. is our Vice President of Operations. Mr. Rauth was appointed to Vice President of Operations in October 2001. He 
had previously held the position of Director of Operations since May of 1999. Prior to joining the Company in 1999, Mr. Rauth was 
employed with Merck and Co. in various supervisory and management positions from 1995 through 1999. From 1986 through 1995, 
Mr. Rauth was a commissioned officer in the U.S. Navy holding various supervisory and leadership positions. He holds a B.S. in 
Chemical Engineering from Penn State University and a M.S. in Mechanical Engineering from Rensselaer Polytechnic Institute. 
Mr. Rauth is a Professional Engineer in the state of Pennsylvania.  

Our current executive officers are subject to the terms of employment agreements and serve at the direction of the Board as further 
discussed for our Named Executive Officers under “Executive Compensation—Compensation Discussion and Analysis” in the section 
entitled “Employment Agreements.” 
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 

Section 16 of the Securities Exchange Act of 1934 requires our officers and directors and persons who own greater than 10% of a 
registered class of our equity securities to file reports of ownership and changes in ownership with the SEC and NASDAQ. Based 
solely on a review of the forms we have received and on written representations from certain reporting persons that no such forms 
were required for them, we believe that all Section 16 filing requirements applicable to our officers, directors and 10% beneficial 
owners were complied with on a timely basis during fiscal 2009, except that Mr. Chefitz filed a Form 4 one day late to report an 
exercise of stock options under his 10b5-1 plan, Mr. Nash filed a Form 4 one day late to report a sale of Common Stock under his 
10b5-1 trading plan and Mr. Bobb filed a Form 4 three days late to report a purchase of Common Stock.   
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EXECUTIVE COMPENSATION  

COMPENSATION DISCUSSION AND ANALYSIS  

Introduction  

Overview  

This Compensation Discussion and Analysis (“CD&A”) explains the Company’s executive compensation program for our Chief 
Executive Officer, each person who served as our Principal Financial Officer during fiscal 2009, including our current and former 
Chief Financial Officer and our Director of Finance, and each of our three most highly compensated executive officers other than the 
CEO and each person who served as our Principal Financial Officer, as of the end of fiscal 2009. It describes our compensation 
philosophy, how the Compensation Committee of our Board (the “Compensation Committee” or “Committee”) establishes executive 
compensation for the NEOs, the objectives of the various compensation programs and how performance metrics are selected and 
evaluated for the various components of our compensation programs.  

As used in this CD&A and elsewhere herein, the following terms have the following meanings:  
 Our “CEO” is our Chief Executive Officer;  
 Our “COO” is our Chief Operating Officer;  
 Our “CFO” is our Chief Financial Officer; 
 The “Named Executive Officers” or “NEOs” consist of the following executive officers:  

 Joseph W. Kaufmann, CEO   
 Douglas G. Evans, P.E., COO 
 Michael Celano, CFO 
 Wendy F. DiCicco, Former Chief Financial Officer  
 Ryan D. Lake, Director of Finance, Former Interim Principal Financial and Accounting Officer 
 Todd M. DeWitt, Vice President of Biomaterials  
 Russell T. Kronengold, Ph.D., Vice President of Biomaterials Research  

Role of the Compensation Committee  

Our Compensation Committee, which consists of three independent members of the Board and all of whom are independent directors 
in accordance with applicable NASDAQ independence requirements, maintains the primary responsibility and authority for 
determining our compensation philosophy and for reviewing and making all compensation decisions relating to our NEOs. The 
Compensation Committee may form and delegate the authority to one or more subcommittees as it deems appropriate under 
circumstances set forth in the Compensation Committee charter.  The Compensation Committee considers various factors in 
exercising its discretion to determine compensation, including the individual responsibilities and performance of each executive, the 
executives’ effectiveness in supporting the Company’s short-term and long-term goals, and the pay levels of similarly situated 
executives within our Company, as well as our Company’s overall financial performance. The Compensation Committee is solely 
responsible for reviewing and approving our CEO’s strategic individual objectives and total compensation.   

During the annual review process, which takes place after the end of each fiscal year, the Compensation Committee considers the 
following information:  

 Input from the CEO regarding the performance of the NEOs, other than the CEO, and input from the COO regarding the 
performance of the NEOs, other than the CEO and the COO, with respect to the achievement of corporate and/or 
individual performance targets;  

 Compensation practices, including the amounts and nature of compensation paid to executive officers of similarly sized 
companies that comprise the Company’s peer group (see the discussion in the section titled “Peer Group Benchmarking” 
below);  

 The proportionate mix and trend of compensation related to base salary, cash bonus compensation and long-term equity-
based award incentives for comparable positions within the peer group; and  

 The job responsibilities of the executive positions included in the peer group survey.  

On an annual basis, the Committee reviews the effectiveness and competitiveness of the compensation program in the context of our 
compensation philosophy and program objectives (as explained in the section titled “Objectives of Our Compensation Philosophy” 
below). Annually, the CEO presents his annual reviews of our NEOs, other than his own, to the Committee.  After consideration of all 
of the information above, the Committee approves the salary increases, cash bonuses and equity-based awards for each NEO. The 
information is evaluated and these compensation decisions are approved at the first Compensation Committee meeting following the 
end of the Company’s fiscal year, which, for fiscal 2009, was the Committee meeting held on September 22, 2009.  
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Objectives of Our Compensation Philosophy 
  

The philosophy of the Compensation Committee is to provide competitive levels of total compensation to attract and retain talented 
and qualified executives who are critical to our long-term success. The compensation program is designed to motivate our executives 
and to align the financial interests of executives and stockholders through equity-based plans. Compensation is comprised of base 
salary, adjusted annually, as deemed necessary by the Compensation Committee, based on both compensation for similar executive 
positions and our executives’ individual performance and experience; cash bonus payments based upon the achievement of short-term 
annual corporate financial (based on total revenues and earnings per share) and strategic goals; and long-term equity-based awards 
incentives, which provide long-term incentives based on the same annual corporate financial and strategic goals. The Compensation 
Committee focuses on approving a balanced compensation package by combining components that emphasize both long-term 
strategic value for stockholders and shorter-term strategic and operational goals. 
 
We believe that the compensation of our executives should reward their success in achieving key operating objectives such as, growth 
of total revenue and earnings per share. Our compensation philosophy is further designed to reward the execution of strategic non-
financial goals that will provide both short-term and long-term growth for the Company, as well as other subjective factors determined 
and applied by the Committee and with input from our CEO and COO (as discussed below). In addition to the achievement of specific 
objectives within each NEO’s area of responsibility, it is expected that each executive must demonstrate exceptional personal 
performance and contribute as a member of the executive management team to the Company’s overall success. The Committee 
believes that a significant portion of the executive’s total compensation should be variable or “at-risk”.   
 
The Committee approves the mix of “at-risk” and “not-at-risk” compensation elements based on the philosophy that each NEO’s 
compensation should be influenced significantly by the executive officer’s roles and responsibilities, performance (which is measured 
by both financial and non-financial performance) and the executive officer’s overall level of experience, as well as other subjective 
factors determined and applied by the Committee and management and ultimately approved by the Committee.  The Committee 
approves challenging annual financial and operating goals, which are based on the Board-approved internal operating plan set at the 
time the annual budget process is approved by the Board, as well as individual strategic non-financial goals that are established by the 
CEO and COO and reviewed, modified if deemed appropriate, and approved by the Compensation Committee.   

The Compensation Committee believes that it has instituted an executive compensation program which: 
 

 Aligns our executives’ interests to be consistent with stockholders’ interests; 
 Attracts and retains talented management; 
 Provides short-term and long-term incentives; 
 Focuses performance on achievement of the Company’s financial and strategic goals; 
 Combines and weights elements of compensation and benefits appropriately in relationship to each NEO’s responsibilities 

and impact on the overall success of the Company, and for our CEO, COO and CFO, relative to similar executive officers of 
the Company’s peer group; and 

 Weights elements of compensation and benefits appropriately in relationship to each other element with considering “at risk” 
elements. 

Role of Executive Officers in the Compensation Process  

Our CEO provides significant input on the compensation of our COO and CFO, including the individual’s performance rating, annual 
merit adjustments, cash bonuses and equity-based awards. Our CEO and COO provide significant input on the compensation of our 
Vice President of Biomaterials and Vice President of Biomaterials Research, including the individual’s performance rating, annual 
merit adjustments, cash bonuses and equity-based awards. Our CEO annually reviews the individual performance of each of the other 
NEOs and provides the Compensation Committee with (1) evaluations of each NEO, including an evaluation of each NEO’s personal 
performance against his or her individual performance objectives and contributions as a member of the executive management team, 
and (2) recommendations regarding any increase in each NEO’s base salary level (other than his own), as well as the NEO’s 
performance rating for purposes of calculating his or her cash bonus payment and the amount of any long-term equity-based award. 
Each of the other NEOs’ strategic individual performance goals, other than our CEO, are set based upon the recommendation of the 
CEO and COO and the approval of the goals by the Compensation Committee and vary depending upon each NEO’s roles and 
responsibilities.  

Our CEO attends Compensation Committee meetings, as a non-voting participant, to provide the Committee with information 
regarding our NEOs’ and the Company’s financial and strategic performance. Our CEO is not in attendance during discussions and 
deliberations of individual compensation actions affecting him personally and during the Compensation Committee’s executive 
sessions. The Compensation Committee considers the CEO’s recommendations with respect to executive compensation and the 
Committee provides its input in an independent session. The Compensation Committee alone, however, makes the final decisions with 
respect to the compensation of our NEOs.  



13 
 

Compensation Consultants  

We have not historically used compensation consultants in determining our NEO’s compensation and did not utilize any consultants 
related to the compensation of our NEOs for fiscal 2009.  

Peer Group Benchmarking 
In establishing our total direct compensation levels for our NEOs, compensation practices and total direct compensation are reviewed 
annually for comparable executive positions within our peer group.  Our peer group has historically included, and currently includes, 
only publicly traded companies within the medical device industry, specifically cardiovascular or orthopaedics, and with similar 
financial metrics, which include, but are not limited to annual total revenue in a range of $36 million to $550 million, and market 
capitalization in a range of $70 million to $1.5 billion and with similarities to the Company in terms of financial profile, development 
stage, product focus, growth potential and revenue projections. Our CEO and the Compensation Committee evaluate the members of 
our peer group annually, and request additions or deletions of any member of our peer group as they deem appropriate.  On an annual 
basis, the Compensation Committee approves the fiscal year’s peer group.   
 
Our Human Resources Department compiles data from our peer group, by using Equilar Inc.’s Equilar Insight Research Database, to 
research compensation trends and analyses for purposes of recommending salary, target cash bonuses and equity compensation 
awards. This data provides useful comparisons that are used by the CEO and Compensation Committee as a guide when establishing 
compensation packages for our CEO, COO and CFO.  The Committee reviews compensation practices at peer companies to help 
ensure the Company’s total compensation for our CEO, COO and CFO is within a reasonably competitive range, which generally 
means that the Compensation Committee targets total compensation levels, as well as individual compensation components, for our 
CEO, COO and CFO at somewhere around the 50th percentile of that paid by peer group members to similarly situated executives.  
However, the Compensation Committee does not adjust compensation to be at these targets each year.  Furthermore, we continue to 
exercise our judgment and discretion with respect to our determination, as to the appropriate compensation levels of each of our 
NEOs, as we believe that over-reliance on the benchmarking of peer groups can result in compensation that is unrelated to the value 
delivered by our NEOs, which actual value substantiates any discretionary bonuses determined by the Committee based on the 
individual’s performance review. The Compensation Committee generally does not directly compare any of the specific compensation 
elements, or the total compensation levels, for our other NEOs with those of executives at its peer group companies, as such 
comparisons are much more difficult given the unique job responsibilities and roles with our company of these other NEOs. 
 
For the fiscal 2009 analysis, the companies comprising our peer group were:  
  
 

Anika Therapeutics, Inc 
Cryolife, Inc. 
EV3, Inc. 
Exactech, Inc. 
Greatbatch, Inc. 
Micrus Endovascular Corporation 
Orthovita, Inc. 

Osteotech, Inc.
The Spectranetics Corporation 
Stereotaxis, Inc. 
Surmodics, Inc. 
Synovis Life Technologies, Inc. 
Vascular Solutions, Inc. 
 

For fiscal 2009, the following changes were made to our peer group:  
  

 

Deletion
Vital Signs, Inc

The deletion of Vital Signs, Inc. from our fiscal 2009 peer group was due to the fact that it had been acquired by GE Healthcare and is 
no longer publicly traded.  
 
 Elements and Mix of Total Compensation and Benefits 

There are three key compensation elements of our executive compensation program and they are collectively referred to as total 
compensation, which the Compensation Committee assesses and approves on an annual basis:  

 Base salary, 

 Cash bonus, and  

 Long-term equity-based award incentives in the form of non-qualified stock options, restricted stock awards and other forms 
of equity-based awards.  
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The Committee assesses these elements individually for each NEO, as well as each NEO’s total compensation package, to create a 
unique compensation mix for each NEO, which is also consistent with our compensation philosophy, as described above in the section 
titled “Objectives of Our Compensation Philosophy.”   

The table below summarizes the three key compensation elements of the Company’s executive compensation program, a description 
of  each of the key elements, and the objectives they are designed to achieve.  
  

Compensation Element Description Objective 
 Base salary Annual fixed cash compensation, adjusted as 

deemed necessary by the Committee. 
  
 Minimum amounts specified under terms of 

employment agreements.

 Attraction and retention. 
  
 Recognize differences in overall responsibility, 

experience and market value of the positions, as 
well as individual performance over the long-
term.

 Cash bonus  Variable pay tied to the achievement of key 
Company financial and operating objectives. 
Fiscal 2009 and fiscal 2010 primary measures 
are: 
 Total Revenue; and 
 Earnings per share, as adjusted, as 

necessary. 
 Actual payouts are dependent on the percentage  

of the goals achieved with a minimum of 80% 
achievement required for any payout. 

 Significant charges or events that are deemed to 
be out of the control of the executives by the 
Compensation Committee may be taken into 
consideration when the achievement percentage is 
determined. 

 Payout at target is determined by the NEO’s 
contractually determined cash bonus eligibility or 
an amount determined by the Compensation 
Committee. 

 Payout may be zero if threshold targets are not 
achieved. 

 The Compensation Committee may reduce 
payouts at its discretion based on individual 
performance.

 Ensure organization is working together to 
achieve key financial and operating goals. 

 Drive high levels of performance by ensuring that 
executives’ total cash compensation is linked to 
achievement of financial and operating goals.

 Equity-based 
awards 

 Senior executives typically receive non-qualified 
stock options (NQSOs) and/or restricted stock 
awards (RSAs) at the discretion of the 
Compensation Committee.  Often times the type 
of equity-based awards to be granted is dependent 
on, amongst such other factors, the number of 
awards available for future grants and limits for 
any particular equity-based awards established 
within the Employee Plan. 

 All equity-based awards are granted at fair market 
value on the grant date (discounted awards are 
prohibited). 

 The number of awards granted is based upon the 
achievement of annual corporate financial goals 
and strategic individual goals. 

 


 Align long-term compensation with stockholders.
 Opportunities for significant wealth accumulation 

by executives are tightly linked to stockholder 
returns. 

 Company performance linked to executive long-
term payout. 

 Personal strategic goal achievement and 
performance tied to long-term payout. 


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Benefit Element Description Objective 
 401(k) Plan  The Company maintains a 401(k) defined 

contribution plan. 
 The Company matches 50% of all employees 

first 6% of contributions. 

 Provide competitive retirement benefits.

      

 Health and other 
benefits 

 Executives are eligible for a variety of 
benefits, including: 
 Medical, dental and vision plans; and 
 Life and disability insurance plans. 

 Provide competitive benefits.
 Ensure a competitive overall rewards package. 

The three compensation elements that comprise each NEO’s total compensation are then weighted based on factors, which include, 
but are not limited to, the portion of compensation that is “at-risk” and “not-at-risk”, as well as, short-term and long-term in nature. 
The weighting of the compensation elements differ for each NEO due to the their responsibilities, experience and individual 
performance in our Company.  The fiscal 2009 approved compensation element arrangements for each NEO, and the weighted 
percentage of each element, have stayed relatively consistent for the CEO, COO, and CFO, when compared with our fiscal 2008 and 
fiscal 2007 compensation programs. The total compensation for each of the other NEOs was weighted relatively similar for each Vice 
President. 

Each compensation element of each of our NEOs is weighted based on the role of the NEO, as well as its relation to the other two key 
compensation elements. Each NEO’s cash compensation element is based on the “at-risk” portion of the NEO’s weighted corporate 
financial and strategic individual goals. These goals are established such that it will be challenging for the respective NEOs to achieve 
them. The long-term equity award component for each NEO is weighted dependent on the role of the NEO, as well as its relation to 
the other two key compensation elements. 
 
Mr. Kaufmann, as our CEO, is responsible for leading strategic business decisions, including mergers and acquisitions of technologies 
or companies which are best aligned with our Company’s, Board’s and stockholders’ interests. Our CEO is held highly responsible for 
our Company’s achievement of annual corporate financial goals, in addition to the achievement of his individual strategic goals, which 
are aligned with these corporate goals.  The CEO’s strategic goals include individual and team objectives relating to such matters as, 
growing the Company’s biomaterials business by pre-defined measures established by the Compensation Committee, evaluating 
strategic opportunities for enhancing stockholder value, sustaining strong financial performance, profitability and growth, such as 
achievement of 100% of the Company’s Board-approved internal operating plan and sustaining high levels of meaningful investor 
communications.  The approved goals of the CEO are considered challenging to achieve and primarily weighted on achieving 
financial metrics. Therefore, the Compensation Committee believes that a significant portion of the CEO’s total compensation is 
weighted on the “at-risk” compensation elements of cash bonuses and long-term equity awards.  In addition, because of these 
responsibilities of our CEO with respect to our overall company strategy and performance, we set the total compensation and the 
individual compensation elements for our CEO at a level significantly higher than those of our other NEOs. 
 
Mr. Evans, as our COO, is responsible for managing all aspects of operations, which includes manufacturing, quality control and 
assurance, product development, as well as overseeing biomaterials research, legal affairs, including intellectual property and business 
development and information technology. Similar to Mr. Kaufmann, Mr. Evans is also responsible for growing the Company’s 
biomaterials business by pre-defined measures established by the Compensation Committee, evaluating strategic opportunities for 
enhancing stockholder value, sustaining strong financial performance, profitability and growth, such as achievement of 100% of the 
Company’s Board-approved internal operating plan and sustaining high levels of meaningful investor communications.  Mr. Evans is 
involved in all of the Company’s key strategic business decisions, including mergers and acquisitions of technologies or companies.  
In addition, Mr. Evans is a member of our Board.  The “at-risk” compensation elements of the COO are weighted on achievement of 
corporate financial targets, as well as detailed strategic individual goals, which are considered appropriate for his role and considered 
challenging to achieve. The strategic goals of our COO typically include individual and team objectives relating to improvement of the 
quality, value and competitiveness of our Company’s products and business strategies. Therefore, the Compensation Committee 
believes that a significant portion of the COO’s total compensation is weighted on the “at-risk” compensation elements of cash 
bonuses and long-term equity awards, yet weighted differently than the CEO and the CFO. In addition, because of these 
responsibilities of our COO with respect to our overall company strategy and performance, we set the total compensation and the 
individual compensation elements for our COO at a level significantly higher than those of our other NEOs, other than our CEO. 
 
Mr. Celano, as our CFO, is responsible for managing all aspects of the finance function of our Company.   Similar to the CEO and 
COO, Mr. Celano is also responsible for sustaining strong financials, such as achievement of 100% of the Company’s internal 
operating plan (approved by the Board) and sustaining high levels of meaningful investor communications. The “at-risk” 
compensation elements of the CFO are weighted on achievement of corporate financial targets, as well as detailed strategic individual 
goals, which are considered appropriate for his role and considered challenging to achieve. The fiscal 2009 strategic goals of the CFO 
included individual and team objectives relating to the Company’s financial operations including compliance issues, financial and cost 
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accounting analysis and management, cash management and cost savings.  Therefore, the Compensation Committee believes that a 
significant portion of the CFO’s total compensation is weighted on the “at-risk” compensation elements of cash bonuses and long-term 
equity awards, yet weighted differently than the CEO and the COO, due to their unique roles within the Company. 

Mr. DeWitt and Dr. Kronengold, as our Vice Presidents, have similar strategic goals which are set by the CEO and COO, which 
include specific financials goals, such as biomaterials sales, growing the Company’s biomaterials business both with existing 
customers and seeking new customers, successfully conducting clinical trials, assisting in the regulatory compliance process for new 
and existing products and developing prototypes of new products.  The “at-risk” compensation elements of each of the Vice Presidents 
are weighted on achievement of corporate financial targets, but more heavily weighted on detailed strategic individual goals, which 
are considered appropriate for their role and are considered challenging to achieve. Mr. DeWitt’s strategic individual goals and team 
objectives for fiscal 2009 focused on biomaterials sales, launching new products, assisting in receiving regulatory approvals, initiating 
studies and developing prototypes for new products, as well as assisting in the production of current products. Dr. Kronengold’s 
strategic individual goals and team objectives for fiscal 2009 focused on biomaterials sales goals, managing all aspects of our cartilage 
repair and extra-cellular matrix (ECM) technology programs, assisting in the regulatory process for new technologies and launching 
new products. 

Fiscal 2009 Compensation Decisions 

Base Salary.  

We determine the salaries of our NEOs based on job responsibilities and individual experience, and we also compare the base salary 
amounts of our CEO, COO and CFO against comparable compensation for similar positions within our peer group. We do not apply 
formulas or assign these factors specific mathematical weights; instead we exercise our judgment and discretion with respect to these 
factors. Our Compensation Committee expects to continue to provide compensation to our executive officers that are competitive with 
that provided to executives within our peer group (as discussed in “Peer Group Benchmarking” above). Our Compensation Committee 
reviews the salaries of our executives annually and grants increases in salaries based on individual performance during the prior fiscal 
year and current market and Company conditions, as appropriate.  

In September 2009, the Compensation Committee determined, based on the recommendation of the CEO, that base salaries for 
Mr. Evans, Mr. DeWitt and Dr. Kronengold would be increased to $294,580, $195,840 and $191,530, respectively, in order to align 
the salary of each of our NEOs in accordance with their respective responsibilities within the Company. In addition, the Compensation 
Committee determined the base salary of Mr. Kaufmann would increase to $328,570 from $319,000 in order to set the CEO’s base 
salary at a level that is generally competitive with that of other CEOs of the peer group, as well as at an appropriate level relative to 
each of our NEOs in accordance with their respective responsibilities within our Company.  The fiscal 2009 increase in base salary for 
each of Messrs. Kaufmann, Evans, and DeWitt and Dr. Kronengold represents an average 3% increase from their prior year salary, 
reflecting annual merit adjustments.  The Compensation Committee determined that the salary of Mr. Celano would remain at 
$250,000, as the Compensation Committee believed it continued to be appropriate from his recent hire date of March 2009, as well as 
considering the base salary and overall total compensation for other CFOs in our peer group.  

In connection with the promotion of our Vice President of Biomaterials and Vice President of Biomaterials Research as executive 
officers, based on our CEO’s recommendation and the Committee’s review of the information provided by our Human Resources 
Department, the Committee approved the annual base salaries of Mr. DeWitt and Dr. Kronengold. 

Cash Bonus.  

The NEOs are eligible to receive a performance-based cash bonus based on the Company’s achievement of financial and operating 
performance goals, as well as individual performance of strategic individual goals and team objectives. This cash incentive is 
calculated for the CEO and the COO as a percentage of base salary. The cash incentive for the CFO, Vice President of Biomaterials 
and Vice President of Biomaterials Research is based on a fixed dollar value.  
  
Target Bonus Percentage. The employment agreement for each of the current NEOs establishes the target cash bonus opportunity for 
the NEO, expressed as a percentage of his then current base salary or a fixed dollar amount. The fiscal 2009 target contractual cash 
bonus opportunities for the CEO and the COO are set at a maximum of 100% of base salary, the CFO’s is set at a maximum of 75% of 
base salary, and each of the Vice President of Biomaterials’ and the Vice President of Biomaterials Research’s is set at a maximum of 
60% of base salary. The annual targets can be set below the maximum percentages, provided for in the respective employment 
agreements, as determined by the Compensation Committee. The fiscal 2009 target bonus for our current CFO was set at $125,000 but 
pro-rated to $41,100, for four months of service based on his recent hire date of March 2009. The fiscal 2009 target bonus for the Vice 
President of Biomaterials and the Vice President of Biomaterials Research was set at $40,000, as determined by the Compensation 
Committee considering the current responsibilities of the Vice Presidents and their influence on the Company’s achievement of 
corporate financial targets. In addition, the Vice President of Biomaterials and the Vice President of Biomaterials Research are eligible 
for additional discretionary cash bonuses as the CEO recommends, and as approved by the Compensation Committee. 
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Bonus Calculation. The total cash bonus for each NEO is weighted on the achievement of the Company’s annual corporate 
financial and strategic individual goals and team objectives. The weighted percentages are approved by the Compensation 
Committee and are primarily based on our compensation philosophy that a portion of the total compensation is of an “at-risk” 
nature for each respective NEO and the NEO’s roles and responsibilities. In the event the Company’s financial performance 
falls below a goal achievement factor of 80% for a particular corporate financial goal, no NEO will be eligible for the portion 
of his cash bonus attributable to that corporate financial. If the Company’s financial performance is above the 80% factor for 
a corporate financial goal, then the cash bonus is weighted on a combination of corporate financial goals, as well as 
achievement of strategic individual and team objectives.  

For fiscal 2009, the calculation of the cash bonus for our CEO, COO and our current CFO was weighted 70% on the 
achievement of the Company’s corporate financial goals and 30% on the achievement of strategic individual and team 
objectives. Further, the portion of Mr. Kaufmann’s cash bonus related to the percent achievement of each corporate financial 
goal, up to the actual achievement of 100% of that goal, was weighted 60% on the actual achievement percentage of the 
Company’s earnings per share goal and 40% on the actual achievement percentage of the Company’s total revenue goal. This 
60%/40% ratio is primarily due to our compensation philosophy of “at-risk” compensation for the CEO role, as the 
Committee believes that the CEO has greater responsibilities, relative to the other NEOs with respect to matters that would 
impact earnings per share.  The cash bonus of the COO and CFO, related to the corporate financial goals, were weighted 50% 
on the actual achievement percentage of the Company’s earnings per share goal and 50% on the actual achievement 
percentage of the Company’s total revenue goal.  This 50%/50% ratio is primarily due to our compensation philosophy of 
“at-risk” compensation for the roles of the COO and CFO, as the Committee believes that each of the COO and CFO have 
greater responsibilities, relative to the other NEOs, other than the CEO, with respect to matters that would impact both 
earnings per share and total revenue.   

For fiscal 2009, calculation of the cash available for awards to the Vice President of Biomaterials and the Vice President of 
Biomaterials Research was determined by the set target bonus multiplied by the average achievement percentage completed 
for the Company’s financial goals.  The cash available for their awards was then multiplied by the weight, as determined by 
the CEO and COO, of each strategic individual goal and the percent the executive has completed that goal. 

We do not typically publicly disclose our financial targets or strategic targets, as our business plan is highly confidential. Due 
to the long-term nature of our Company’s business plan, many of our strategic goals extend beyond the fiscal year. Therefore, 
disclosing specific objectives would provide competitors and other third parties with insights into our Company’s planning 
process and would therefore cause competitive harm.  

Fiscal 2009 Corporate Financial Goals 

The Company’s corporate financial goals for fiscal 2009 to which the NEOs’ cash bonuses were tied were as 
follows:  

  

  

FY09 
Goal  

FY09 
Achievement  

Achievement 
%  

Total Revenue ($ millions) $ 89.0 $ 82.1   92%
Earnings Per Share $ 1.63 $ 1.69   104%
Average Achievement Percentage Completed                           98% 

Total revenues for fiscal 2009 as reported in our Form 10-K for fiscal 2009, as amended, as originally filed with the 
SEC on September 14, 2009, were $82.1 million and presented a 92% achievement of the $89.0 million corporate 
financial goal. The $89.0 million total revenue goal was 100% of the Company’s fiscal 2009 internal operating plan, 
as approved by the Board prior to the beginning of the fiscal year. Earnings per share as reported in our 10-K for 
fiscal 2009, as amended, was $1.69 and represented a 104% achievement of the $1.63 corporate financial goal.  
Strategic Individual Goals and Team Objectives 

For Fiscal 2009, the strategic individual goals and team objectives for each NEO were identified in the section above 
titled “Elements and Mix of Total Compensation and Benefits,” as these strategic goals are based specific to each 
NEO role and responsibility within our Company.   

  
For fiscal 2009, based on the factors discussed above, we granted cash bonus awards as follows: Mr. Kaufmann, $312,700; Mr. Evans, 
$280,200; Mr. Celano, $41,100 (pro-rated for four months of service during fiscal 2009); Mr. DeWitt, $37,000 and Dr. Kronengold, 
$56,000.  Dr. Kronengold’s cash bonus includes a $20,000 discretionary award recommended by the CEO and approved by the 
Compensation Committee for the accomplishments of goals related to the cartilage repair and ECM technology programs in fiscal 
2009.   
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The Company has established total revenue, earnings per share and strategic goals for fiscal 2010 at 100% of the Company’s internal 
operating plan, as approved by the Board prior to the beginning of fiscal 2010.  

Equity-based awards.  

We use stock options, restricted stock, and other equity-based equivalents to provide long-term incentives. These awards help us retain 
and attract executives and align their interests with stockholders by setting multi-year vesting requirements. These awards are granted 
at the fair market value (always tied to the market price on the date of grant, never discounted) and therefore are aligned with the 
growth of our stock. We believe that long-term compensation is a critical component of our executive compensation program and is a 
way to foster a long-term focus on the Company’s financial results. The amount of shares received in relation to the total potential 
received was based on a weighted consideration of the NEOs’ achievement of their strategic individual goals and team based 
objectives (consistent with the methodology described under the section titled “Elements and Mix of Total Compensation and 
Benefits” and “Target Bonus Percentage”).   

Each year, the Compensation Committee decides the appropriate types and mix of equity-based awards. In addition, grant dates for 
equity-based awards are determined in accordance with our Equity Awards Policy, which provides that awards generally will be 
granted at the first Compensation Committee meeting following the end of each fiscal year. Typically, the Compensation Committee 
will award stock options. The Compensation Committee considers stock options to be a particularly effective means to promote the 
overall financial objectives of the Company and its stockholders by motivating the executives who are granted stock options to 
achieve long-term growth in stockholder equity in the Company and by retaining those individuals who are instrumental in achieving 
this growth. The Compensation Committee will award other awards, such as restricted stock awards, at the Compensation 
Committee’s discretion. For fiscal 2009, the Compensation Committee decided to utilize only nonqualified stock options, rather than a 
mix of restricted stock and stock options. 

We award long-term equity incentives annually to the CEO and each other NEO. Individual target awards were established for fiscal 
2009 based on the same methodology as described above in the “Bonus Calculations” section, except, for the CEO, COO and our 
current CFO, 80% of the eligible award is weighted to the corporate financial goals and strategic individual and team objectives and 
20% of the eligible award is discretionary and at the determination of the Compensation Committee. For fiscal 2009, we granted stock 
option awards as follows: Mr. Kaufmann, 38,000 shares; Mr. Evans, 29,000 shares; Mr. Celano, 4,400 shares (pro-rated for four 
months of service during fiscal 2009); Mr. DeWitt, 10,000 shares; Dr. Kronengold, 12,500 shares. These individual grants for fiscal 
2009 performance were awarded on September 22, 2009, the date of the first Compensation Committee meeting following fiscal 2009.  
The shares awarded to each NEO were based on the ratio of other “at-risk” compensation elements.  A significant portion of the 
CEO’s and COO’s “at-risk” compensation is tied to long-term incentives as compared to the CFO and to the Vice Presidents.  The 
fiscal 2009 portion of equity compensation for our NEOs is consistent with that in relation to the median of our peer group.  

Changes in the Principal Financial Officer During Fiscal 2009  

On October 20, 2008, Wendy F. DiCicco submitted her resignation as Chief Financial Officer, as which she served as both the 
principal financial officer and principal accounting officer of the Company, which was effective on November 15, 2008, after the 
filing of the Company’s Form 10-Q for the fiscal quarter ending September 30, 2008.   Ms. DiCicco served as our Chief Financial 
Officer since August 1998. 

Pursuant to the terms of Ms. DiCicco’s employment agreement with the Company, Ms. DiCicco was not entitled to receive any 
severance benefits upon resignation from the Company. However on November 15, 2008, the Company, in order to obtain certain 
restrictive covenants for the benefit of the Company, including a severance repayment provision in the event Ms. DiCicco violates any 
of the restrictive covenants and a general release of claims, entered into a Separation and General Release Agreement, as amended by 
the First Amendment to the Separation and General Release Agreement, effective as of December 4, 2008 (as amended, the 
“Separation Agreement”) with Ms. DiCicco. Among other things, the Separation Agreement provided for (1) payment of a lump sum 
bonus equal to $51,200 to be paid no later than December 12, 2008; and (2) accelerated vesting of options to purchase 16,000 shares 
of the Company’s common stock; and (3) all of Ms. DiCicco’s options to purchase 53,000 shares of the Company’s common stock, 
which, including those options vested pursuant to the Separation Agreement, would remain exercisable for a period of twelve months 
following the date of Ms. DiCicco’s termination.  

The fiscal 2009 base salary of Ms. DiCicco of $223,800 was determined based on the recommendation by the CEO, after 
considerations of the total compensation mix appropriate based on her experience, individual performance, roles and responsibilities 
as CFO, in accordance with the Company’s compensation philosophy discussed above, and was approved by the Compensation 
Committee at the September 2008 Committee meeting. 

On October 27, 2008, the Board designated Ryan D. Lake, who is the Company’s Director of Finance, to assume the additional roles 
of the Company’s principal financial officer and principal accounting officer on an interim basis, until the Board elected a new Chief 
Financial Officer.  Mr. Lake was the appointed principal financial and accounting officer as of November 15, 2008, the effective date 
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of Ms. DiCicco’s resignation, and served in such capacity until March 10, 2009, when Mr. Celano was named our CFO. During this 
interim period, Mr. Lake reported directly to the Company’s President and CEO, Mr. Kaufmann.    

Mr. Lake, age 31, was appointed Director of Finance in October 2008.  Mr. Lake has served in various senior roles at the Company 
since 2002.  He had previously held the position of Director of Accounting since 2007.  From 2005 to 2007, Mr. Lake served the 
Company as Senior Accounting and Compliance Manager.  From 2003 to 2005, Mr. Lake served the Company as General Accounting 
Manager.  From 1999 until he joined the Company in 2002, Mr. Lake was an Accounting and Audit Senior at the public accounting 
firm Deloitte & Touche, LLP.  Prior to that, Mr. Lake was an accountant at the forensic accounting firm Nihill & Riedley, P.C. Mr. 
Lake holds a B.S. degree in Accounting from West Chester University of Pennsylvania and is a Certified Public Accountant in the 
Commonwealth of Pennsylvania.  

The base salary for Mr. Lake during fiscal 2009, which includes the period for which he served as interim principal financial and 
accounting Officer, was set at $125,000 and was determined by the former Chief Financial Officer and approved by our CEO as part 
of the annual performance review in September 2008, and was based on Mr. Lake’s department contributions for fiscal 2008, as well 
as internal review of base salary of similarly situated employees, considerations of his professional accounting background and his 
several years of service with the Company as compared against national salary survey data provided by the Company’s Human 
Resources Department. In September 2009, as part of the annual performance review by our CFO and CEO, our CEO approved an 
increase to Mr. Lake’s base salary to $137,500.  The salary increase was based upon Mr. Lake’s fiscal 2009 performance, similar 
salaries of the employees at the director level of the Company, as well as consideration of industry-published salary surveys available 
from Aon Corporation’s Radford Group.  Mr. Lake is not employed pursuant to an executive compensation agreement. 

The fiscal 2009 cash bonus granted to Mr. Lake was determined by the Compensation Committee and was based on several factors, 
which included the consideration of Mr. Lake’s appointment as interim Principal Financial and Accounting Officer between the 
former and the current CFO, the limited duration of Mr. Lake serving in such capacity, as well as his efforts and time to perform his 
duties as principal financial and accounting officer, in addition to those associated with serving as Director of Finance. For fiscal 
2009, Mr. Lake was awarded a cash bonus of $25,000, which included a $15,000 discretionary bonus.   

Mr. Lake was also awarded a non-qualified stock option to acquire 6,000 shares of Common Stock on September 22, 2009, in 
connection with the Company’s other equity-based awards for fiscal 2009. 

Tax Deductibility of Compensation 

Section 162(m) of the Internal Revenue Code (the Code) provides that compensation paid to certain executive officers in excess of 
$1,000,000 in any year is not deductible by the Company for federal income tax purposes unless, in general, such compensation is 
performance-based, is established by a committee comprised solely of two or more independent directors and is objective, and unless 
the plan or agreement providing for such performance-based compensation has been approved by the stockholders in advance of 
payment. The Compensation Committee currently intends to maximize the tax deductibility of compensation paid to executive 
officers, where possible. However, the Compensation Committee also realizes that in order to attract and retain individuals with 
superior talent, it may, from time to time, pay compensation to our executive officers that may not be deductible.  
  

Perquisites (fringe benefits) 
 
Contractually, none of our executives are entitled to benefits that are not otherwise available to our employees generally. We do not 
provide a defined benefit pension arrangement, post-retirement health coverage or similar benefits for any of our executives. 
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REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS 

The Compensation Committee has reviewed and discussed with our management the section entitled “Compensation Discussion and 
Analysis” set forth above herein. Based on that review and analysis, the Compensation Committee recommended to the Board that the 
“Compensation Discussion and Analysis” be included herein for filing with the Securities and Exchange Commission.  

  
  

 

Compensation Committee

 
C. McCollister Evarts, M.D., Chairman

Steven J. Lee
Harold N. Chefitz 

 

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION 

During fiscal 2009, C. McCollister Evarts, M.D., Steven J. Lee and Harold N. Chefitz served on the Compensation Committee of the 
Board. None of the persons who served on the Compensation Committee during fiscal 2009 was an officer or employee of the 
Company during fiscal 2009, or has been an officer of the Company or had any relationship requiring disclosure under Item 404 of 
Regulation S-K under the Securities Exchange Act of 1934. In addition, none of the Company’s executive officers serves, or has 
served during the last completed fiscal year, as a member of the board or compensation committee of any other entity that has or has 
one or more of its executive officers serving as a member of the Compensation Committee or the Board. 

The following table sets forth information regarding the compensation awarded, paid to or earned for services rendered in all 
capacities to us by each of our Named Executive Officers for the fiscal years ended June 30, 2009, 2008 and 2007.  
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Fiscal 2009 SUMMARY COMPENSATION TABLE  

Name and Principal Position
Fiscal 
Year Salary ($)

Bonus
($)(1)

Stock 
Awards 

($) (2) (3)

Option/SAR
Awards 

($) (2) (3) (4)

All Other 
Compensation 

($) (8)
Total 

($)

 
2009  $  319,000  $    312,700  $                 -  $       80,523  $           10,126  $      722,349 

2008  $  319,000  $    311,800  $     366,814  $     342,973  $             9,976  $   1,350,563 

2007  $  311,314  $               -  $     462,509  $       72,661  $           10,210  $      856,694 

2009  $    76,763  $      41,100  $       14,167  $       13,292  $                583  $      145,905 

2009  $  118,751  $      25,000  $                 -  $       22,048  $             4,973  $      170,772 

2009  $    82,315  $      51,200  $                 -  $      (46,725)  $             4,982  $        91,771 

2008  $  217,360  $      90,900  $     118,327  $       74,342  $             9,770  $      510,699 

2007  $  196,967  $               -  $     151,995  $       14,829  $             9,056  $      372,847 

2009  $  283,250  $    280,200  $                 -  $       59,572  $           14,872  $      637,894 

2008  $  275,000  $    266,800  $     311,458  $     247,864  $           14,487  $   1,115,609 

2007  $  268,750  $               -  $     389,321  $       51,900  $           14,653  $      724,624 

2009  $  176,000  $      56,000  $                 -  $       50,966  $             7,337  $      290,303 

2009  $  190,250  $      37,000  $                 -  $       49,448  $             7,684  $      284,382 

Russell T. Kronengold, Ph.D. - Vice 
President of Biomaterials Research

Michael Celano - Chief Financial 
Officer (5)

Todd M. DeWitt - 
Vice President of Biomaterials

Wendy F. DiCicco - Former Chief 
Financial Officer (7)

Joseph W. Kaufmann - President, 
Chief Executive Officer and 
Secretary

Douglas G. Evans, P.E. - Chief 
Operating Officer and Assistant 
Secretary

Ryan D. Lake - Director of Finance 
and Interim Principal Financial and 
Accounting Officer (6)

 

(1) The amounts represent cash bonuses earned based on the NEO's performance during the applicable fiscal years which were paid in 
September 2008 (fiscal 2009) and October 2009 (fiscal 2010), respectively.  Ms. DiCicco's bonus listed in the row for fiscal 2009 was paid 
to her in December 2008 per the terms of her Separation Agreement. 

(2) These amounts do not represent compensation actually received. The amounts represent the aggregate expense recognized for awards of 
restricted stock, stock options and cash-settled stock appreciation rights (SARs) for financial statement reporting purposes for applicable 
fiscal years, in accordance with SFAS 123(R). Such amounts may include amounts recognized for awards granted during the applicable 
fiscal years and prior years. Cash-settled SARs awarded in stock-based payment transactions are accounted for under SFAS 123(R), which 
classifies these awards as liabilities.  Accordingly, the fair value of the award is remeasured at each reporting period until the award is 
settled.  Fluctuations in the fair value of the liability award are recorded as increases or decreases in compensation cost. During fiscal 2009 
the Company recognized a benefit related to the outstanding cash-settled SARs which is reflected in the amounts shown above. 

(3) In September 2009 (fiscal 2010), the Company granted the following option awards based on each NEO’s performance during fiscal 2009: 
Mr. Kaufmann- 38,000 shares; Mr. Celano- 4,400 shares; Mr. Lake- 6,000 shares; Mr. Evans- 29,000 shares; Dr. Kronengold- 12,500 
shares; and Mr. DeWitt- 10,000 shares.  These awards are not reflected in the summary compensation table above. 
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(4) For fiscal 2008, the acquisition by Ramius Capital Group, L.L.C. and its affiliates, of more than 20 percent of the Company's outstanding 
Common Stock on August 30, 2007, constituted a "Change in Control" as defined under the Employee Plan as it then existed.  As a result, 
all outstanding unvested stock options, cash-settled SARs and nonvested stock awards held by officers, employees, directors and others 
under this plan automatically became vested (and, in the case of options and stock appreciation rights, exercisable) in full. This acceleration 
of vesting increased the amounts recognized under SFAS 123(R) with respect to the stock awards and options/cash-settled SARs awards 
respectively, for each of the NEOs for fiscal 2008 as follows: Mr. Kaufmann: $301,168 for stock awards and $66,479 for option/cash-
settled SARs awards; Ms. DiCicco: $96,771 and $13,567; and Mr. Evans: $255,702 and $47,485.  Please refer to Note 17 "Stock-Based 
Compensation," of our consolidated financial statements for fiscal 2009 included in our Form 10-K for fiscal 2009, as amended, for a 
discussion of accelerated vesting of all equity-based awards. 

(5) Mr. Celano joined Kensey Nash in March 2009. Upon commencement of his employment, Mr. Celano was granted 10,000 shares of 
restricted stock and options to acquire 30,000 shares of Common stock, with both awards scheduled to vest over a four year period. All of 
Mr. Celano's compensation as presented reflects his length of employment of four months during fiscal 2009. 

(6) Mr. Lake served as our acting Principal Financial and Accounting Officer from November 2008 until March 2009. 

(7) Ms. DiCicco resigned in November 2008. Ms. DiCicco’s salary presented in the row for fiscal 2009 was her salary as paid to her through 
her termination date. The cash-settled SARs held by Ms. DiCicco were forfeited, pursuant to the terms of her employment agreement, in 
connection with her termination of employment. Therefore, the liability with respect to the cash-settled SARs that Ms. DiCicco forfeited 
was reversed, and, in accordance with GAAP rules, the reversal resulted in the negative amount shown in the table. Please refer to Note 17 
"Stock-Based Compensation," of our consolidated financial statements for fiscal 2009 included in our Form 10-K for fiscal 2009, as 
amended, for a discussion of assumptions relevant to the calculation of such amounts. For a discussion of the Separation Agreement 
between the Company and Ms. DiCicco, see “Executive Compensation—Compensation Discussion and Analysis” in the section titled 
“Changes in the Principal Financial Officer During Fiscal 2009.” 

(8) The amounts consist of life insurance premiums and 401(k) matching contributions as described below for fiscal 2009. 

See “Executive Compensation—Compensation Discussion and Analysis” in the section titled “Changes in the Principal Financial 
Officer During Fiscal 2009” above and the section titled “Employment Agreements” below for a discussion of employment 
agreements and other arrangements entered into with our NEOs. 

FISCAL 2009 ALL OTHER COMPENSATION TABLE 

Name
Fiscal 
Year

Insurance
Premiums

($)

Company
Contributions

to Retirement and
401(k) Plans

($) Total ($)
Joseph W. Kaufmann 2009 $           3,226 $                        6,900  $         10,126 

Michael Celano 2009 $              583 $                                -  $              583 

Ryan D. Lake 2009 $           1,412 $                        3,561  $           4,973 

Wendy F. DiCicco 2009 $           1,354 $                        3,628  $           4,982 

Douglas G. Evans, P.E. 2009 $           7,807 $                        7,065  $         14,872 

Russell Kronengold, PhD. 2009 $           2,096 $                        5,241  $           7,337 

Todd M. DeWitt 2009 $           3,298 $                        4,386  $           7,684 
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Fiscal 2009 Grants of Plan Based Awards—The following table shows the grants of awards made in fiscal 2009 to our Named 
Executive Officers:  

FISCAL 2009 GRANTS OF PLAN BASED AWARDS  

Name
Grant 
Date

Joseph W. Kaufmann 9/22/2008                       -                  31,400 32.28$               407,161$           

Michael Celano 3/10/2009                       -                  30,000 17.00$               196,788$           
3/10/2009                10,000                       -   17.00$               170,000$           

Ryan D. Lake 9/22/2008                       -                    4,500 32.28$               58,351$             

Wendy F. DiCicco 9/22/2008                       -                    6,500 32.28$               84,285$             

Douglas G. Evans, P.E. 9/22/2008                       -                  21,550 32.28$               $           279,437 

Russell Kronengold, Ph.D. 9/22/2008                        -                     7,100 32.28$                $             92,065 

Todd M. DeWitt 9/22/2008                       -                    7,000 32.28$               $             90,768 

Grant Date Fair
Value of Stock 

and Option 
Awards ($) (3)

All Other
Stock Awards:

Number of
Shares of
Stock or

Units
(#) (1)

All Other
Option/SARs A

wards:
Number of
Securities

Underlying
Options
(#) (2)

Exercise or
Base Price
of Option
Awards

($ / Share)

 

(1) The amount represents a restricted stock award granted in fiscal 2009 to Mr. Celano upon his hire.  This restricted stock award is scheduled 
to vest in four equal annual installments on the first four anniversaries of the grant date. 

(2) The amounts represent stock option grants awarded in fiscal 2009 that were for performance in the fiscal year ended June 30, 2008 (fiscal 
2008).  Options are exercisable over a maximum term of 10 years from the grant date and are scheduled to vest in three equal and annual 
installments on the first three anniversaries of the grant date. Mr. Celano's option award was granted upon commencement of his 
employment and is exercisable over a maximum term of 10 years from the grant date and is scheduled to vest in four equal and annual 
installments on the first four anniversaries of such grant date. 

(3) The amounts reflected represent the grant date fair value of the options awarded for fiscal 2009, computed in accordance with SFAS 
123(R). Please refer to Note 17 “Stock-Based Compensation,” of our consolidated financial statements for fiscal 2009 included in our Form 
10-K for fiscal year 2009, as amended, for a discussion of assumptions relevant to the calculation of such amounts. 

 

Outstanding Equity Awards at Fiscal 2009 Year-End—The following table provides information regarding unexercised stock 
options and outstanding equity awards held at the end of fiscal 2009 by our Named Executive Officers. All values in the table are 
based on the market value of our Common Stock of $26.21 per share, its closing price on June 30, 2009, the last trading day of fiscal 
2009, as reported by NASDAQ.  
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OUTSTANDING EQUITY AWARDS AT FISCAL 2009 YEAR-END  

Name

 Number of
Securities

Underlying
Unexercised

Options 
/SARs

(#)
Exercisable 

 Number of
Securities

Underlying
Unexercised

Options/SARs
(#)  (1)

Unexercisable 

Option/SAR
Exercise

Price
($) 

Option/SAR
Expiration

Date 

 Number of
Shares or
Units of

Stock That
Have Not

Vested
(#) (2) 

Market
Value of

Shares or
Units of

Stock That
Have Not

Vested
($) (2) 

Joseph W. Kaufmann                     -                 31,400 $         32.280 09/22/18                       - -$                
          12,667                 25,333 $         28.020 10/23/17                       - -$                 
          30,000                           - $         27.800 08/24/14                       - -$                 
          55,000                           - $         34.360 06/28/14                       - -$                 
          55,000                           - $         14.580 07/10/12                       - -$                 
          49,000                           - $         31.360 10/05/11                       - -$                 
          98,500                           - $         14.510 06/05/11                       - -$                 
          70,000                           - $         14.510 06/05/11                       - -$                 
          75,000                           - $         13.125 08/16/10                       - -$                 

Michael Celano -                                   30,000 $         17.000 03/10/19              10,000 262,100$      

Ryan D. Lake -                                     4,500 $         32.280 09/22/18                       - -$                 
700                                1,400 28.020$          10/23/17                       - -$                 

            1,206 -                         30.150$          09/09/15                       - -$                 

Wendy F. DiCicco (3)             6,500                           - $         32.280 11/15/09                       - -$                 
            9,500                           - $         27.800 11/15/09                       - -$                
          20,000                           - $         34.360 11/15/09                       - -$                 
            7,000                           - $         14.580 11/15/09                       - -$                 

Douglas G. Evans, P.E. -                                   21,550 $         32.280 09/22/18                       - -$                 
9,434                           18,866 $         28.020 10/23/17                       - -$                 

25,000                                   - 27.800$          08/24/14                       - -$                 
45,000                                   - 34.360$          06/28/14                       - -$                 
45,000                                   - 14.580$          07/10/12                       - -$                 
35,000                                   - 31.360$         10/05/11                       - -$                
53,200                                   - 14.510$          06/05/11                       - -$                 
80,000                                   - 14.510$          06/05/11                       - -$                 
75,000                                   - 13.125$          08/16/10                       - -$                 

Russell Kronengold, PhD. -                                     7,100 $         32.280 09/22/18                       - -$                 
2,434                             4,866 $         28.020 10/23/17                       - -$                 

10,000                                   - 27.800$          08/24/14                       - -$                 
11,000                                   - 34.360$          06/28/14                       - -$                 

Todd DeWitt -                                     7,000 $         32.280 09/22/18                       - -$                 
2,334                             4,666 $         28.020 10/23/17                       - -$                 

14,000                                   - 34.360$          06/28/14                       - -$                 
650                                        - 14.510$          06/05/11                       - -$                 

Option Awards Stock Awards 

 

(1) The amounts represent stock options granted on October 23, 2007 and September 22, 2008, as applicable, other than the option award 
granted to Mr. Celano, that were not vested as of June 30, 2009 and are scheduled to vest in three equal and annual installments on the first 
three anniversaries of the grant date. Mr. Celano's option award granted on March 10, 2009 is exercisable over a maximum term of 10 years 
from the grant date and is scheduled to vest in four equal and annual installments on the first four anniversaries of his grant date. 
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(2) Mr. Celano was granted restricted stock awards on March 10, 2009. These restricted stock awards are scheduled to vest in four equal and 
annual installments on the first four anniversaries of the grant date. 

(3) Ms. DiCicco's unvested stock options as of November 15, 2008 were accelerated and became fully vested pursuant to her Separation 
Agreement. All outstanding options issued to Ms. DiCicco were modified to allow Ms. DiCicco to exercise them for up to one year after 
her termination date of November 15, 2008. 

 
Fiscal 2009 Option Exercises and Stock Vested—The following table provides information regarding stock option awards exercised 
by our Named Executive Officers and nonvested stock awards of our Named Executive Officers that vested during fiscal 2009. There 
were no cash-settled SARs exercised by our Named Executive Officers during fiscal 2009. 
 

FISCAL YEAR 2009 OPTION EXERCISES AND STOCK VESTED TABLE 

 

Name

 Number 
of Shares
Acquired 

on Exercise
(#) 

Value Realized
on Exercise

($) (1)

Number 
of Shares
Acquired 
on Vesting

(#) (2) 

Value Realized
on Vesting

($) (2)

Joseph W. Kaufmann                    82,280 $           2,233,902                            -  $                         - 
                     2,600                   70,590                            -                             - 
                        120                     3,258                            -                             - 

Subtotal                    85,000 $           2,307,750                            -  $                         - 

Michael Celano                             - $                         -                            -  $                         - 

Subtotal                             - $                         -                            -  $                         - 

Ryan D. Lake                             - $                         -                            -  $                         - 

Subtotal                             - $                         -                            -  $                         - 

Wendy F. DiCicco                    10,000 $                92,000                            -  $                         - 
                     4,875                   99,889                            -                             - 
                     3,150                   64,544                            -                             - 
                        912                   18,623                            -                             - 

Subtotal                    18,937 $              275,055                            -  $                         - 

Douglas G. Evans, P.E.                             - -$                                                     - -$                          

Subtotal                             - $                         -                            -  $                         - 

Russell Kronengold, PhD.                      4,166 91,735$                                           - -$                          

Subtotal                      4,166 $                91,735                            -  $                         - 

Todd DeWitt                    11,000 106,700$                                         - -$                          

Subtotal                    11,000 $              106,700                            -  $                         - 

Total                  119,103  $           2,781,240                             -  $                         - 

Option Awards Stock Awards

  

(1) The amounts reflect the market value of the underlying securities at the time of exercise less the exercise price of the exercised options. 

(2) There were no stock awards that vested during fiscal 2009. 

Employment Agreements—Effective January 1 2009, we updated each of our executive’s employment agreements entered into with 
the Company to, amongst other things, comply with Section 409A of the Code.  Mr. Kaufmann is a party to an employment agreement 
with the Company dated as of January 1, 2009 that expires on the earlier of his employment termination and June 27, 2010 (unless 
extended by mutual agreement between us and Mr. Kaufmann), and provides for a minimum annual base salary of $319,000, or his 
most recent per annum base salary, whichever is greater. The Board increased Mr. Kaufmann’s salary to $328,570 effective October 1, 
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2009.  Mr. Evans is a party to an employment agreement with the Company dated as of January 1, 2009 that expires on the earlier of 
his employment termination and June 27, 2010 (unless extended by mutual agreement between us and Mr. Evans), and provides for a 
minimum annual base salary of $286,000, or his most recent per annum base salary, whichever is greater. The Board increased 
Mr. Evans’ salary to $294,580 effective October 1, 2009. Mr. Celano is party to a two-year employment agreement with the Company 
dated as of March 10, 2009, his date of hire, that is set to expire on the earlier of his employment termination and March 9, 2011 
(unless extended by mutual agreement between us and Mr. Celano). This agreement provides for a minimum annual base salary of 
$250,000, or his most recent per annum base salary, whichever is greater. Mr. DeWitt is party to a two year employment agreement 
with the Company dated January 1, 2009 that expires on the earlier of his employment termination or December 31, 2010 (unless 
extended by mutual agreement between us and Mr. DeWitt), and provides for a minimum annual base salary of $192,000, or his most 
recent per annum base salary, whichever is greater. The Board increased Mr. DeWitt’s salary to $195,840 effective October 1, 2009. 
Dr. Kronengold is party to a two year employment agreement with the Company dated January 1, 2009 that expires on the earlier of 
his employment termination or December 31, 2010 (unless extended by mutual agreement between us and Dr. Kronengold), and 
provides for a minimum annual base salary of $179,000, or his most recent per annum base salary, whichever is greater.  The Board 
increased Dr. Kronengold’s salary to $191,530 effective October 1, 2009.  

Each of these employment agreements provides that a bonus may be paid, or an equity award granted, at the discretion of the Board or 
the Compensation Committee.  In addition, the employment agreements restrict each of the executives from competing with us or 
soliciting our employees, customers or suppliers during the term of the agreement and for 12 months after termination of his 
employment with the Company.   

These agreements provide for compensation and benefits in the event that (1) the executive’s employment is terminated by the 
Company without “Cause” prior to a “Change in Control” during his or her employment term; (2) the executive’s employment is 
terminated during the employment term by the Company with Cause or by the executive other than for Good Reason; and (3) upon or 
following a “Change in Control,” either the Company terminates the executive’s employment for a reason other than “Cause” or the 
executive terminates his employment with the Company for “Good Reason,” in either case during his employment term.  

For purposes of all five of these employment agreements, the following terms are defined below:  

“Cause” means any of the following:  
 an act of fraud, embezzlement or other act of dishonesty that would reflect adversely on the integrity of the Company;  
 conviction for violation of any criminal statute involving breach of fiduciary duty or moral turpitude;  
 failure by the executive to discharge his or her duties in a reasonably satisfactory manner and that failure is not cured by 

the executive within 30 days after delivery of written notice to the executive specifying the nature of such failure;  
 the death of the executive;  
 a mental or physical disability of the executive which renders the executive unable to effectively perform his duties for 

180 days; or  
 the executive’s voluntary termination of employment other than as a result of a breach of the Company’s obligations 

under the executive’s employment agreement.  

A “Change in Control” shall occur if:  
 any individual, partnership, firm, corporation, association, trust, unincorporated organization or other entity, or any 

syndicate or group deemed to be a person is or becomes the “beneficial owner” directly or indirectly, of securities of the 
Company representing 50% or more of the combined voting power of the Company’s then outstanding securities entitled 
to vote in the election of directors of the Company;  

 during any period of two consecutive years, individuals who were directors at the beginning of the two-year period and 
any new directors, whose election or nomination for election was approved by a vote of at least three quarters of the 
directors who either were directors at the beginning of the two-year period or whose election or nomination was 
previously so approved, cease for any reason to constitute at least a majority of the Board; or  

 all or substantially all of the assets of the Company are liquidated or distributed.  
  
“Good Reason” means, following a Change in Control, any of the following:  

 a material diminution in the executive’s base compensation as in effect on the date of the Change in Control;  
 a material diminution in the executive’s responsibilities as in effect on the date of the Change of Control; or 
 relocation of the executive’s location of employment more than 50 miles from the location on the date of the Change in 

Control.  

For purposes of the agreements of Mr. Kaufmann, Mr. Evans and Mr. Celano, the following term is defined below:  

“Estimated Bonus” means:  
 an amount equal to the average of the value of the cash bonuses and restricted stock received by the executive for the last 

two full fiscal years for which the executive has received such cash bonuses and restricted stock, if any, prior to the 
executive’s termination date.  
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For purposes of the agreements of Mr. DeWitt and Dr. Kronengold agreements, the following term is defined below:  

“Estimated Bonus” means:  
 an amount equal to the average of the value of the cash bonuses received by the executive for the last two full fiscal years 

for which the executive has received such cash bonuses, if any, prior to the executive’s termination date.  

If the employment of Mr. Kaufmann, Mr. Evans, Mr. Celano, Mr. DeWitt or Dr. Kronengold is terminated, then under his respective 
agreement, he will receive the compensation and benefits described below.  If the executive violates the employment agreement’s 
restrictions on competing with the Company or soliciting its employees, customers or suppliers, the Company will have the right to 
terminate payment or provision of the compensation and benefits described below and the Company will be entitled to reimbursement 
of any of these amounts that the Company has already paid.  In addition, for any stock option the executive exercised after his 
employment termination date, he will be required to pay the Company the difference between the exercise price of such stock option 
and the Company’s closing stock price on the date on his employment termination.     

Termination Without Cause Prior to a Change in Control 
If the Company terminates the executive without Cause and the executive executes a general release, then:  

 the executive will be entitled to a lump sum cash severance payment within 60 days following his employment 
termination date equal to the greater of:  
 any amount of base salary remaining until the expiration of the original employment term (which for Messrs. 

Kaufmann and Evans, means June 27, 2010, and for Messrs. Celano, DeWitt and Kronengold, means the second 
anniversary of the effective date) and a payment equal to one Estimated Bonus for each year of the original 
employment term (which for Messrs. Kaufmann and Evans, means the 3-year employment term ending June 27, 
2010, and for Messrs. Celano, DeWitt and Dr. Kronengold means the 2-year employment term ending December 
31, 2010) for which the executive has not yet received a bonus payment but would be entitled to if he had not been 
terminated; or  

 12 months of base salary and a payment equal to one Estimated Bonus.  
 the executive will generally be eligible to continue his health/prescription, dental and vision insurance coverage until the 

expiration of the original employment term or for twelve (12) months after the termination date, whichever is longer, or 
until he becomes gainfully employed and is eligible for benefits at his new place of employment.  

 the outstanding stock options and restricted stock held by the executive will immediately vest and any stock options would 
remain exercisable for a period of one year from the executive’s employment termination date, but not past the original 
term of the stock option. 

Termination with Cause or Voluntarily by the Executive (including Retirement)  
If the executive’s employment is terminated either by the Company with Cause, or by the executive other than for Good Reason 
following a Change in Control, during the employment term, the executive will be entitled to payment of his base salary accrued 
through the employment termination date. If executive’s employment termination is due to his retirement, the executive’s stock 
options that are vested on the employment termination date will remain exercisable for a period of one year from the employment 
termination date; but not past the original term of the stock option.  

Termination Upon or Following a Change In Control  
If, upon or following a Change in Control, either the Company terminates the executive for a reason other than Cause or the executive 
quits his employment with the Company for Good Reason, and if the executive executes a general release, then:  

 the executive will be entitled to a lump sum cash severance payment within 60 days following his employment 
termination date, equal to the greater of:  
 the amount of severance the executive would have received for a termination without cause, as described above; or  
 the sum of, with respect to each of Messrs. Kaufmann and Evans, two times his base salary and two times his 

Estimated Bonus, and with respect to each of Messrs. Celano, DeWitt and Kronengold, one and one half times his 
base salary and one and one half times his Estimated Bonus;   

 the executive will generally be eligible to continue his health/prescription, dental and vision insurance coverage for 24 
months after his employment termination date, or until he becomes gainfully employed and is eligible for benefits at his 
new place of employment; and 

 upon a Change in Control, regardless of whether an employment termination occurs, the executive’s stock options and 
restricted stock will immediately vest. 

  outstanding stock options would remain exercisable for a period of one year from the employment termination date, but 
not past the original term of the stock option. 
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Executive’s Employment Not Renewed 

In the event the employment agreement is not renewed upon the expiration of its original term, the Company will not have any further 
obligations under that employment agreement and the executive’s employment will then be at-will. 
 
Separation and General Release Agreement with Ms. DiCicco 

 
For a discussion of the Separation Agreement between the Company and Ms. DiCicco, see “Executive Compensation—Compensation 
Discussion and Analysis” in the section titled “Changes in the Principal Financial Officer During Fiscal 2009” above. 
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FISCAL 2009 POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL 

The following table shows the potential incremental payments and benefits, which our Named Executive Officers would be entitled to 
receive upon termination of employment under their respective employment agreements. The amounts shown in the table are based on 
an assumed termination as of June 30, 2009 and represent estimates of the incremental amounts that would be paid to each Named 
Executive Officer upon his or her termination in accordance with the terms of his or her agreement based on their fiscal 2009 base 
salary, fiscal 2009 target incentive awards and our current premium costs for their health and welfare benefits.  

 

 Before Change in Control (1) 
 After Change in 
Control (1) (2) 

Name Benefit

 Involuntary 
Termination 
w/o Cause 

 Contract Non-
Renewal by 

Employer (3) 

 Termination 
w/o Cause or 

for Good Reason 
Severance  $                319,000  $                            -  $                638,000 
Bonus (4)                    312,250                                -                    624,500 
Acceleration of equity awards (5)                                -                                -                                - 
Tax gross-up (6)                                -                                -                                - 
Health care benefits continuation (7)                      15,922                                -                      31,845 

Subtotal  $                647,172  $                            -  $             1,294,345 

Severance  $                437,500  $                            -  $                437,500 
Bonus (4)                      20,550                                -                      30,825 
Acceleration of equity awards (5)                    276,300                                -                    276,300 
Tax gross-up (6)                                -                                -                    199,073 
Health care benefits continuation (7)                      42,511                                -                      48,584 

Subtotal  $                776,861  $                            -  $                992,281 

Severance  $                            -  $                            -  $                            - 
Bonus (4)                                -                                -                                - 
Acceleration of equity awards (5)                                -                                -                                - 
Tax gross-up (6)                                -                                -                                - 
Health care benefits continuation (7)                                -                                -                                - 

Subtotal  $                            -  $                            -  $                            - 

Severance  $                286,000  $                            -  $                572,000 
Bonus (4)                    273,500                                -                    547,000 
Acceleration of equity awards (5)                                -                                -                                - 
Tax gross-up (6)                                -                                -                                - 
Health care benefits continuation (7)                      24,292                                -                      48,584 

Subtotal  $                583,791  $                            -  $             1,167,583 

Severance  $                268,500  $                            -  $                268,500 
Bonus (4)                      56,500                                -                      84,750 
Acceleration of equity awards (5)                                -                                -                                - 
Tax gross-up (6)                                -                                -                                - 
Health care benefits continuation (7)                      30,847                                -                      41,129 

Subtotal  $                355,846  $                            -  $                394,378 

Severance  $                288,000  $                            -  $                288,000 
Bonus (4)                      47,000                                -                      70,500 
Acceleration of equity awards (5)                                -                                -                                - 
Tax gross-up (6)                                -                                -                                - 
Health care benefits continuation (7)                      17,464                                -                      23,286 

Subtotal  $                352,464  $                            -  $                381,786 

Total  $             2,716,134  $                            -  $             4,230,373 

Todd M. DeWitt

Russell T. Kronengold, Ph.D.

Douglas G. Evans, P.E.

Ryan Lake (9)

Michael Celano (8)

Joseph W. Kaufmann

 
  

All of the payments in the table shown above were determined in accordance with each respective NEO’s employment agreement 
unless otherwise described in the footnotes below. 
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(1) Assumes that the NEO executes and delivers a general release in favor of the Company. 
(2) The meaning of “Change in Control” is described above under “Employment Agreements”. 
(3) In the event that the NEO's employment term expires due to non-renewal, the Company shall have no further obligations under that NEO’s 

employment agreement. If the NEO remains employed with the Company, the NEO will be an at-will employee.  
(4) Bonus is an amount equal to the average of the value of the cash bonuses and restricted stock received by the NEO for the last two full 

fiscal years for which the NEO has received such cash bonuses and restricted stock, if any, prior to the NEO’s termination date. 
(5) The amounts represent all unvested equity awards and are based on the market value of the Company's Common Stock of $26.21 per share, 

the closing price on June 30, 2009 as reported by the NASDAQ Stock Market. If an award's exercise price exceeds the closing price as of 
June 30, 2009, no value is presented.  Please refer to Note 17 “Stock Based Compensation,” of our consolidated financial statements for 
fiscal 2009 included in our Form 10-K for fiscal year 2009, as amended, for a discussion of information relevant to the calculation of such 
amounts.   

(6) If the NEO’s total severance benefits exceed 110% of the amount that would trigger a “golden parachute” excise tax under the Code, the 
Company will pay the NEO a “gross-up” payment such that the NEO will receive the same amount of benefits as he would have if the 
excise tax had not been imposed. 

(7) The amounts are calculated using current insurance premium rates as of June 30, 2009. 
(8) Mr. Celano joined Kensey Nash in March 2009. Mr. Celano's bonus compensation as presented reflects his length of employment of four 

months during fiscal 2009. 
(9) Mr. Lake does not have an employment agreement with the Company. 

BOARD OF DIRECTORS COMPENSATION  

The Compensation Committee recommends our directors’ compensation package, subject to approval by the Board, at the Board 
meeting immediately following our Annual Meeting. In discharging this duty, the Compensation Committee is guided by three goals: 
compensation should fairly pay directors for work required in a company of our operational size and scope; compensation should align 
directors’ interests with the long-term interests of stockholders; and the structure of the compensation should be adequate to enable the 
Company to attract and retain well-qualified directors. The Compensation Committee reviews the compensation of directors annually.  
The Compensation Committee reviews retainers and equity compensation of our peer group and benchmarks our directors’ 
compensation packages in conjunction with establishing the structure of our directors’ compensation. We do not pay additional 
compensation to our executive officers for their service as directors.  

In consideration of service on the Board, on the date of our fiscal 2008 Annual Meeting of the stockholders of the Company, each 
non-employee director who was elected, re-elected or continued to serve as a director because his term had not expired, received the 
following compensation package for the period December 2008 to December 2009:  

Cash Compensation  
  
  

  

Member
  

Chairman

Board of Directors Retainer $ 25,000 $ 40,000 
Strategic Committee Retainer $ 3,500 $ 5,000 
Audit Committee Retainer $ 5,000 $ 7,000 
Compensation Committee Retainer $ 3,500 $ 5,000 
Corporate Governance & Nominating Committee Retainer $ 3,500 $ 3,500 

Equity-based Compensation  
  
  

  

Restricted Stock 
Awarded 12/10/2008 

Value of Restricted Stock 
Award ($17.72/sh)(1)  

Chairman of the Board 7,900 $ 139,988
Director (other than the Chairman) 6,490 $ 115,003
  

(1) The assumptions we made to determine the amounts listed in this column are set forth in Note 17 “Stock Based Compensation” of our 
consolidated financial statements for fiscal 2009 included in our Form 10-K for fiscal 2009, as amended. The fair value of each award 
granted was $17.72 per share.  

   
Other Factors:  

 The grants of restricted Common Stock awarded to non-employee directors and the Chairman of the Board on 
December 10, 2008 do not contain performance vesting criteria.  

 The Board collectively has an educational allowance for training programs totaling $10,000 per year, plus travel expenses 
and other costs associated with attending the training programs.  

 Grants of options may be made, from time to time, as determined by the Compensation Committee.  
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 If the Compensation Committee determines to recommend a change to the current compensation package to the Board, it 
may present such changes at the first meeting of the Board immediately following the Annual Meeting on December 9, 
2009.  

The following table provides information on compensation earned during fiscal 2009 by each non-employee director:  

FISCAL 2009 DIRECTOR COMPENSATION TABLE  

Name

 Fees Earned or
Paid in Cash

($)  
 Stock Awards

($) (1) 

Option 
Awards
($) (2)  

 All Other
Compensation

($) (4) 
 Total

($) 

Walter R. Maupay, Jr.  $                 40,000  $            73,889  $            -  $                      -  $     113,889 

Robert J. Bobb  $                 35,500  $            60,721  $            -  $                      -  $       96,221 

Harold N. Chefitz  $                 33,500  $            60,721  $            -  $                      -  $       94,221 

C. McCollister Evarts, M.D.  $                 37,000  $            60,721  $            -  $                      -  $       97,721 

Steven J. Lee  $                 33,500  $            60,721  $            -  $                      -  $       94,221 

Jeffrey C. Smith (3)  $                 32,000  $            15,995  $            -  $                      -  $       47,995 

Ceasar N. Anquillare (4)  $                 30,000  $            35,163  $            -  $            74,027  $     139,190 

Total 241,500$              367,931$          -$           74,027$             683,458$    

    

(1) These amounts do not represent compensation actually received. Rather, the amounts represent the aggregate expense recognized for 
awards of restricted stock and stock options for financial statement reporting purposes for fiscal 2009 in accordance with FAS 123R. Such 
amounts may include amounts recognized for awards granted during fiscal 2009 and prior fiscal years. Please refer to Note 17 "Stock 
Based Compensation" of our consolidated financial statements for fiscal 2009 included in our Form 10-K for fiscal 2009, as amended, for a 
discussion of assumptions relevant to the calculation of such amount. 

(2) No options were granted to members of the Board during fiscal 2009 and there are no outstanding unvested options that are currently being 
expensed. 

(3) Mr. Smith resigned from the Board in February 2009.  Mr. Smith’s unvested restricted shares were forfeited upon his resignation. As of 
June 30, 2009, Mr. Smith has no outstanding shares of restricted stock. 

(4) Mr. Anquillare resigned from the Board in March 2009. Pursuant to the terms of a letter agreement between Mr. Anquillare and the 
Company, entered into in connection with his resignation from the Board, (a) an aggregate of 3,469 restricted shares held by Mr. 
Anquillare were accelerated, and (b) the Company repurchased all of Mr. Anquillare’s restricted shares that were vested as of the date of 
his letter agreement.  The shares subject to acceleration represent shares that would have otherwise vested in calendar 2009 if Mr. 
Anquillare would have remained as a member of the Board through the original vesting dates in calendar 2009.  Therefore, the expense 
with respect to the restricted shares that Mr. Anquillare held, and, in accordance with SEC rules, resulted in the increase in expense as 
shown in the table. Please refer to Note 17 "Stock-Based Compensation," of our consolidated financial statements for fiscal 2009 included 
in our Form 10-K for fiscal 2009, as amended, for a discussion of assumptions relevant to the calculation of such amounts. As of June 30, 
2009, Mr. Anquillare has no outstanding shares of restricted stock. 

 At June 30, 2009, each of the directors named below held the number of outstanding restricted stock awards and stock options (all of 
which are vested) to purchase the number of shares of our Common Stock shown next to his name:  
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Name

Number of Shares 
Underlying 

Restricted Stock 
Awards Granted 

During Last 
Fiscal Year (1)

Grant Date 
Fair Value 

(2) 

 Total 
Shares 

Underlying 
Unvested 
Restricted 

Stock 
Awards 

 Total Shares 
Underlying 
Unexercised 

Option 
Awards 
(Vested) 

Walter R. Maupay, Jr. 7,900                     139,988$    3,178           79,250             

Robert J. Bobb 6,490                     115,003$    2,610           54,500             

Harold N. Chefitz 6,490                     115,003$    2,610           32,000             

C. McCollister Evarts, M.D. 6,490                     115,003$    2,610           59,500             

Steven J. Lee 6,490                     115,003$    2,610           37,000             

   

(1) Shares are scheduled to vest in three equal and annual installments on the first three anniversaries of the grant date and do not contain 
performance vesting criteria.  

(2) Awards were granted on December 10, 2008.  The closing price of our common stock on that date was $17.72 per share. 

Retirement of Mr. Lee from the Board 

In connection with Steven J. Lee’s service on the Board, Mr. Lee was issued 6,490 shares of restricted common stock of the Company 
issued by the Company to Mr. Lee on December 10, 2008, 2,164 shares of which would have vested on December 10, 2009, one day 
following the date of the Annual Meeting.  In connection with Mr. Lee’s retirement from the Board, given that Mr. Lee will have 
served on the Board for his full term, including the entire period from the 2008 annual meeting of stockholders until the Annual 
Meeting, the Board determined that it is appropriate to vest these 2,164 shares of restricted common stock that would have vested one 
day following the Annual Meeting, and therefore these shares will no longer be subject to forfeiture.  The remaining unvested shares 
of restricted stock of the Company previously issued by the Company to Mr. Lee will be forfeited back to the Company and will be 
cancelled.  In addition, the Board agreed that all of the vested stock options held by Mr. Lee as of the date of the Annual Meeting will 
remain exercisable for a period of one-year following the date of the Annual Meeting. For a discussion of Mr. Lee’s retirement from 
the Board, see “Governance of the Company—What is the Composition of the Board?” and “Proposal No. 1—Election of Directors” 
above. 
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Equity Compensation Plan Information  

As of June 30, 2009, we maintained the Employee Plan and the Non-Employee Director Compensation Plan (“Directors’ Plan”), each 
of which was approved by our stockholders. The following table provides information, as of June 30, 2009, about the securities 
authorized for issuance under these equity compensation plans. This table does not include any awards that have been made in fiscal 
2010. The Directors’ Plan was terminated in December 2005.  
  
  

  

Number of Securities to
be Issued Upon 

Exercise of Outstanding
Options, Warrants and

Rights 
(a)(1)  

Weighted-Average 
Exercise Price of 

Outstanding 
Options, Warrants 

and Rights 
(b)(2)  

Number of Securities 
Remaining Available for
Future Issuance Under 

Equity Compensation Plans
(excluding securities 

reflected in column (a)) 
( c)(3)  

Equity compensation plans approved by security
holders  1,903,904(4) $ 23.52   794,205  
Equity compensation plans not approved by security
holders  —    $ —     —    
  

(1) As of September 30, 2009, the number of securities in column (a) was 2,200,514.  

(2) As of September 30, 2009, the price in column (b) was $24.29.  

(3) As of September 30, 2009, the number of securities in column (c) was 479,515.  

(4) As of the date of this table, June 30, 2009, the weighted average remaining contractual term of such options was 4.87 years. As of 
September 30, 2009, the weighted average remaining contractual term of outstanding options was 5.49 years.  
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SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN STOCKHOLDERS 

The following table sets forth, as of October 21, 2009, certain information with respect to the beneficial ownership of our Common 
Stock by (1) each person known by us to own beneficially more than 5% of the outstanding shares of Common Stock, (2) each of our 
directors, (3) each of the Named Executive Officers and (4) all of our executive officers and directors as a group. Unless otherwise 
indicated, each person or group has sole dispositive and voting power with respect to the shares of our Common Stock shown below 
as beneficially owned by such person. The percentages below are based on 11,138,631 outstanding shares of Common Stock.  
  

  

Names and Addresses 
  

Amount and
Nature of 
Beneficial 

Ownership  
  

Percent of 
Class  

Brown Capital Management, Inc. (1)  1,280,232  11.5%
Barclays Global Investors, NA (2)  832,499  7.5%
Joseph W. Kaufmann (3)  633,626  5.5 
Century Capital Management LLC (4)  600,843  5.4 
Douglas G. Evans, P.E. (5)  580,868  5.0 
Walter R. Maupay, Jr. (6)  120,129  1.1
Robert J. Bobb (7)  102,425  *
C. McCollister Evarts, M.D. (8)  77,405  *
Steven J. Lee (9)  54,905  *
Wendy F. DiCicco (10)  47,353  *
Harold N. Chefitz (11)  46,100  *
Todd M. DeWitt (12)  39,284  *
Russell T. Kronengold, Ph.D. (13)  29,490  *
Michael Celano  10,000  *
Ryan D. Lake (14) 4,106  *
All Executive Officers and Directors as a group (12 persons)  1,974,953  16.1%

  

* Denotes less than one percent.  
(1) As disclosed on a Schedule 13G filed on May 13, 2009 by Brown Capital Management, Inc. (“Brown”), Brown has sole voting power 

with respect to 572,630 shares and sole dispositive power with respect to 1,280,232 shares; Brown may be deemed a beneficial owner of 
such shares in its capacity as investment adviser for such shares owned of record by its clients; and the principal business address of 
Brown is 1201 N. Calvert Street, Baltimore, Maryland 21202.  

(2) As disclosed on a Schedule 13G filed on February 5, 2009 by Barclays Global Investors, NA (“Barclays”), Barclays has sole voting 
power with respect to 652,127 shares and sole dispositive power with respect to 832,499 shares; Barclays may be deemed a beneficial 
owner of such shares in its capacity as a bank for such shares owned of record by its clients; and the principal business address of 
Barclays is 400 Howard Street, San Francisco, California, 94105.  

(3) Includes 468,301 shares issuable upon exercise of options within 60 days of October 21, 2009. The principal place of business for 
Mr. Kaufmann is 735 Pennsylvania Drive, Exton, Pennsylvania 19341.  

(4) As disclosed on a Schedule 13G filed on February 13, 2009 by Century Capital Management LLC (“Century”), Century has sole voting 
power with respect to 575,943 shares and sole dispositive power with respect to 600,843 shares; Century may be deemed a beneficial 
owner of such shares in its capacity as investment adviser for such shares owned of record by its clients; and the principal business 
address of Century is 100 Federal Street, 29th Floor, Boston, Massachusetts 02110.   

(5) Includes 195,567 shares held by the Douglas G. Evans Revocable Trust, 1,050 shares held indirectly by his minor children and 384,251 
shares issuable upon exercise of options within 60 days of October 21, 2009.  

(6) Includes 65,750 shares issuable upon exercise of options within 60 days of October 21, 2009.  

(7) Includes 54,500 shares issuable upon exercise of options within 60 days of October 21, 2009.  

(8) Includes 59,500 shares issuable upon exercise of options within 60 days of October 21, 2009.  

(9) Includes 37,000 shares issuable upon exercise of options within 60 days of October 21, 2009.  

(10) As disclosed on a Form 4 filed on September 24, 2008 by Ms. DiCicco and includes 36,000 shares issuable upon exercise of options 
within 60 days of October 21, 2009.  

(11) Includes 32,000 shares issuable upon exercise of options within 60 days of October 21, 2009.  

(12) Includes 21,651 shares issuable upon exercise of options within 60 days of October 21, 2009. 

(13) Includes 28,234 shares issuable upon exercise of options within 60 days of October 21, 2009. 

(14) Includes 4,106 shares issuable upon exercise of options within 60 days of October 21, 2009. 
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PROPOSAL No. 2  
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC  

ACCOUNTING FIRM  

The Audit Committee has appointed Deloitte & Touche LLP, an independent registered public accounting firm, as auditors of our 
financial statements for fiscal 2009. Deloitte & Touche LLP has acted as auditors for us since 1990. It is expected that representatives 
of Deloitte & Touche LLP will be present at the meeting and will be available to respond to questions. They will be given an 
opportunity to make a statement if they desire to do so.  

The Audit Committee has determined to afford stockholders the opportunity to express their opinions on the matter of auditors and, 
accordingly, is submitting to the stockholders at the Annual Meeting a proposal to ratify the Audit Committee’s appointment of 
Deloitte & Touche LLP. If a majority of the shares voted at the Annual Meeting, in person or by proxy, are not voted in favor of the 
ratification of the appointment of Deloitte & Touche LLP, the Board will interpret this as an instruction to seek other auditors.  

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE IN FAVOR OF THE 
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT AUDITORS FOR 
THE FISCAL YEAR ENDING JUNE 30, 2010.  

INDEPENDENT AUDITOR FEES  

The following table shows fees that we paid (or accrued) for professional services rendered by our independent auditors, Deloitte & 
Touche LLP, the member firms of Deloitte Touche Tohmatsu and their respective affiliates (collectively “Deloitte”) for fiscal 2009 
and for fiscal 2008: 
  

 

  

Year Ended

Description of Fees June 30, 2009
  

June 30, 2008

Audit Fees ................................................................................................... $ 540,585 $ 511,645 
Audit-Related Fees .....................................................................................  —    62,870 
Tax Fees ......................................................................................................  61,981  29,600 
All Other Fees .............................................................................................  —    —   

      

Total .................................................................................................. $ 602,566 $ 604,115 
    

Audit Fees. Consists of fees incurred for professional services rendered for the audit of our annual financial statements, review of the 
interim financial statements included in quarterly reports, assessment of internal controls over financial reporting as a result of the 
Sarbanes-Oxley Act of 2002 and services that are normally provided by our independent auditors in connection with statutory and 
regulatory filings or engagements.  

Audit-Related Fees. Consists of fees incurred for assurance and related services that are reasonably related to the performance of the 
audit or review of our financial statements that are not reported under “Audit Fees.” We did not incur any such fees for fiscal 2009. 
Fiscal 2008 audit related fees were incurred for professional services rendered in conjunction with our acquisition of certain assets of 
the MacroPore Biosurgery spinal and orthopaedic business unit of Cytori Therapeutics, Inc. and the sale of our endovascular business 
to The Spectranetics Corporation. Please refer to Note 9 “Acquisitions” and Note 26 “Sale of Endovascular Business,” included in our 
Form 10-K for fiscal 2009, as amended.  

Tax Fees. Consists of fees incurred for professional services for tax compliance, tax advice and tax planning. These services include 
tax planning, assistance with the preparation of various U.S. tax returns, and advice on other tax-related matters.  

All Other Fees. Represents fees incurred for services provided to us other than those included in the categories above, which could 
include, but are not limited to, non-audit related fees. We did not incur any such fees for fiscal 2009 or fiscal 2008.  
  
Deloitte  did not bill the Company in fiscal 2009 or fiscal 2008 for any services other than those described above.  

The Audit Committee has determined that the provision of audit and non-audit services provided by our independent auditors 
as described above is compatible with maintaining the independent auditors’ independence. In accordance with its charter, the 
Audit Committee approves in advance all audit and non-audit services to be provided by our independent auditors. In certain 
cases, the Chairman of the Audit Committee has been delegated the authority by the Audit Committee to pre-approve certain 
additional services, and such pre-approvals are communicated to the full Audit Committee at its next meeting. During fiscal 
2009, all services were pre-approved by the Audit Committee in accordance with this policy.  
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AUDIT COMMITTEE MATTERS  

Audit Committee Charter—The Audit Committee has adopted a written charter, which is available on our website at 
www.kenseynash.com in the “Corporate Governance” section and is available in print upon request to our Investor Relations 
department at our offices in Exton, Pennsylvania. Our Audit Committee regularly reviews corporate governance developments and 
modifies its charter and practices as warranted.  

Audit Committee Members—After reviewing the qualifications of the current members of the Audit Committee, and any 
relationships they may have with the Company that might affect their independence from the Company, the Board determined that 
(1) all current members of the Audit Committee are “independent” as that concept is defined in Section 10A of the Securities 
Exchange Act of 1934, (2) all current members of the Audit Committee are “independent” as that concept is defined in the NASDAQ 
listing standards, (3) all current members of the Audit Committee are financially literate, and (4) each current member qualifies as an 
“audit committee financial expert” as defined under applicable SEC rules.  

Audit Committee Report—In connection with the preparation and filing of our Annual Report on Form 10-K for fiscal 2009, as 
amended, the Audit Committee:  

(1) reviewed and discussed the audited financial statements with our management and our independent auditors, including meetings 
where our management was not present;  

(2) discussed with our independent registered public accountants the matters required to be discussed by Statement on Auditing 
Standards No. 114 (SAS 114), “The Auditor’s Communication With Those Charged With Governance”;  

(3) discussed with our independent registered public accountants the results of their audit and examination of our consolidated 
financial statements, its evaluation of our internal controls and their overall assessment of the quality of our financial accounting 
and reporting functions;  

(4) reviewed the selection, application and disclosure of our critical accounting policies pursuant to SEC Financial Release No. 60, 
“Cautionary Advice Regarding Disclosure of Critical Accounting Policies;” and  

(5) received and reviewed the written disclosures and the letter from our independent registered public accountants required by 
applicable requirements of the Public Company Accounting Oversight Board regarding our independent accountant’s 
communications with the Audit Committee concerning independence, and discussed with our independent registered public 
accountants their independence.  

  
Based on the review and discussions referred to above, the Audit Committee recommended to the Board that the audited financial 
statements be included in our Annual Report on Form 10-K for fiscal 2009, as amended.  
  

 

Audit Committee

Robert J. Bobb, Chairman
Steven J. Lee

Harold N. Chefitz

MISCELLANEOUS AND OTHER MATTERS  

Solicitation—The cost of this proxy solicitation will be borne by the Company. We may request banks, brokers, fiduciaries, 
custodians, nominees and certain other record holders to send proxies, proxy statements and other materials to their principals. The 
Company will reimburse such banks, brokers, fiduciaries, custodians, nominees and other record holders for their reasonable out-of-
pocket expenses of solicitation. We do not anticipate that costs and expenses incurred in connection with this proxy solicitation will 
exceed an amount normally expended for a proxy solicitation for an election of directors in the absence of a contest.  

Proposals of Stockholders— Under Regulation 14a-8 under the Securities Exchange Act of 1934, proposals of stockholders for the 
2010 Annual Meeting of Stockholders will not be included in the proxy statement for that annual meeting unless the proposal is proper 
for inclusion in the proxy statement and for consideration and is received by the Secretary of the Company at our offices not later than 
July 12, 2010. The Bylaws provide that stockholders desiring to bring business before the 2010 Annual Meeting, other than business 
to be included in the Company’s proxy materials pursuant to Regulation 14a-8, including nomination of a person for election to the 
Board, must provide written notice to the Secretary of the Company so that such notice is received not less than 90 nor more than 120 
days prior to the first anniversary of the preceding year’s annual meeting of stockholders (i.e., between August 11, 2010 and 
September 10, 2010).   

Direct Registration of Securities—The Company offers direct registration to record stock ownership. Direct registration is share 
ownership without paper stock certificates and is a very cost effective way to hold your registered shares. Stockholders may now 
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convert all or some of their current certificated shares to direct registration. If you would like more information on this new service, or 
to request a Transaction Request Form, please contact us in writing at Kensey Nash Corporation—Investor Relations, 735 
Pennsylvania Drive, Exton, Pennsylvania 19341, Attention: Secretary.  

Ethics Help Line—As described in our Code of Conduct, the Chairman of the Audit Committee of the Company’s Board has also 
established an Ethics Help Line that is available 24 hours a day, 7 days a week. To access the Ethics Help Line dial 1-800-524-1984, 
and when prompted by the attendant, press “6.” You may remain anonymous and will not be required to reveal your identity in calls to 
the Ethics Help line, although providing your identity may assist the Company in addressing your questions or concerns.  

Related Party Transactions and Approval Policy—As stated in our Corporate Governance and Nominating Committee charter, 
each director is responsible for disclosing to the Corporate Governance and Nominating Committee situations that he or she 
reasonably believes give rise to a potential related person transaction or conflict of interest. In addition, the Corporate Governance and 
Nominating Committee shall ask directors about potential related person transactions or potential conflicts of interest at least annually. 
The Board, upon recommendation of the Corporate Governance and Nominating Committee and after consultation with our outside 
counsel, shall determine on a case-by-case basis whether a conflict of interest exists.  

As stated in our Audit Committee charter, a function of the Audit Committee is to review and approve (or deny) related person 
transactions and resolve conflicts of interest questions involving Board members or management (as required by applicable securities 
laws, rules and regulations, and the rules of NASDAQ and any other securities exchange on which securities of the Company are 
listed) and review and monitor compliance with other written policies of the Company regarding related person transactions or 
conflicts of interest. Our Code of Conduct and Ethics has a section that describes how we identify potential conflicts of interest. Each 
of these charters and codes mentioned above are located on our website at www.kenseynash.com in the “Corporate Governance” 
section.  
  
Other Business—The Board is not aware of any other matters to be presented at the Annual Meeting other than those mentioned in 
our Notice of Annual Meeting of Stockholders enclosed herewith. If any other matters are properly brought before the Annual 
Meeting, however, it is intended that the persons named in the proxy will vote as the Board directs.  

Additional information—We will furnish without charge a copy of our Audit Committee charter, as filed with the SEC, our 
Annual Report on Form 10-K for fiscal 2009, as amended, as filed with the SEC, including the financial statements and 
attached schedules, upon the written request of any person who is a stockholder as of the Record Date. We will provide copies 
of the exhibits to such Annual Report upon payment of a reasonable fee, which will not exceed our reasonable expenses 
incurred. Requests for such materials should be directed to Kensey Nash Corporation—Investor Relations, 735 Pennsylvania 
Drive, Exton, Pennsylvania 19341, Attention: Secretary. Our filings with the SEC (including a copy of the Employee Plan), as 
well as all of our committee charters and other corporate governance documents, are also available on our website at 
www.kenseynash.com in the “Corporate Governance” section.  

By Order of the Board of Directors,  
  
 

 
 

Joseph W. Kaufmann 
President, Chief Executive Officer and Secretary 

Exton, Pennsylvania  
November 4, 2009  
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For Against Abstain
2. PROPOSAL TO RATIFY THE APPOINTMENT OF 

DELOITTE & TOUCHE LLP AS THE INDEPENDENT
AUDITORS OF THE COMPANY’S FINANCIAL
STATEMENTS.

01 - Joseph W. Kaufmann*

1. Election of Directors: For Withhold

*Each with a term to expire in 2012.

Proposals — The Board of Directors recommends a vote FOR all the nominees listed in Proposal 1 and FOR Proposal 2.

02 - Walter R. Maupay, Jr.*

For Withhold
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PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON DECEMBER 9, 2009
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder(s) hereby appoints Joseph W. Kaufmann and Douglas G. Evans, and each of them, with full power of substitution, as attorneys
and proxies for and in the name and place of the undersigned, and hereby authorizes each of them to represent and to vote in the manner indicated herein
and in such proxyholder’s or proxyholders’ sole discretion upon any other matter that may properly come before the meeting, or any adjournments or
postponements thereof, all of the shares of Common Stock of Kensey Nash Corporation (the “Company”) held of record by the undersigned as of 
October 21, 2009 that the undersigned is entitled to vote at the Annual Meeting of Stockholders to be held on December 9, 2009, at the offices of 
Kensey Nash Corporation, 735 Pennsylvania Drive, Exton, Pennsylvania at 10:00 a.m., local time, and any adjournments or postponements thereof.

THIS PROXY, WHEN PROPERLY EXECUTED AND RETURNED IN A TIMELY MANNER, WILL BE VOTED AT THE ANNUAL MEETING AND ANY
ADJOURNMENTS OR POSTPONEMENTS THEREOF IN THE MANNER DESCRIBED HEREIN.  IF NO CONTRARY INDICATION IS MADE, THIS
PROXY WILL BE VOTED FOR ALL NOMINEES LISTED IN PROPOSAL 1 AND FOR PROPOSAL 2, AND IF OTHER MATTERS ARE PRESENTED AT
THE ANNUAL MEETING, OR ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF, IN ACCORDANCE WITH THE BEST JUDGMENT OF SUCH
PROXYHOLDER’S OR PROXYHOLDERS’ SOLE DISCRETION ON THOSE MATTERS.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD
ON DECEMBER 9, 2009. 

The Company’s Proxy Statement for the Annual Meeting of Stockholders to be held on December 9, 2009 is available at:
http://www.kenseynash.com/corp/investorRel_proxy.htm.

.

Proxy — Kensey Nash Corporation


