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Item 5.02    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

(c) Appointment of Chief Financial Officer

On May 16, 2017, LivaNova Plc (the “Company” or “LivaNova”) announced that Thad A. Huston will join the Company as Chief Financial Officer, effective
May 20, 2017. Mr. Huston joins the Company from Johnson & Johnson, Inc. (“J&J”), where he was most recently Group Chief Financial Officer, Medical
Devices. His career at J&J spanned more than twenty-five years and included various senior roles, including: President of J&J’s Xian-Janssen
Pharmaceuticals division in China; Vice President - Finance, Chief Financial Officer and Chief Operations Officer in J&J Pharmaceutical Research and
Development; as well as Vice President - Finance and Chief Financial Officer at Ortho-McNeil Pharmaceuticals. Prior to this, he held senior financial roles at
various J&J locations in the U.S., China, Belgium, Russia and Hungary.

There is no arrangement or understanding between Mr. Huston and any other persons pursuant to which Mr. Huston was selected as an officer. Neither Mr.
Huston nor any related person of Mr. Huston has a direct or indirect material interest in any existing or currently proposed transaction to which the Company
is or may become a party. Mr. Huston is not related to any of the executive officers or directors of the Company.

In connection with his appointment, Mr. Huston will receive (1) an annual base salary of £375,000 ($483,304)1 Exchange rates in this paragraph are for
illustrative purposes only and employ the oanda.com interbank rate of May 5, 2017 of $ 1.28881 per GBP, (2) a potential annual incentive bonus target equal
to 90% of his annual base salary pursuant to the Company’s annual short-term incentive plan in place in any given year, (3) a supplemental pension
contribution equal to 15% of the sum of Mr. Huston’s base salary and annual bonus, (4) a car allowance in the amount of £1,100 ($1,417) per month, (5) a
one-time relocation allowance in the amount of £15,000 ($19,332), (6) two years of assistance with U.S. and United Kingdom tax compliance, (7)
immigration support for working in the United Kingdom, (8) up to one year of temporary living expenses; (9) assistance with the sale of Mr. Huston’s
principal residence in the U.S., (10) assistance with the purchase of a principal residence in the United Kingdom; (11) a pre-departure trip to London for Mr.
Huston and his spouse to secure housing, as well as travel and shipping costs of Mr. Huston and his spouse and their possessions at the time of relocation;
(12) tax gross-up on any of the foregoing relocation benefits where the benefits are otherwise taxable; and (13) such benefits as are generally made available
to U.K.-based LivaNova employees.

In addition, the Company also agreed in a side letter to recommend to the Compensation Committee (1) as compensation to Mr. Huston for the value of equity
awards he forfeited at his former employer, an inducement award of restricted stock units (“RSUs”) having a grant-date cost of $2.3 million vesting annually
over a four-year period, and (2) annual equity awards under the Company’s long-term incentive plan having an aggregate grant-date cost equal to $1.5
million. On May 5, 2017 the Compensation Committee approved the foregoing awards, effective on the date that Mr. Huston commences employment. The
form of award agreements for the foregoing RSU awards are those filed as Exhibits 10.1 and 10.2 to the Current Report on Form 8-K filed on May 11, 2017.

Mr. Huston succeeds Vivid Sehgal, who will leave to pursue other interests.

The foregoing description of Mr. Huston’s employment arrangements is qualified in its entirety by the text of Mr. Huston’s Service Agreement and Side
Letter, each dated April 27, 2017, copies of which are attached as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K and which are incorporated
herein by reference.

Item 8.01. Other Events.

On May 16, 2017, the Company issued a press release announcing Mr. Huston’s appointment as Chief Financial Officer. A copy of the press release is
attached hereto as Exhibit 99.1 and incorporated herein by reference.

_______________________________
1 Exchange rates in this paragraph are for illustrative purposes only and employ the oanda.com interbank rate of May 5, 2017 of $ 1.28881 per GBP.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No.  Description
10.1  Service Agreement, by and between LivaNova PLC and Thad Huston, dated April 27. 2017.
10.2  Side Letter dated April 27, 2017 from LivaNova PLC to Thad A. Huston
99.1  Press Release issued by LivaNova PLC dated May 16, 2017.
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SIGNATURE

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

 LivaNova PLC
  

  

Date: May 16, 2017 By:/s/ Catherine Moroz         
 Name: Catherine Moroz
 Title: Company Secretary
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EXHIBIT INDEX

Exhibit No.  Description
10.1  Service Agreement, by and between LivaNova PLC and Thad Huston, dated April 27. 2017.
10.2  Side Letter dated April 27, 2017 from LivaNova PLC to Thad A. Huston
99.1  Press Release issued by LivaNova PLC dated May 16, 2017.
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Exhibit 10.1

Dated 27 April 2017

LIVANOVA PLC

THAD A. HUSTON

SERVICE AGREEMENT

SV\1600310.5



THIS AGREEMENT is made on 27 April 2017

BETWEEN

(1) LIVANOVA PLC, a company registered in England with registered number 09451374 and having its registered office at 1 Fetter Lane,
London, EC4A 1BR (the “Company”); and

(2) THAD A. HUSTON, residing at 941 Bloomfield Street, Hoboken, NJ 07030, U.S.A. (the “Executive”).

BACKGROUND

The Company wishes to employ the Executive as Chief Financial Officer on the terms and conditions of this Agreement and the Executive
wishes to accept such employment.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, unless the context otherwise requires:

“Basic Salary” means the salary, as specified in Clause 6.1.1 or, as appropriate, the reviewed
annual salary from time to time;

“Board” means the Board of directors of the Company from time to time or any duly
authorised committee thereof, or where the relevant powers have been reserved to
the Company’s members, its members from time to time;

“Compensation Committee” means the compensation committee appointed by the Board;

“Confidential Information” means all information which is identified or treated by the Company or any Group
Company or any of the Group’s clients or customers as confidential or which by
reason of its character or the circumstances or manner of its disclosure is evidently
confidential including (without prejudice to the foregoing generality) any
information about the personal affairs of any of the directors (or their families) of
the Company or any Group Company, business plans, proposals relating to the
acquisition or disposal of a company or business or proposed expansion or
contraction of activities, maturing new business opportunities, research and
development projects, designs, secret processes, trade secrets, product or services
development and formulae, know-how, inventions, sales statistics and forecasts,
marketing strategies and plans, costs, profit and loss and other financial
information (save to the extent published in audited accounts), prices and discount
structures and the names, addresses and contact and other details of: (a)
employees and their terms of employment; (b) customers and potential customers,
their requirements and their terms of business with the Company/Group; and (c)
suppliers and potential suppliers and their terms of business (all whether or not
recorded in writing or in electronic or other format);

“Employment” means the employment of the Executive under this Agreement or, as the context
requires, the duration of that employment;
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“Group” means together or separately the Company, any holding company of the Company
and any subsidiaries and subsidiary undertakings of the Company or any such
holding company (and the words “subsidiary” and “holding company” shall have
the meanings given to them in section 1159 of the Companies Act 2006 and
“subsidiary undertaking” shall have the meaning given in section 1162 of the
Companies Act 2006) from time to time;

“Group Company” means any company within the Group;

“Health Care Scheme” means the medical expenses insurance, permanent health insurance (“PHI”),
critical illness insurance or other healthcare or disability scheme(s) or
arrangement(s) as may be provided or introduced from time to time by the
Company (at the Company’s discretion) for the benefit of executives in the Group;

“Intellectual Property Rights” means any and all existing and future intellectual or industrial property rights in
and to any Works (whether registered or unregistered), including all existing and
future patents, copyrights, design rights, database rights, trade marks,
semiconductor topography rights, plant varieties rights, internet rights/domain
names, know-how and any and all applications for any of the foregoing and any
and all rights to apply for any of the foregoing in and to any Works;

“Minority Holder” means a person who either solely or jointly holds (directly or through nominees)
any shares or loan capital in any company whose shares are listed or dealt in on a
recognised investment exchange (as that term is defined by section 285 Financial
Services and Markets Act 2000) provided that such holding does not, when
aggregated with any shares or loan capital held by the Executive’s partner and/or
his or his partner’s children under the age of 18, exceed 3% of the shares or loan
capital of the class concerned for the time being issued;

“Share Incentives” means any options or other rights that the Executive may have to purchase, hold
or otherwise acquire shares or rights in respect of or relating to shares in the
Company or a Group Company;

“Termination Date” means the date of termination of the Employment;

“Works” means any documents, materials, models, designs, drawings, processes,
inventions, formulae, computer coding, methodologies, know-how, Confidential
Information or other work, performed made, created, devised, developed or
discovered by the Executive in the course of the Employment (and whether or not
made or discovered in the course of the Employment) either alone or with any
other person in connection with or in any way affecting or relating to the business
of the Company or any Group Company or capable of being used or adapted for
use therein or in connection therewith.

1.2 Interpretation and Construction

Save to the extent that the context or the express provisions of this Agreement require otherwise, in this Agreement:

(a) words importing the singular shall include the plural and vice versa;

(b) words importing any gender shall include all other genders;

(c) words importing the whole shall be treated as including reference to any part of the whole;
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(d) any reference to a Clause, the Schedule or part of the Schedule is to the relevant Clause, Schedule or part of the Schedule of or
to this Agreement unless otherwise specified;

(e) reference to this Agreement or to any other document is a reference to this Agreement or to that other document as modified,
amended, varied, supplemented, assigned, novated or replaced from time to time;

(f) reference to a provision of law is a reference to that provision as extended, applied, amended, consolidated or re-enacted or as
the application thereof is modified from time to time and shall be construed as including reference to any order, instrument,
regulation or other subordinate legislation from time to time made under it;

(g) references to a “person” includes any individual, firm, company, corporation, body corporate, government, state or agency of
state, trust or foundation, or any association, partnership or unincorporated body (whether or not having separate legal
personality) or two or more of the foregoing;

(h) general words shall not be given a restrictive meaning because they are followed by words which are particular examples of the
acts, matters or things covered by the general words and “including”, “include” and “in particular” shall be construed without
limitation; and

(i) the meaning of any words coming after “other” or “otherwise” shall not be constrained by the meaning of any words coming
before “other” or “otherwise where a wider construction is possible.

1.3 Headings

The table of contents and the headings in this Agreement are included for convenience only and shall be ignored in construing this
Agreement.

2. THE EMPLOYMENT

2.1 Appointment

Subject to the provisions of this Agreement, the Company employs the Executive and the Executive accepts employment as Chief
Financial Officer of the Company. The starting date of this agreement is the day following the effective date of termination of the
Executive’s current employment at Johnson & Johnson, Inc.
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2.2 Work Permits and warranty

2.2.1 The Executive warrants to the Company that by virtue of entering into this Agreement he will not be in breach of any express or
implied obligation to any third party, including any restrictive covenants.

2.2.2 The Executive warrants that he is legally entitled to work in the United Kingdom, or will undertake such steps as are necessary to
become legally entitled to work in the United Kingdom, as soon as reasonably possible, and will throughout the Employment thereafter
continue to hold a valid United Kingdom work permit if appropriate. The Executive warrants that he will notify the Company in
advance of any possible change to his immigration status, as soon as he becomes aware of any circumstances that might give rise to
such change. Should the Company discover that the Executive does not have permission to live and work in the United Kingdom or if
any such permission is revoked, the Company reserves the right to terminate the Employment immediately and without notice or pay in
lieu of notice and without referring to the warning stages of the Company’s disciplinary procedure.

3. DURATION OF THE EMPLOYMENT

3.1 Continuous Employment

3.1.1 The Executive’s continuous period of employment with the Company will commence on the starting date of employment.

3.1.2 No employment with any previous employer shall count as part of the Executive’s continuous period of employment.

3.2 Duration and Notice

Subject to the provisions of Clauses 3.3 and 18.1, the Employment shall continue unless and until terminated at any time by:

(a) the Company, which must give to the Executive not less than twelve months’ prior written notice of termination of the
Employment; or

(b) the Executive, who must give to the Company not less than twelve months’ prior written notice of termination of the
Employment.

3.3 Payment in lieu of notice

3.3.1 The Company shall be entitled, at its sole discretion, to terminate the Employment immediately at any time by giving the Executive
notice in writing. In these circumstances, subject to the terms of Clause 3.3.2, the Company will subsequently make a payment to the
Executive in lieu of notice, calculated in accordance with the provisions of Clauses 3.3.3 and 3.3.4 (the payment being referred to as a
“Notice Payment”).

3.3.2 For the avoidance of doubt, the Company is not obliged to make a Notice Payment. If the Company shall decide not to make a Notice
Payment, the Executive shall not be entitled to enforce that payment as a contractual debt nor as liquidated damages.

3.3.3 The Notice Payment will be paid less all deductions that are required or permitted by law to be made including in respect of income tax,
national insurance contributions and any sums due to the Company or any Group Company.
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3.3.4 Subject to the terms of Clause 3.4, the Notice Payment will consist of a sum equivalent to the Basic Salary which the Executive would
have received in respect of any notice period outstanding on the Termination Date, but will exclude any bonus, commission share of
profit, pension contributions and any other benefits (including any benefits derived from any Share Incentives) that he would have
received or would have accrued to him during that period.

3.3.5 The Notice Payment is in full and final settlement of all and any rights and claims that the Executive may have against the Company
arising out of the termination of his employment (including both contractual and statutory employment claims), excluding any amounts
accrued and due to the Executive on the Termination Date. The Executive agrees to waive, release and discharge any and all such rights
and claims and acknowledges that it is a condition of the payment of the Notice Payment that he will execute a settlement agreement
(and any other documents reasonably required by the Company) in a form reasonably acceptable to the Company in order to give effect
to the release and waiver in this Clause 3.3.

3.4 Payment in instalments

3.4.1 The Company may, at its sole discretion and subject to the terms of Clause 3.4.2, pay the Notice Payment in equal monthly instalments
over a period of twelve months (the “Instalment Period”), the first instalment payable at the end of the month in which the
Termination Date occurs.

3.4.2 If the Executive commences alternative employment during the Instalment Period then the gross instalments of Notice Payment payable
after that date will be reduced by a sum equal to the gross amount of the Executive’s basic salary from the alternative employment.

3.4.3 If the Executive obtains alternative employment that is to commence during the Instalment Period he will immediately advise the
Company of that fact and of his gross monthly salary from that employment. If the Executive fails to comply with this obligation, then
from the date the Executive commences alternative employment, the Executive shall have no further entitlement to any payment of
Notice Payment.

4. HOURS AND PLACE OF WORK

4.1 Hours of work

The Executive agrees that he shall work normal business hours together with such additional hours as are necessary for the proper
performance of his duties. No payment will be made for any additional hours worked by the Executive.

4.2 Working Time Regulations

4.2.1 The Executive has autonomous decision making powers. The duration of his working time is not measured or predetermined.

4.3 Place of work

4.3.1 The Executive’s place of work, on his obtainment of the necessary work permit and visa according to the UK immigration legislation,
will initially be at the Company’s offices at 20 Eastbourne Terrace, W2 6LG London, but the Company may require the Executive to
work at any other location within or outside the UK for such periods as the Company may from time to time require. The Executive will
be given reasonable notice of any change in his permanent place of work.

4.3.2 The Executive will not be required to be absent from the United Kingdom for a period exceeding one month at any one time.
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5. SCOPE OF THE EMPLOYMENT

5.1 Duties of the Executive

During the Employment the Executive shall:

(a) undertake and carry out to the best of his ability such duties and exercise such powers in relation to the Group’s business as may
from time to time be assigned to or vested in him by the Board including where those duties require the Executive to work for
any Group Company;

(b) in the discharge of those duties and the exercise of those powers observe and comply with all lawful resolutions, regulations
and directions from time to time made by, or under the authority of, the Board and promptly upon request, give a full account to
the Board or a person duly authorised by the Board of all matters with which he is involved. He will provide the information in
writing if requested;

(c) comply with the Articles of Association (as amended from time to time) of any Group Company of which he is a director;

(d) ensure compliance with the UK Corporate Governance Code, as applicable from time to time;

(e) act in accordance with all statutory, fiduciary and common law duties that he owes to the Company and any Group Company;

(f) refrain from doing anything which would cause him to be disqualified from acting as a director;

(g) use reasonable endeavours to do, or refrain from doing, such things as are necessary or expedient to ensure compliance by
himself and any Group Company with applicable law and regulations and all other regulatory authorities relevant to any Group
Company and any codes of practice issued by any Group Company (as amended from time to time);

(h) unless prevented by ill-health, holidays or other unavoidable cause, devote the whole of his working time, attention and skill to
the discharge of his duties under this Agreement;

(i) faithfully and diligently perform his duties and at all times use his best endeavours to promote and protect the interests of the
Group;

(j) promptly disclose to the Board, to the extent of the Executive’s knowledge thereof, full details of any wrongdoing by the
Executive or any other employee of any Group Company where that wrongdoing is material to that employee’s employment by
the relevant company or to the interests or reputation of any Group Company;

(k) not incur on behalf of the Company or any Group Company any capital expenditure in excess of such sum as may be authorised
from time to time by resolution of the Board; and

(l) not enter into on behalf of the Company or any Group Company any commitment, contract or arrangement which is otherwise
than in the normal course of the Company's or the relevant Group Company's business or is outside the scope of his normal
duties or authorisations or is of an unusual or onerous or long-term nature.
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5.2 Directorships and Directors and Officers insurance

5.2.1 The Executive may be required to act as a director of the Company and other Group Companies (either executive or non-executive) as
the Board requires from time to time. The Company reserves the right on giving written notice to the Executive to terminate any office
of directorship immediately at any time.

5.2.2 The Company shall for the duration of the Employment and for a period of not less than six calendar years following the Termination
Date, maintain directors’ and officers’ insurance for the benefit of the Executive in respect of those liabilities which he may incur as a
director or officer of the Company or any Group Company and for which such insurance is normally available.

5.3 Right to suspend duties and powers

5.3.1 The Company reserves the right in its absolute discretion to suspend all or any of the Executive’s duties and powers on terms it
considers expedient or to require him to perform only such duties, specific projects or tasks as are assigned to him expressly by the
Company (including the duties of another position of equivalent status) in any case for such period or periods and at such place or
places (including, without limitation, the Executive’s home) as the Company in its absolute discretion deems necessary (the “Garden
Leave”). During any period of Garden Leave the terms and conditions set out in this Agreement shall continue to apply to the
Executive.

5.3.2 The Company may, at its sole discretion, require that during the Garden Leave the Executive shall not:

(a) enter or attend the premises of the Company or any Group Company;

(b) contact or have any communication with any client or prospective client or supplier of the Company or any Group Company in
relation to the business of the Company or any Group Company;

(c) contact or have any communication with any employee, officer, director, agent or consultant of the Company or any Group
Company in relation to the business of the Company or any Group Company;

(d) remain or become involved in any aspect of the business of the Company or any Group Company except as required by such
companies; or

(e) work either on his own account or on behalf of any other person.

5.3.3 During Garden Leave, the Executive will continue to receive his Basic Salary and benefits but will not accrue any bonus, commission
or share of profit.

5.3.4 For the avoidance of doubt, the Company may exercise its powers under this Clause 5.3 at any time during the Employment including
after notice of termination has been given by either party.

5.4 Joint appointments

The Company shall be at liberty to appoint any other person or persons to act jointly with the Executive in any position to which he
may be assigned from time to time.

6. REMUNERATION

6.1 Basic Salary
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6.1.1 During the Employment the Company shall pay the Executive a Basic Salary of not less than £375,000 per annum. The Basic Salary
shall accrue from day to day and be payable by credit transfer in equal monthly instalments in arrears on or around the last day of each
calendar month or otherwise as arranged from time to time.

6.1.2 The Basic Salary shall be inclusive of all director’s fees (if any) to which the Executive may become entitled including all remuneration
and director’s fees in respect of services rendered by the Executive to any Group Company.

6.2 Salary review

The Basic Salary shall be reviewed annually, the first review to take effect following the first Compensation Committee quarterly
meeting of each calendar year commencing in 2018, however the Compensation Committee is not obliged to increase the Basic Salary
at any review.

6.3 Discretionary bonus

6.3.1 The Company will, subject to the approval of the Compensation Committee, pay the Executive a bonus in respect of each financial year
of the Company (the “Bonus”). The Executive’s target bonus is a sum equal to 90% of his Basic Salary for that financial year. The
terms and amount of this bonus (and whether it is paid in cash or in other forms, such as shares or share options) will be approved from
time to time and notified to the Executive by the Compensation Committee in its sole discretion.

6.3.2 The actual amount of any Bonus payable will be determined by reference to the Compensation Committee in its sole discretion and will
be determined by the achievement of Company performance objectives or personal performance objectives or both Company and
personal performance objectives. The Board will determine appropriate performance targets at the beginning of each financial year. The
Bonus will be paid by the Company after receipt by it of the audited financial statements of the Company for the financial year in
question.

6.3.3 The Bonus will only be paid if the Executive is in Employment (and has not received or served notice of termination of employment) at
the date the Bonus is due for payment. Upon the termination of the Executive’s employment or (if earlier) upon either party giving
notice under Clause 3 or the Company exercising its rights under Clause 18, the Executive will have no rights as a result of this
Agreement or any alleged breach of it to any compensation under or in respect of any Bonus. For the avoidance of doubt, the Bonus
will not accrue, nor will the Executive have any legitimate expectation as to the size or form of the Bonus, until the Company pays it to
him. There are no circumstances whether in reliance on express or implied terms or otherwise where the Executive can require pay out
of a particular sum or payment in a particular form or claim compensation for loss of such a Bonus.

6.4 Corporate Governance

All payments and/or benefits payable to the Executive are subject to and conditional upon: (i) the terms of applicable law, regulation
and governance codes that regulate or govern executive pay from time to time; and (ii) the consent of the shareholders of the Company,
as appropriate as determined by the Board (together “Remuneration Governance”). The Company reserves the right to amend, reduce,
hold back, defer, claw back and alter the structure of any payments and benefits payable to the Executive in order to comply with
Remuneration Governance.

7. EXPENSES

7.1 Out-of-pocket expenses
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The Company shall reimburse to the Executive (against receipts or other appropriate evidence as the Board may require) the amount of
all out-of-pocket expenses reasonably and properly incurred by him in the proper discharge of his duties hereunder to the extent that
such expenses are incurred in accordance with the Company’s business expenses policy from time to time.

7.2 Company credit/charge cards

In the event that the Company issues a Company sponsored credit or charge card to the Executive he shall use such card only for
expenses reimbursable under Clause 7.1 and shall return it to the Company when so requested and in any event immediately on
termination of the Employment howsoever arising.

8. DEDUCTIONS

The Executive agrees that the Company may deduct from any sums due to him under this Agreement any sums due by him to the
Company including, without limitation, any debits to his Company credit or charge card not authorised by the Company, the
Executive’s pension contributions (if any), any overpayments, loans or advances made to him by the Company, the cost of repairing any
damage or loss to the Company’s property caused by him and any losses suffered by the Company as a result of any negligence or
breach of duty by the Executive.

9. COMPANY CAR

9.1 Car allowance

The Executive may use his own vehicle or rent a vehicle for the Company’s business, in which case he will be paid a car allowance of
£1,100 per month towards this cost. The car allowance will be subject to deduction of tax and National Insurance contributions.

10. PENSION SCHEME

10.1 The Scheme

10.1.1 The Executive is eligible to join the Company’s pension scheme (the “Scheme”), subject to its rules in force from time to time. Details
of the Scheme are available from the Company. Pursuant to the Scheme, the Company will make an annual contribution to the Scheme
in respect of the Executive equal to 15% of the Executive’s annual gross salary and bonus payments, excluding other payments such as
the car allowance. The contribution shall be paid to the Scheme at such time or times during the year as the Company shall decide at its
discretion.

10.1.2 Subject to Clause 10.2.1, when the Company becomes subject to the employer duties in the Pensions Act 2008, the Company reserves
the right to amend the Executive’s pension arrangements in place in its absolute discretion. The Company will inform the Executive of
any changes to his pension arrangements at that time.

10.1.3 A copy of the current explanatory booklet giving details of the Scheme is available from the HR department.

10.1.4 The Scheme is not a contracted-out scheme for the purposes of the Pension Schemes Act 1993.

10.2 Company’s right to amend and terminate

10.2.1 The Company may at any time terminate the Scheme or the Executive’s membership of it subject to providing him with membership of
an equivalent pension scheme.
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11. OTHER INSURANCE & BENEFITS

11.1 Health Care Scheme

Without prejudice to the terms of Clauses 3 and 18, the Executive (and his spouse) shall be entitled during the Employment, to
participate in any Health Care Scheme subject to the following terms and conditions:

(a) the Executive’s (and his family’s participation as applicable) is subject to the Company’s rules regarding eligibility and the
rules, terms and conditions of the relevant Scheme, both in force from time to time, copies of which shall be available from
Human Resources;

(b) the Company reserves the right to terminate the Executive’s (or his spouse’s) or the Company’s participation in any of the
Schemes, substitute a new scheme for an existing Scheme and/or alter the level or type of benefits available under any Scheme;

(c) if a scheme provider (e.g. an insurance company or pensions provider) refuses for any reason (whether under its own
interpretation of the rules, terms and conditions of the relevant insurance policy or otherwise) to accept a claim and/or provide
the relevant benefit(s) to the Executive (or his spouse) under the applicable Scheme, the Company shall not be liable to provide
(or compensate the Executive for the loss of) such benefit(s) nor shall it be obliged to take action against the provider to enforce
any rights under the Scheme;

(d) the fact that the termination of the Employment under Clauses 3 and 18 may result in the Executive or his spouse ceasing to be
eligible to receive or continue to receive benefits under any Scheme does not remove the Company’s right to terminate the
Employment; and

(e) the Executive’s acceptance of such variations to his terms and conditions of employment as may from time to time be required
by the Company.

11.2 Payments

11.2.1 All payments under the Schemes will be subject to the deductions required by law.

11.2.2 Where payments are made under a PHI scheme or critical illness scheme, all other payments or benefits provided to or in respect of the
Executive will cease from the start of those payments (if they have not done so already), unless the Company is fully reimbursed by the
relevant insurance provider for the cost of providing the benefit.

11.3 Medical examinations

At any reasonable time during the Employment the Company may require the Executive to undergo a medical examination by a
medical practitioner appointed by the Company and at the Company’s expense. The Executive will consent to such examination and to
the results being made available to the Company.

12. RELOCATION PACKAGE

12.1 Relocation allowance
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A one-time “Relocation Allowance” of £15,000, subject to taxes and National Insurance contribution, will be provided to the Employee
to cover miscellaneous relocation expenses not covered elsewhere in the policy.

The Executive is encouraged to retain receipts for relocation expenses to reduce their taxability at filing time.

12.2 Pre-departure Visits

In addition to the Relocation Allowance, the Company will reimburse the Employee and his spouse for reasonable expenses related to a
visit the United Kingdom once to secure housing, schooling, and become acquainted with the new living environment. All travel should
be booked and expensed per the Company’s corporate travel and expense guidelines.

12.3 Two Years of Tax Assistance

In addition to the Relocation Allowance, the Company will provide the Executive with tax consultation through a professional tax
services firm prior to relocation and after arrival in the United Kingdom for a period of two tax years. The intent of this consultation is
to explain tax implications resulting from localization and to review the Executive’s expected tax responsibilities associated with it. The
tax services firm will support the Executive on tax compliance in the UK and in the United States, if desired, for the first two tax years
following the Commencement Date.

12.4 Immigration Support

In addition to the Relocation Allowance, the Company will provide immigration assistance to the Executive through an immigration
vendor and will cover the cost of obtaining required entry and work documentation for the Executive, as well as required entry
documentation for the Executive’s approved accompanying family members prior to relocation. This includes passports and any
required medical exams or other documentation required by immigration authorities.

The Executive is responsible for maintaining valid immigration and travel documents going forward, at the Company’s expense.

12.5 Travel to the new employment country (the United Kingdom)

In addition to the Relocation Allowance, the Company will provide the Executive and his accompanying dependents with travel to the
United Kingdom for purposes of relocation according to the Company’s corporate travel guidelines.

12.6 Temporary Living

In addition to the Relocation Allowance, the Company will support reasonable temporary living expenses for up to one year in the
London area while the Executive and the Executive’s family are in between permanent housing. Hotel accommodation is provided.
Temporary living expenses are covered in accordance with the Company’s travel and expense guidelines.

12.7 Housing

In addition to the Relocation Allowance, the Company agrees to provide relocation assistance to the Executive, including assistance
with the sale of the Executive’s principal residence at 941 Bloomfield Street, Hoboken, NJ 07030, U.S.A., pursuant to the terms of the
Managed Executive Plan provided by the Company’s vendor, Orion Mobility; packing, shipping to the United Kingdom and unpacking
Executive’s household possessions at the Company’s expense; and
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reimbursement of expenses incurred in connection with the purchase of a principal residence in the United Kingdom. If the Executive is
compelled to pay income taxes on any of the foregoing relocation benefits provided by the Company, the Company will pay to the
Executive such additional amounts as are necessary to ensure receipt by the Executive of the full amount that the Executive would have
received but for the income taxes payable by the Executive or by the Company on his behalf.

13. HOLIDAYS

13.1 The holiday year

The Company’s holiday year runs from 1st January to 31st December. Holidays can only be taken with the prior permission of the Chief
Executive Officer of the Company.

13.2 Annual entitlement

13.2.1 The Executive’s annual entitlement to paid holidays is to those public or customary holidays recognised by the Company in any holiday
year of which there are eight in total and in addition 24 contractual days holiday. In addition, the Executive shall be entitled to one
additional day of holiday per year of continuous service (assessed as at 1st January each year) up to a maximum of five additional days.

13.2.2 Entitlement to contractual holidays is accrued pro rata throughout the holiday year. The Executive will be entitled to take public and
customary holidays on the days that they are recognised by the Company during the holiday year.

13.2.3 The Executive is not entitled to carry any unused holiday entitlement forward to the next holiday year without the permission of the
Company.

13.3 Holiday entitlement on termination

13.3.1 Upon notice of termination of the Employment being served by either party, the Company may require the Executive to take any
unused holidays accrued in the holiday year in which the termination takes place at that time during any notice period. Alternatively, the
Company may, at its discretion, on termination of the Employment, make a payment in lieu of accrued contractual holiday entitlement.

13.3.2 The Executive will be required to make a payment to the Company in respect of any holidays taken in excess of his holiday entitlement
accrued at the Termination Date. Any sums so due may be deducted from any money owing to the Executive by the Company.

14. ABSENCE

14.1 Absence due to sickness or injury

14.1.1 If the Executive is absent from work due to sickness or injury he shall:

(a) immediately inform the Company of his sickness or injury; and

(b) In respect of absence due to sickness, injury or accident that continues for more than 7 consecutive days (including weekends)
the Executive must provide the Company with a note of fitness to work stating the reason for the absence.  Thereafter notes of
fitness to work must be provided to the Company to cover the remainder of the period of continuing sickness absence. 
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14.1.2 Failure to follow the requirements referred to in Clause 14.1.1 may result in disciplinary action and loss of Statutory Sick Pay and/or
Company Sick Pay pursuant to Clause 14.2.

14.2 Payment of salary during absence

14.2.1 Subject to the Executive complying with the terms of Clause 14.1.1, the Company may, at its sole discretion, continue to pay Basic
Salary during any period of absence due to sickness or injury for up to a maximum of six months in any period of twelve consecutive
months (the twelve month period being referred to as the “Entitlement Period”) unless the Employment is terminated in terms of
Clauses 3 or 188. The first Entitlement Period will begin on the first day of absence and any subsequent Entitlement Period will start on
the first day of any absence occurring outside an enduring Entitlement Period.

14.2.2 Payment of the Basic Salary in terms of Clause 14.2.1 shall be made less:

(a) an amount equivalent to any Statutory Sick Pay payable to the Executive;

(b) any sums which may be received by the Executive under any insurance policy effected by the Company; and

(c) any other benefits or sums which the Executive receives, such as under a PHI or other insurance scheme, in terms of the
Employment or under any relevant legislation.

14.3 Absence caused by third party negligence

If the Executive’s absence is caused by the negligence of a third party in respect of which damages are recoverable, then all sums paid
by the Company during the period of absence in terms of Clause 14.2 shall constitute loans to the Executive who shall:

(a) notify the Company immediately of all the relevant circumstances and of any claim, compromise, settlement or judgment made
or awarded; and

(b) if the Company so requires, refund to it an amount determined by the Company, not exceeding the lesser of:

(i) the amount of damages recovered by him in respect of loss of earnings during the period of absence under any
compromise, settlement or judgment; and

(ii) the sums advanced to him by the Company in respect of the period of incapacity.

15. RESTRICTIONS DURING EMPLOYMENT

15.1 Disclosure of other interests

The Executive shall disclose to the Board any interest of his own (or that of his partner or of any child of his or of his partner under
eighteen years of age):

(a) in any trade, business or occupation whatsoever which is in any way similar to any of those in which the Company or any
Group Company is involved; and

(b) in any trade, business or occupation carried on by any supplier or customer of the Company or any Group Company whether or
not such trade, business or occupation is conducted for profit or gain.

15.2 Restrictions on other activities and interests of the Executive
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15.2.1 During the Employment the Executive shall not at any time, without the prior written consent of the Board, either alone or jointly with
any other person, carry on or be directly or indirectly employed, engaged, concerned or interested in any business, prospective business
or undertaking other than a Group Company. Nothing contained in this Clause 15.2.1 shall preclude the Executive from being a
Minority Holder unless the holding is in a company that is a direct business competitor of the Company or any Group Company in
which case, the Executive shall obtain the prior consent of the Board to the acquisition or variation of such holding.

15.2.2 If the Executive, with the consent of the Board, accepts any other appointment he must keep the Company accurately informed of the
amount of time he spends working under that appointment.

15.3 Transactions with the Company

Subject to any regulations issued by the Company, the Executive shall not be entitled to receive or obtain directly or indirectly any
discount, rebate, commission or any other form of gift or gratuity (any of these referred to as a “Gratuity”) as a result of the
Employment or any sale or purchase of goods or services effected or other business transacted (whether or not by him) by or on behalf
of the Company or any Group Company and if he (or any person in which he is interested) obtains any Gratuity he shall account to the
Company for the amount received by him (or a due proportion of the amount received by the person having regard to the extent of his
interest therein).

15.4 Dealing in securities

The Executive shall comply with every rule of law (including but not limited to the insider dealing provisions contained in Part V of the
Criminal Justice Act 1993), the UK Financial Conduct Authority’s listing rules’ Model Code for transactions in securities by directors
of listed companies, certain employees and persons connected with them and every regulation of the Company for the time being in
force in relation to dealings in shares or other securities of the Company or any Group Company. Under Rule 4 of the Model Code, the
person to whom notice should be given and from whom acknowledgement must be received before the Executive may deal in securities
shall be the Company Secretary of the Company from time to time or such other person as shall be notified to the Executive. The
Executive also acknowledges that under the provisions of the Model Code the Executive must seek to ensure compliance with the
Model Code by persons connected with the Executive (within the meaning of section 96B and Schedule 11B of the Financial Services
and Markets Act 2000) including, without limitation, the Executive's spouse and dependent children, and by investment managers
acting on the Executive’s behalf or on behalf of connected persons. The Executive undertakes to procure that dealings by or on behalf
of such persons are in compliance with the Model Code.

15.5 Compliance with the code on Corporate Governance

The Executive shall comply, to the extent that the Board considers appropriate for a company the size of the Company, with the
provisions of “The UK Corporate Governance Code” a corporate governance code issued by the Financial Reporting Council (as
amended from time to time).

16. CONFIDENTIALITY AND COMPANY DOCUMENTS

16.1 Restrictions on disclosure and use of Confidential Information

The Executive must not either during the Employment (except in the proper performance of his duties) or at any time (without limit)
after the Termination Date:
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(a) divulge or communicate to any person;

(b) use for his own purposes or for any purposes other than those of the Company or any Group Company; or

(c) through any failure to exercise due care and diligence, cause any unauthorised disclosure of;

any Confidential Information. The Executive must at all times use his best endeavours to prevent publication or disclosure of any
Confidential Information. These restrictions shall cease to apply to any information which shall become available to the public
generally otherwise than through the default of the Executive.

16.2 Protection of Company documents and materials

All notes, records, lists of customers, suppliers and employees, correspondence, computer and other discs or tapes, data listings, codes,
keys and passwords, designs, drawings and other documents or material whatsoever (whether made or created by the Executive or
otherwise and in whatever medium or format) relating to the business of the Company or any Group Company or any of its or their
clients (and any copies of the same):

(a) shall be and remain the property of the Company or the relevant Group Company or client; and

(b) shall be handed over by the Executive to the Company or the relevant Group Company or client on demand by the Company
and in any event on the termination of the Employment;

provided that following the termination of the Employment, the Executive shall be provided with reasonable access to Board Minutes
and agendas of the Company or any Group Company relating to a period during which he was a director of the Company or such Group
Company that shall nevertheless remain confidential.

17. INVENTIONS AND OTHER WORKS

17.1 Executive to further interests of the Company

The Company and the Executive agree that the Executive may make or create Works during the Employment and agree that in this
respect the Executive is obliged to further the interests of the Company and any Group Company.

17.2 Disclosure and ownership of Works

The Executive must immediately disclose to the Company all Works and all Intellectual Property Rights. Both the Works and all
Intellectual Property Rights will (subject to sections 39 to 43 Patents Act 1977) belong to and be the absolute property of the Company
or any other person the Company may nominate.
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17.3 Protection, registration and vesting of Works

The Executive shall immediately on request by the Company (whether during or after the Employment) and at the expense of the
Company:

(a) apply or join with the Company or any Group Company in applying for any Intellectual Property Rights or other protection or
registration (“Protection”) in the United Kingdom and in any other part of the world for, or in relation to, any Works;

(b) execute all instruments and do all things necessary for vesting all Intellectual Property Rights or Protection when obtained and
all right, title and interest to and in the same absolutely and as sole beneficial owner in the Company or such Group Company
or other person as the Company may nominate; and

(c) sign and execute any documents and do any acts reasonably required by the Company in connection with any proceedings in
respect of any applications and any publication or application for revocation of any Intellectual Property Rights or Protection.

17.4 Waiver of rights by the Executive

The Executive hereby irrevocably and unconditionally waives all rights under Chapter IV Copyright, Designs and Patents Act 1988 and
any other moral rights which he may have in the Works, in whatever part of the world such rights may be enforceable including:

(a) the right conferred by section 77 of that Act to be identified as the author of any such Works; and

(b) the right conferred by section 80 of that Act not to have any such Works subjected to derogatory treatment.

17.5 Power of Attorney

The Executive hereby irrevocably appoints the Company to be his attorney and in his name and on his behalf to execute any such act
and to sign all deeds and documents and generally to use his name for the purpose of giving to the Company the full benefit of this
Clause. The Executive agrees that, with respect to any third parties, a certificate signed by any duly authorised officer of the Company
that any act or deed or document falls within the authority hereby conferred shall be conclusive evidence that this is the case.

17.6 Statutory rights

Nothing in this Clause 17 shall be construed as restricting the rights of the Executive or the Company under sections 39 to 43 Patents
Act 1977.

18. TERMINATION

18.1 Termination events

Notwithstanding any other provision of this Agreement, the Company shall be entitled, but not bound, to terminate the Employment
with immediate effect by giving to the Executive notice in writing at any time after the occurrence of any one or more of the following
events:

(a) if the Executive is guilty of any gross misconduct or behaviour which tends to bring himself or the Company or any Group
Company into disrepute; or

16



(b) if the Executive commits any material or persistent breach of this Agreement (in the case of a non-material persistent breach,
having been given notice in writing of the breach and a reasonable opportunity to rectify the breach) or fails to comply with any
reasonable order or direction of the Board; or

(c) if the Executive fails to perform his duties to the reasonable satisfaction of the Board (having been given notice in writing of: (i)
the areas of underperformance, (ii) the improvements in performance that are reasonably required by the Board; and (iii) a
reasonable period of time to make the necessary improvements in performance; or

(d) if he becomes insolvent or bankrupt or compounds with or grants a trust deed for the benefit of his creditors; or

(e) if his behaviour (whether or not in breach of this Agreement) can reasonably be regarded as materially prejudicial to the
interests of the Company or any Group Company, including if he is found guilty of any criminal offence punishable by
imprisonment (whether or not such sentence is actually imposed); or

(f) if he has an order made against him disqualifying him from acting as a company director; or

(g) if he becomes of unsound mind; or

(h) if the Executive is found guilty of a serious breach of the rules or regulations as amended from time to time of the UK Listing
Authority (including the Model Code for transactions in securities by directors), or any other regulatory authority relevant to
the Company or any Group Company or any code of practice issued by the Company or any Group Company (as amended
from time to time).

18.2 Company’s right to proceed

While the Company will endeavour to deal fairly with allegations against the Executive, it reserves the right to proceed under Clause
18.1 without prior notice and without holding a hearing or inviting any representations from the Executive.

18.3 Termination on resignation as director

If the Executive resigns as a director of the Company or any Group Company (otherwise than at the request of the Company), he shall
be deemed to have terminated the Employment with effect from the date of his resignation and the Employment shall terminate at that
time, unless the Company agrees with the Executive that the Employment should continue, in which case the Employment may be
subject to any terms and conditions stipulated by the Company in its absolute discretion.

18.4 No damages or payment in lieu of notice

In the event of the Employment being terminated pursuant to Clause 18.1 or 18.3, the Executive shall not be entitled to receive any
payment in lieu of notice nor make any claim against the Company or any Group Company for damages for loss of office or
termination of the Employment. Regardless of this, the termination shall be without prejudice to the continuing obligations of the
Executive under this Agreement.

19. EVENTS UPON TERMINATION

19.1 Obligations upon termination
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Immediately upon the termination of the Employment howsoever arising or immediately at the request of the Board at any time after
either the Company or the Executive has served notice of termination of the Employment, the Executive shall:

(a) deliver to the Company all Works, materials within the scope of Clause 16.2 and all other materials and property including
credit or charge cards, mobile telephone, computer equipment, disks and software, passwords, encryption keys or the like, keys,
security pass, letters, stationery, documents, files, films, records, reports, plans and papers (in whatever format including
electronic) and all copies thereof used in or relating to the business of the Company or the Group which are in the possession of
or under the control of the Executive;

(b) resign (without claim for compensation) as a director and from all other offices held by him in the Company or any Group
Company or otherwise by virtue of the Employment. For the avoidance of doubt, such resignations shall be without prejudice
to any claims the Executive may have against the Company or any Group Company arising out of the termination of the
Employment; and

(c) transfer without payment, to the Company, or as the Company may direct, any shares or other securities held by the Executive
as nominee or trustee for the Company or any Group Company;

and should the Executive fail to do so the Company is hereby irrevocably authorised to appoint some person to sign any documents
and/or do all things in his name and on his behalf necessary to give effect thereto,

19.2 Share Incentives

On termination of the Employment, the Executive’s rights with respect to Share Incentives granted to the Executive during the
Employment shall be governed by the terms of the LivaNova Plc 2015 Incentive Award Plan and the underlying award agreement for
each such Share Incentive.

20. RESTRICTIONS AFTER TERMINATION

20.1 Definitions

Since the Executive is likely to obtain Confidential Information in the course of the Employment and personal knowledge of and
influence over suppliers, customers, clients and employees of the Company and Group Companies, the Executive hereby agrees with
the Company that in addition to the other terms of this Agreement and without prejudice to the other restrictions imposed upon him by
law, he will be bound by the covenants and undertakings contained in Clauses 20.2 to 20.5. In this Clause20, unless the context
otherwise requires:

“Customer” means any person to which the Company distributed, sold or supplied Restricted
Products or Restricted Services during the Relevant Period and with which, during that
period either the Executive, or any employee under the direct or indirect supervision of
the Executive, had material dealings in the course of the Employment, but always
excluding therefrom, any division, branch or office of such person with which the
Executive and/or any such employee had no dealings during that period;
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“Prospective Customer” means any person with which the Company had discussions during the Relevant Period
regarding the possible distribution, sale or supply of Restricted Products or Restricted
Services and with which during such period the Executive, or any employee who was
under the direct or indirect supervision of the Executive, had material dealings in the
course of the Employment, but always excluding therefrom any division, branch or
office of that person with which the Executive and/or any such employee had no
dealings during that period;

“Relevant Period” means: (i) where the Employment is continuing, the period of the Employment; and (ii)
where the Employment has terminated, the period of twelve months immediately
preceding the Termination Date;

“Restricted Area” means:

(a)    the United Kingdom; and

(b)    any other country in the world where, on the Termination Date, the
Company dealt in Restricted Products or Restricted Services;

“Restricted Employee” means any person who was a director, employee or consultant of the Company at any
time within the Relevant Period who by reason of that position and in particular his
seniority and expertise or knowledge of Confidential Information or knowledge of or
influence over the clients, customers or contacts of the Company is likely to cause
damage to the Company if he were to leave the employment of the Company and
become employed by a competitor of the Company;

“Restricted Period” means the period commencing on the Termination Date and, subject to the terms of
Clause 20.4, continuing for twelve months;

“Restricted Products” means any product, device, equipment or machinery researched into, developed,
manufactured, supplied, marketed, distributed or sold by the Company and with which
the duties of the Executive were materially concerned or for which he was responsible
during the Relevant Period, or any products, equipment or machinery of the same type
or materially similar to those products, equipment or machinery;

“Restricted Services” means any services (including but not limited to technical and product support,
technical advice and customer services) researched into, developed or supplied by the
Company and with which the duties of the Executive were materially concerned or for
which he was responsible during the Relevant Period, or any services of the same type
or materially similar to those services;

“Supplier” means any supplier, agent, distributor or other person who, during the Relevant Period
was in the habit of dealing with the Company and with which, during that period, the
Executive, or any employee under the direct or indirect supervision of the Executive,
had material dealings in the course of the Employment.

20.2 Restrictive covenants

Both during the Employment and during the Restricted Period, the Executive will not, without the prior written consent of the Company
(such consent not to be unreasonably withheld), whether by himself, through his employees or agents or otherwise and whether on his
own behalf or on behalf of any person, directly or indirectly:
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(a) so as to compete with the Company, solicit business from or canvas any Customer or Prospective Customer in respect of
Restricted Products or Restricted Services;

(b) so as to compete with the Company, accept orders from, act for or have any business dealings with, any Customer or
Prospective Customer in respect of Restricted Products or Restricted Services;

(c) within the Restricted Area, be employed or engaged or at all interested (except as a Minority Holder) in that part of a business
or person which is involved in the business of researching into, developing, manufacturing, distributing, selling, supplying or
otherwise dealing with Restricted Products or Restricted Services, if the business or person is or seeks to be in competition with
the Company. For the purposes of this sub-Clause, acts done by the Executive outside the Restricted Area shall nonetheless be
deemed to be done within the Restricted Area where their primary purpose is to distribute, sell, supply or otherwise deal with
Restricted Products or Restricted Services in the Restricted Area;

(d) solicit or induce or endeavour to solicit or induce any person who was a Restricted Employee (and with whom the Executive
had dealings during the Relevant Period) to cease working for or providing services to the Company, whether or not any such
person would thereby commit a breach of contract;

(e) employ or otherwise engage any Restricted Employee in the business of researching into, developing, manufacturing,
distributing, selling, supplying or otherwise dealing with Restricted Products or Restricted Services if that business is, or seeks
to be, in competition with the Company; or

(f) solicit or induce or endeavour to solicit or induce any Supplier to cease to deal with the Company and shall not interfere in any
way with any relationship between a Supplier and the Company.

20.3 Application of restrictive covenants to other Group Companies

Clause 20.2 shall also apply as though references to the “Company” in Clauses 20.1 and 20.2 include references to each Group
Company in relation to which the Executive has in the course of the Employment or by reason of rendering services to or holding office
in such Group Company:

(a) acquired knowledge of its products, services, trade secrets or Confidential Information; or

(b) had personal dealings with its Customers or Prospective Customers; or

(c) supervised directly or indirectly employees having personal dealings with its Customers or Prospective Customers;

but so that references to the “Company” shall for this purpose be deemed to be references to the relevant Group Company. The
obligations undertaken by the Executive pursuant to this Clause 20.3 shall, with respect to each Group Company, constitute a separate
and distinct covenant in favour of and for the benefit of each Group Company and which shall be enforceable either by the particular
Group Company or by the Company on behalf of the Group Company and the invalidity or unenforceability of any such covenant shall
not affect the validity or enforceability of the covenants in favour of any other Group Company.
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20.4 Effect of suspension on Restricted Period

If the Company exercises its right to suspend the Executive’s duties and powers under Clause 5.3 after notice of termination of the
Employment has been given, the aggregate of the period of the suspension and the Restricted Period shall not exceed twelve months
and if the aggregate of the two periods would exceed twelve months, the Restricted Period shall be reduced accordingly.

20.5 Further undertakings

The Executive hereby undertakes to the Company that he will not at any time:

(a) during the Employment or after the Termination Date engage in any trade or business or be associated with any person engaged
in any trade or business using any trading names used by the Company or any Group Company including the name(s) or
incorporating the word(s) “LivaNova”, “Cyberonics” or “Sorin”;

(b) after the Termination Date make any public statement in relation to the Company or any Group Company or any of their
officers or employees; or

(c) after the Termination Date represent or otherwise indicate any association or connection with the Company or any Group
Company or for the purpose of carrying on or retaining any business represent or otherwise indicate any past association with
the Company or any Group Company.

20.6 Severance

The restrictions in this Clause 20 (on which the Executive has had the opportunity to take independent advice, as the Executive hereby
acknowledges) are separate and severable restrictions and are considered by the parties to be reasonable in all the circumstances. It is
agreed that if any such restrictions, by themselves, or taken together, shall be adjudged to go beyond what is reasonable in all the
circumstances for the protection of the legitimate interests of the Company or a Group Company but would be adjudged reasonable if
some part of it were deleted, the relevant restriction or restrictions shall apply with such deletion(s) as may be necessary to make it or
them valid and enforceable.

21. RECONSTRUCTION AND AMALGAMATIONS

If the Company undergoes any process of reconstruction or amalgamation (whether or not involving the liquidation of the Company)
and the Executive is offered employment by the successor or proposed successor to the Company or any Group Companies on terms
which as a whole are no less favourable than those under this Agreement whether as to duties, responsibilities, remuneration or
otherwise and the Executive does not accept the offer within one month of it being made, then the Executive shall have no claim against
the Company or the successor to the Company in respect of termination of this Agreement and the Employment.

22. DISCIPLINARY AND GRIEVANCE PROCEDURE

22.1 Disciplinary procedures and grievance procedures

22.1.1 Any disciplinary action taken in connection with the Employment will usually be taken in accordance with the Company’s normal
disciplinary procedures (which are workplace rules and not contractually binding) a copy of which is available from Human Resources.
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22.1.2 If the Executive wishes to obtain redress of any grievance relating to the Employment or is dissatisfied with any reprimand, suspension
or other disciplinary step taken by the Company, he should follow the procedures set out in the Company’s grievance policy, a copy of
which is available from Human Resources.

23. GENERAL

23.1 Provisions which survive termination

Any provision of this Agreement which is expressed or intended to have effect on, or to continue in force after, the termination of this
Agreement shall have such effect, or, as the case may be, continue in force, after such termination.

23.2 No collective agreements

There are no collective agreements that directly affect the terms and conditions of the Employment.

24. DATA PROTECTION AND PRIVACY

24.1 Data Protection

The Executive acknowledges and agrees that the Company is permitted to hold personal information (including sensitive personal data)
about the Executive as part of its personnel and other business records and may use such information in the course of the Company’s or
the Group’s business. The Executive agrees that the Company may disclose such information to third parties in the event that such
disclosure is in the Company’s view required for the proper conduct of the Company’s business or that of any Group Company. This
Clause 24.1 applies to information held, used or disclosed in any medium.

24.2 Privacy

All communications, whether by telephone, email, fax, or any other means, which are transmitted, undertaken or received using the
Company’s IT or communications systems (“Company Systems”) or on Company premises will be treated by the Company as work
related. The Company Systems are provided for work use only. The Company may intercept, record and monitor all communications
made by the Executive and his use of the Company Systems, without further notice. The Executive should not regard any
communications or use as being private.

25. AMENDMENTS, WAIVERS AND REMEDIES

25.1 Amendments

No amendment or variation of this Agreement or any of the documents referred to in it (other than an alteration in the Basic Salary)
shall be effective unless it is in writing and signed by or on behalf of each of the parties.

25.2 Waivers and remedies cumulative

25.2.1 The rights of each party under this Agreement:

(a) may be exercised as often as necessary;

(b) are cumulative and not exclusive of its rights under the general law; and

(c) may be waived only in writing and specifically.
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25.2.2 Delay in exercising or non-exercise of any right is not a waiver of that right.

25.2.3 Any right of rescission conferred upon the Company by this Agreement shall be in addition to and without prejudice to all other rights
and remedies available to it.

26. ENTIRE AGREEMENT

26.1.1 This Agreement and the documents referred to in it constitute the entire agreement and understanding of the parties and supersede and
extinguish all previous agreements, promises, assurances, warranties, representations and understandings between the parties, whether
written or oral, relating to the subject matter of this Agreement.

26.1.2 Each party acknowledges that in entering into this Agreement it does not rely on, and shall have no remedies in respect of, any
statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement.

26.1.3 Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any
statement in this Agreement.

26.1.4 Nothing in this Clause shall limit or exclude any liability for fraud.

27. NO OUTSTANDING CLAIMS

The Executive hereby acknowledges that he has no outstanding claims of any kind against the Company or any Group Company (other
than in respect of remuneration and expenses due to the date of this Agreement but not yet paid).

28. SEVERANCE

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any jurisdiction, that shall not affect:

(a) the legality, validity or enforceability in that jurisdiction of any other provisions of this Agreement; or

(b) the legality, validity or enforceability in any other jurisdiction of that or any other provision of this Agreement.

29. NOTICE

29.1 Notices and deemed receipt

Any notice hereunder shall be given by either party to the other either personally to the Executive or the Company Secretary (as
appropriate) or sent in the case of the Company, to its registered office for the time being and, in the case of the Executive, to his
address last known to the Company. Any such notice shall be in writing and shall be given by letter delivered by hand or sent by first
class prepaid recorded delivery or registered post or by facsimile transmission. Any such notice shall be deemed to have been received:

(a) if delivered personally, at the time of delivery;

(b) in the case of pre-paid recorded delivery or registered post, 48 hours from the date of posting;

(c) in the case of registered airmail, five days from the date of posting; and
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(d) in the case of fax or email, at the time of transmission;

provided that if deemed receipt occurs before 9am on a business day the notice shall be deemed to have been received at 9am on that
day and if deemed receipt occurs after 5pm on a business day, or on a day which is not a business day, the notice shall be deemed to
have been received at 9am on the next business day. For the purpose of this Clause, “business day” means any day which is not a
Saturday, a Sunday or a public holiday in the place at or to which the notice is left or sent.

30. GOVERNING LAW AND JURISDICTION

30.1 Governing law

This Agreement is governed by and to be construed in accordance with English law.

30.2 Jurisdiction

Each party hereby submits to the exclusive jurisdiction of the English courts as regards any claim, dispute or matter arising out of or in
connection with this Agreement and its implementation and effect.
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IN WITNESS of which this Agreement has been executed and delivered as a deed on the first date written above.

EXECUTED as a Deed /s/ Damien McDonald
by LIVANOVA PLC Damien McDonald
acting by Damien McDonald,
Chief Executive Officer,
and a Witness

_________________________________
Witness

Full Name: _________________________________

Address: _________________________________

_________________________________

_________________________________

EXECUTED as a Deed
By THAD A. HUSTON /s/ Thad A. Huston
in the presence of:

Witness’s

Signature: _________________________________

Full Name: _________________________________

Address: _________________________________

_________________________________

_________________________________
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Exhibit 10.2

Damien McDonald
Chief Executive Officer

+44 (0) 20 3325 0660 Direct Line
Damien.McDonald@livanova.com

April 27, 2017

Thad A. Huston
941 Bloomfield Street
Hoboken, NJ 07030
U.S.A.

Re: Proposed awards under the LivaNova 2015 Incentive Award Plan (the “Plan”)

Dear Thad,

Inducement and 2017 Annual Equity Awards

On behalf of LivaNova PLC (the “Company”), I can confirm that, at the first available opportunity after you commence employment, we will
recommend to the Compensation Committee that the following awards are granted to you under the Plan:

• An inducement award of service-based restricted stock units (“RSUs”) to you over LivaNova PLC ordinary shares traded on the
NASDAQ Stock Exchange (“Shares”) equal in value to $2,300,000, with 25% of the RSUs vesting on each of the first four
anniversaries of the grant date. The calculation of the number of Shares subject to the award will be determined based on the closing
price of the Shares on the date of grant of the award.

• A 2017 annual award of service-based RSUs to you over Shares equal in value to $375,000, with 25% of the RSUs vesting on each of
the first four anniversaries of the grant date. The calculation of the number of Shares subject to the award will be determined based on
the closing price of the Shares on the date of grant of the award.

• A 2017 annual award of market-based and service-based RSUs to you over Shares equal in value to $1,125,000. The calculation of the
number of Shares subject to the award will be determined based on the closing price of the Shares on the date of grant of the award.
The RSUs will be subject to vesting, as follows,

• If the closing stock price (the “Measure Price”) two business days after the earnings announcement for the year ended December
31, 2017 (the “Measure Date”) is less than a specified price (the “Threshold Price”), all of the RSUs will lapse.

• If the Measure Price is at least equal to the Threshold Price, you will be eligible to receive at least one-third of the RSUs.
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April 27, 2017

• If the Measure Price is at least a specified amount more than the Threshold Price (the “Upper Price”), you will be eligible to receive
100% of the RSUs; and

• If the Measure Price falls between the Threshold Price and the Upper Price, you will be eligible to receive a portion of the RSUs
equal to the sum of one-third of the RSUs and that portion of two-thirds of the RSUs determined by linear interpolation (the
difference between the Measure Price and Threshold Price, divided by the specified amount, and then multiplied by two-thirds of
the RSUs).

• RSUs eligible for vesting under the foregoing market condition will vest as follows: 25% on the Measure Date, and 25% on each of
first three anniversaries of the Measure Date.

The aforementioned awards subject solely to service-based vesting conditions will accelerate upon a change of control of LivaNova.

Future Awards Under the Company’s Long-Term Incentive Plan

You will be eligible to receive additional annual awards under the Plan commencing in fiscal year 2018. The target amount of your annual
award will be $1,500,000.

The grant of any of the awards under the Plan as described in this letter is, of course, always subject to the discretion of the Compensation
Committee, and nothing in this letter shall be taken to fetter the discretion of the Compensation Committee. The Compensation Committee may
decide not to grant awards as described in this letter.

Vesting of any of the awards is conditional on your continued employment with the Company and vesting will cease upon you ceasing to be
employed by the Company. All awards made under the Plan will be subject to the terms of the Plan and the award agreement pursuant to which
the particular award is granted.

If you have any queries in relation to the terms of this letter, please do not hesitate to contact me.

Kind regards,

/s/ Damien McDonald

Damien McDonald



Exhibit 99.1

NEWS RELEASE

LivaNova Announces Thad Huston as Chief Financial Officer

London, May 16, 2017 – LivaNova PLC (NASDAQ:LIVN) (“LivaNova” or the “Company”), a market-leading medical technology

company, today announced Thad Huston will join the Company as its new Chief Financial Officer (CFO), effective May 20, 2017.

LivaNova’s former CFO, Vivid Sehgal, is coordinating with Huston to ensure an orderly transition. Huston will report directly to

Damien McDonald, Chief Executive Officer (CEO).

Huston is a highly strategic global finance executive who joins LivaNova after more than 25 years at Johnson & Johnson (J&J),

having most recently served as Group Chief Financial Officer, Medical Devices. While at J&J, Huston was pivotal in accelerating

the growth for many of its divisions through focused strategies, calculated investments in innovation and streamlined productivity.

“I am pleased to welcome Thad Huston to LivaNova and to our Executive Leadership Team as our new CFO,” said Damien

McDonald, LivaNova CEO. “Thad is equipped with a strong healthcare and medical device background, coupled with the financial

acumen and acuity to enhance our strategic growth plans. I look forward to working together to drive performance, build our

pipeline and expand our portfolio in a sustainable manner.”

During his tenure at J&J, Huston held various senior roles, including: President of J&J’s Xian-Janssen Pharmaceuticals division in

China; Vice President – Finance, Chief Financial Officer and Chief Operations Officer in J&J Pharmaceutical Research and

Development; as well as Vice President – Finance and Chief Financial Officer at Ortho-McNeil Pharmaceuticals. Prior to this, he

held senior financial roles at various J&J locations in the U.S., China, Belgium, Russia and Hungary.

“I am eager to join the exceptional team at LivaNova,” said Huston. “We share a passion for making a difference in patients’ lives,

while focusing on growth that will lead us to even greater success as a company.”

- more -



About LivaNova

LivaNova PLC is a global medical technology company built on nearly five decades of experience and a relentless commitment to

improve the lives of patients around the world. LivaNova’s advanced technologies and breakthrough treatments provide

meaningful solutions for the benefit of patients, healthcare professionals and healthcare systems. Headquartered in London and

with a presence in more than 100 countries worldwide, the company employs more than 4,500 employees. LivaNova operates as

three business franchises: Cardiac Surgery, Neuromodulation and Cardiac Rhythm Management, with operating headquarters in

Mirandola (Italy), Houston (U.S.A.) and Clamart (France), respectively.

For more information, please visit www.livanova.com.

LivaNova PLC Investor Relations and Media
Karen King, +1 (281) 228-7262
Vice President, Investor Relations & Corporate Communications

Deanna Wilke, +1 (281) 727-2764
Corporate External Communications Manager
corporate.communications@livanova.com
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