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NOTICE OF 2021 ANNUAL GENERAL MEETING OF SHAREHOLDERS

Notice is hereby given that the 2021 Annual General Meeting (the “AGM?”) of Shareholders of
LivaNova PLC, a public limited company having its registered office at 20 Eastbourne Terrace, London
W2 6LG, United Kingdom and incorporated in England and Wales with company number 09451374
(“LivaNova” or the “Company”), will be held as follows:

Date: Wednesday, June 09, 2021

Time: 13:00 British Summer Time

Virtual Meeting: www.meetingcenter.io/282913758 (password: LIVN2021)

Record Date: April 22, 2021 (at the close of The Nasdaq Stock Market LLC (“Nasdaq”) exchange)

Who Can Attend: Record and beneficial holders as of the Record Date may attend. If you plan to attend
the meeting, please follow the registration instructions as outlined in this proxy statement. The meeting is a
virtual meeting, no physical meeting will be held. A member who is entitled to attend and vote is entitled to
appoint another person to vote on his/her behalf the ordinary shares with nominal value £1 per share (each,
an “Ordinary Share”) held by him/her, as his/her proxy to exercise all or any of his/her rights to attend,
speak and vote at the meeting. For information on attending the meeting and appointing a proxy, see our
Frequently Asked Questions about the AGM.

Number of Votes Outstanding: The Company has only one class of voting shares, namely that of
ordinary shares. At April 22, 2021, there were 48,856,606 total ordinary shares outstanding, each carrying
one vote.

Date of Mailing: This notice and proxy statement is being mailed or made available to shareholders on
April 30, 2021.

ITEMS OF BUSINESS
You will be asked to consider and, if thought fit, pass the following resolutions:

1. Ordinary Resolution: To elect, by separate resolutions, each of the following ten (10) directors for a
term expiring at the AGM to be held in 2022:

a. Mr. Francesco Bianchi
b. Ms. Stacy Enxing Seng
c. Mr. William Kozy
d. Mr. Damien McDonald
e. Mr. Daniel Moore
f.  Mr. Alfred Novak
Sharon O’Kane, PhD
h. Arthur L. Rosenthal, PhD
i.  Ms. Andrea Saia
j. Mr. Todd Schermerhorn

2. Ordinary Resolution: To approve, on an advisory basis, the Company’s compensation of its named
executive officers (“US Say-on-Pay”).

3. Ordinary Resolution: To ratify the appointment of PricewaterhouseCoopers LLP, a Delaware limited
liability partnership, as the Company’s independent registered public accountancy firm.

4. Ordinary Resolution: To generally and unconditionally authorize the directors, for purposes of
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section 551 of the Companies Act 2006 (the “Companies Act”) to exercise all powers of the Company
to allot shares in the Company and to grant rights to subscribe for, or to convert any security into,
shares in the Company up to an aggregate nominal amount of £16,122,679,

provided that:

(A) (unless previously revoked, varied or renewed by the Company) this authority will expire at the
end of the next annual general meeting of the Company or, if earlier, the close of business on the
date that is fifteen (15) months after the date on which this resolution is passed, save that the
directors may, before this authority expires, make offers or agreements which would or might
require shares in the Company to be allotted, or rights to subscribe for, or convert securities into,
shares to be granted, after its expiry and the directors may allot shares or grant rights to subscribe
for, or convert securities into, shares pursuant to such offers or agreements as if this authority had
not expired, and

(B) this authority replaces all subsisting authorities previously granted to the directors for the purposes
of section 551 of the Companies Act which, to the extent unused at the date of this resolution, are
revoked with immediate effect without prejudice to any allotment of shares or grant of rights
already made, offered or agreed to be made under such authorities.

Special Resolution: Subject to the passing of resolution 4 and in accordance with sections 570 and
573 of the Companies Act, to empower the directors generally to allot equity securities (as defined in
section 560 of the Companies Act) for cash pursuant to the authority conferred by resolution 4, and/or
to sell ordinary shares (as defined in section 560 of the Companies Act) held by the Company as
treasury shares for cash, in each case as if section 561 of the Companies Act (existing shareholders’
pre-emption rights) did not apply to any such allotment or sale, provided that this power is limited to
the allotment of equity securities or sale of treasury shares for cash:

(a) up to an aggregate nominal amount of £2,442,830 for any purpose; and

(b) (in addition to the amount set out under (a) above), up to an aggregate nominal amount of
£2.442,830 to be used only for the purposes of financing an acquisition or other capital
investment.

provided that:

(A) (unless previously revoked, varied or renewed by the Company) this power will expire at the end
of the next annual general meeting of the Company or, if earlier, the close of business on the date
that is fifteen (15) months after the date on which this resolution is passed, save that the directors
may, before this power expires, make offers or agreements which would or might require equity
securities to be allotted and/or treasury shares to be sold after its expiry and the directors may allot
equity securities and/or sell treasury shares pursuant to such offers or agreement as if this power
had not expired; and

(B) this power replaces (except for any power conferred by resolution 4) all subsisting powers
previously granted to the directors for the purposes of section 570 of the Companies Act which, to
the extent unused at the date of this resolution, are revoked with immediate effect, without
prejudice to any allotment of equity securities already made, offered or agreed to be made under
such powers.

Ordinary Resolution: To approve, on an advisory basis, the United Kingdom (“UK”) directors’
remuneration report in the form set out in the Company’s UK annual report and accounts for the period
ended December 31, 2020.

Ordinary Resolution: To receive and adopt the Company’s audited UK statutory accounts for the year
ended December 31, 2020, together with the reports of the directors and the auditors thereon.

Ordinary Resolution: To re-appoint PricewaterhouseCoopers LLP, a limited liability partnership
organized under the laws of England, as the Company’s UK statutory auditor.

Ordinary Resolution: To authorize the directors and/or the Audit and Compliance Committee to
determine the remuneration of the Company’s UK statutory auditor.
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HOW TO VOTE

You may vote at the AGM by proxy or virtually at www.meetingcenter.io/282913758 (password:
LIVN2021). Please see the section entitled Frequently Asked Questions About the AGM for detailed
information on how shareholders of record, beneficial holders and CDI holders may virtually attend and
vote at the AGM.

You may also vote in advance of the meeting. Depending on whether you are a shareholder of record, a
beneficial holder or a CDI holder, you will be able to do so by mail, the internet or telephone. Please see our
Frequently Asked Questions About the AGM.

SECTION 527 NOTICE — WEBSITE MATERIALS

Under section 527 of the Companies Act, shareholders meeting the threshold requirements set out in
that section have the right to require the Company to publish on a website a statement setting out any matter
relating to: (i) the audit of the Company’s accounts (including the auditor’s report and the conduct of the
audit) that are to be laid before the meeting; or (ii) any circumstance connected with an auditor of the
Company ceasing to hold office since the previous meeting at which annual accounts and reports were laid
in accordance with section 437 of the Companies Act. The Company may not require the shareholders
requesting any such website publication to pay its expenses in complying with section 527 or section 528 of
the Companies Act. Where the Company is required to place a statement on a website under section 527 of
the Companies Act, it must forward the statement to the Company’s auditor not later than the time when it
makes the statement available on the website. The business which may be dealt with at the meeting includes
any statement that the Company has been required under section 527 of the Companies Act to publish on a
website.

By order of the Board of Directors,

by [ g

Keyna P. Skeffington
Company Secretary
April 30, 2021
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Proxy Summary

This summary highlights information described in greater detail later in this proxy statement. Please
read the proxy statement in its entirety and do not rely on this summary to give you the information you
need to make an informed decision on the proposals presented for your consideration.

First and foremost, please vote. Your vote and participation are very important to us.

2021 Annual General Meeting of Shareholders

Date and Time: Wednesday, June 9, 2021at 13:00 (Local Time in London)

Place: Virtually on the internet at www.meetingcenter.io/282913758 (password: LIVN2021)
Record Date: April 22, 2021
Mailing Date: April 30, 2021

Voting Methods and Deadlines
In advance:

Internet

www.meetingcenter.io/282913758 (password: LIVIN2021) or as directed by your broker, as the

case may be

Telephone
Call the number on your proxy card

By mail

Sign, date and return your proxy card in the enclosed envelope

At the meeting: Attend virtually at www.meetingcenter.io/282913758 (password: LIVN2021)

Questions and Answers About Attending our AGM and Voting

Please review the questions and answers about our AGM and voting beginning on page 66 to help you
vote and be aware of what you need to do to attend the AGM virtually. Please note that if you hold your
shares through an intermediary, such as a bank or broker, you must obtain a legal proxy from your
intermediary and then register in advance to attend the AGM virtually on the internet.

Voting Matters and Board Recommendations

Board For More
Proposal Recommendation  Information
Proposal 1 —To elect, by separate resolutions, the ten director nominees “FOR” all Page 6
named in the Proxy Statement to hold office until the 2022 AGM nominees
Proposal 2 — To approve, on an advisory basis, the Company’s “FOR” Page 53
compensation of its named executive officers
Proposal 3 — To ratify the appointment of PricewaterhouseCoopers LLP, a “FOR” Page 56
Delaware limited liability partnership, as the Company’s independent
registered public accountancy firm
Proposal 4 — To grant authority to allot shares up to an aggregate nominal  “FOR” Page 57

amount of £16,122,679 for a maximum period to end of the earlier of the
date of the 2022 AGM or fifteen (15)_months from the date of the 2021
AGM
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Board For More
Proposal Recommendation Information

Proposal 5 — Special ResolutionTo grant power to disapply pre-emptive “FOR” Page 58
rights when the Board allots (issues) shares for cash:

(a)_ up to an aggregate nominal amount of £2,442,830 for any purpose
and

(b)_ (in addition to the amount set out under (a)_above), up to an
aggregate nominal amount of £2,442,830 to be used only for the
purposes of financing an acquisition or other capital investment.

Proposal 6 — To approve, on an advisory basis, the UK directors’ “FOR”
remuneration report in the form set out in the Company’s UK annual
report and accounts for the period ended December 31, 2020
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Proposal 7 — To receive and adopt the Company’s audited UK statutory “FOR”
accounts for the year ended December 31, 2020, together with the reports
of the directors and auditors thereon
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Proposal 8 — To re-appoint PricewaterhouseCoopers LLP, a limited “FOR”
partnership organized under the laws of England, as the Company’s UK
statutory auditor
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Proposal 9 — To authorize the directors and/or the Audit and Compliance “FOR”
Committee to determine the remuneration of the Company’s UK statutory
auditor
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Director Nominees

You are being asked to vote, by separate ordinary resolutions, on the election of the following ten
nominees, each for a one-year term. Election is by a majority of the votes cast. Detailed information about
each Director’s background and skills begins on page 10.

Director
Name Age Since Principal Position Independent
Francesco Bianchi 64 2015 Chair, Seven Capital Partners S.r.1. Yes
Stacy Enxing Seng 56 2019 Venture Partner, Lightstone Ventures Yes
William Kozy 69 2018 Retired, EVP and COO, Becton, Yes
Dickinson and Company
Damien McDonald 56 2017 CEO, LivaNova No
Daniel Moore 60 2015 Chair of the Board; private investor Yes
Alfred Novak 73 2015 Private investor Yes
Sharon O’Kane, Ph.D. 53 2015 Entrepreneur in Residence, University Yes
College Dublin
Arthur L. Rosenthal, Ph.D. 74 2015 Retired CEO, EyeCue, Inc.. Yes
Andrea Saia 63 2016 Retired, Global Head of Vision Care, Yes
Alcon Division, Novartis AG
Todd Schermerhorn 60 2020 Retired, Senior Vice President and Chief Yes

Financial Officer of C. R. Bard, Inc.,

Executive Compensation Philosophy

Our market-competitive executive compensation program acts as an incentive for our named executive
officers (“NEOs”) to perform at their highest level, take appropriate risks and drive shareholder return in the
short and long term. Our executive compensation program aims to ensure that we recruit and retain key
executive officers responsible for our success and align the interests of our executive officers, including our
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NEOs, with shareholders. To achieve these ends, the Compensation Committee structures the executive
compensation program to:

Target NEO pay around the market median to attract, motivate and retain talented executive officers
with the skills and experience to ensure our long-term success;

Use multiple pay and award vehicles that work together to reward performance and retain talent,
while maintaining alignment with shareholder interests;

Reward individual performance with base salary and a cash-based short-term bonus ensuring a
meaningful link to our operational performance and shareholder interests;

Pay a substantial portion of each NEO’s compensation as variable pay contingent upon the
achievement of our business objectives;

Balance the components of compensation so that short-term (annual) and long-term performance
objectives are recognized because our success depends on our executive officers being focused on
critical strategic and tactical objectives, both short-term and long-term;

Encourage NEOs to have a meaningful ownership interest in the Company with stock ownership
guidelines;

Vest equity awards over time to promote retention;

Reference the LivaNova Compensation Recoupment Policy, which provides for the clawback of
awards in specified situations, in our award agreements; and

Work with an independent compensation consultant to ensure our program is meeting its goals.
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Cautionary Note Regarding Forward-Looking Statements

This proxy statement contains forward-looking statements within the meaning of the United States
(“US”) federal securities laws. Forward-looking statements may be identified by words like “may,” “could,”
“seek,” “guidance,” “predict,” “potential,” “likely,” “believe,” “will,” “should,” “expect,” “anticipate,”
“estimate,” “plan,” “intend,” “forecast,” “foresee” or variations of these terms and similar expressions, or
the negative of these terms or similar expressions. Forward-looking statements in this proxy statement
include, but are not limited to, statements regarding individual and Company performance objectives and
targets. These and other forward-looking statements are based on our beliefs, assumptions and estimates
using information available to us at the time and are not intended to be guarantees of future events or
performance. Factors that may cause actual results to differ materially from those contemplated by the
statements in this proxy statement can be found in our periodic reports on file with the SEC. The forward-
looking statements speak only as of the date of this proxy statement and undue reliance should not be placed
on these statements. We disclaim any intention or obligation to publicly update or revise any forward-
looking statements, unless required by applicable securities laws. This cautionary statement is applicable to
all forward-looking statements contained in this document.

» » «
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Resolutions and Voting

Voting on a Poll

In accordance with best practice and our Articles of Association, all voting at the Company’s AGM is
done on a poll and not on a show of hands.

Ordinary and Special Resolutions

The Companies Act specifies a number of matters that must be effected by special resolution of a
company’s shareholders. A resolution passed on a poll taken at a meeting is passed as a special resolution if
it is passed by members representing 75% (or more) of the total voting rights of members who, being
entitled to vote, do so virtually at the meeting, by proxy or in advance of the meeting. At the 2021 AGM,
there is one special resolution to be voted upon (Proposal 5).

All other resolutions at the 2021 AGM are ordinary resolutions. These resolutions will pass on a poll at
the AGM if members representing a simple majority of the total voting rights of members who, being
entitled to vote, do so virtually at the meeting or by proxy or in advance of the meeting.

Abstentions

Under English law, an abstention is not a vote in law and will not be counted in the calculation of the
proportion of votes ‘for’ or ‘against’ the resolution.

Broker Non-Votes

If you are a beneficial owner and hold shares through an account with a bank or broker, your shares
may be voted if you do not provide voting instructions. Brokerage firms have the authority under the New
York Stock Exchange rules to vote shares for which their customers do not provide voting instructions on
routine matters. When a matter is not routine and the brokerage firm has not received voting instructions
from the beneficial owner, the brokerage firm cannot vote the shares on that matter. This is called a broker
non-vote. For example, the ratification of the selection of independent auditors is considered a routine
matter, and the brokerage firm can vote for or against this resolution at its discretion, but the election of
directors is not considered routine for these purposes. The only resolutions that are considered routine are
the ratification of the selection of independent auditors for US purposes and re-appointment of independent
auditors for UK purposes. All of our other resolutions at the 2021 AGM are non-routine matters.

Possible Selections on the Ballot

You can vote ‘for’ or ‘against’ a resolution. Each of these votes will have legal effect under English
law in that they count as votes cast. An abstention, indicated by electing ‘abstain’ is not a vote under
English law as indicated above
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Proposal No. 1 Election of Directors

The selection of qualified directors is critical to the long-term success of the Company and its
shareholders. Director nominees must be able to contribute significantly to the Board’s discussion and
decision-making on the broad array of complex issues facing the Company. The Board of Directors’ (the
“Board”) established process for director selection begins with an assessment of our strategic objectives and
the skills, experience and qualifications needed to further those objectives. Through that process, the Board
has determined that its nominees for election as directors at the 2021 AGM collectively represent the best
mix of experience, qualifications and skills to further the long-term interests of all shareholders.

The Board is unclassified. Directors are currently elected for one-year terms.

You are being asked to vote, by separate ordinary resolutions, on the election of the following ten
director nominees, each for a one-year term. Election is by a majority of the votes cast in an uncontested
election such as this one. In a contested election, directors are elected by a plurality of the votes case.
Detailed information about each director nominee’s background, skill sets and areas of expertise can be
found beginning on page 10.

Director Nominees

Francesco Bianchi

Stacy Enxing Seng
William Kozy

Damien McDonald

Daniel Moore

Alfred Novak

Sharon O’Kane, Ph.D.
Arthur L. Rosenthal, Ph.D.
Andrea Saia

Todd Schermerhorn

Vote Required: Each director nominee is elected by a simple majority of the total votes cast.

Board Recommendation: The Board recommends a vote FOR the election to the Board of each of the
director nominees.
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Corporate Governance

The Board of Directors

Our Articles of Association provide that the number of directors shall be ten unless otherwise decided
by the Board. Effective December 3, 2020, the Board appointed Todd Schermerhorn to serve as a director,
temporarily giving the Board 11 members until the 2021 AGM. Hugh Morrison declared not to stand for re-
election at the 2021 AGM. Upon the recommendation of our Nominating and Corporate Governance
Committee, the Board has nominated the persons named under Proposal No. 1 to serve as directors until the
2022 AGM or their earlier resignation or removal. All directors are elected annually.

With the exception of Mr. McDonald, our chief executive officer (“CEQ”), each of the named nominees
is independent under applicable rules of Nasdaq and the US Securities and Exchange Commission (“SEC”).
Mr. Moore will rotate from the role of chair of the Board effective as of the 2021 AGM. If re-elected,

Mr. Kozy will serve as the Company’s independent and non-executive chair of the Board and Ms. Enxing
Seng will serve as the chair of the Compensation Committee following the 2021 AGM.

Board Quualifications and Director Selection

The selection process for directors is set out in our Corporate Governance Guidelines and in the charter
of the Nominating and Corporate Governance Committee. These documents are available at
https://investor.livanova.com. The charter authorizes the Nominating and Corporate Governance Committee
to determine the qualifications, qualities, skills and other expertise required to be a director but also sets out
certain minimum qualification requirements:

* high ethical behavior;

» accomplishments within their respective fields;

« relevant business and financial expertise and experience;
+ sound business judgment; and

« diversity, including with respect to gender, race/ethnicity, geography, professional experience, skills
and tenure.

The Board has not introduced term or age limits. While term limits may foster fresh ideas and
viewpoints, they hold the disadvantage of losing the contribution of directors who have been able to
develop, over a period of time, increased insight into the Company and its operations and, therefore, provide
significant contributions to the Board as a whole. As an alternative to term limits, the Nominating and
Corporate Governance Committee reviews each director’s continued tenure on the Board annually.

In December 2020, the Company updated its Corporate Governance Guidelines to provide that the
Board will consider rotation of the chair of the Board and Committee chairs after a chair has served for
approximately five successive years after balancing the benefits of rotation against the benefit of continuity,
experience and expense.

The Nominating and Corporate Governance Committee conducts an annual skills analysis and
considers that analysis in the context of the Company’s strategic plan in order to identify skills and expertise
required to lead the Company now and in the future. It also considers the results of the Board and its
committees’ annual self-assessments. These assessments are used to enhance the effectiveness of the Board
and its committees. The assessments are also used to identify any further gaps as well as Board succession
planning and ultimately determines the qualifications, qualities, skills and other expertise (in addition to the
minimum requirements set out above) desired at this juncture in the Company’s development. The
Nominating and Corporate Governance Committee then assesses all current directors who expressed an
interest in being re-nominated as well as potential new candidates and makes its recommendation to the
Board.

The Nominating and Corporate Governance Committee may consider candidates for our Board from
any reasonable source, including from a search firm engaged by the committee and shareholder
recommendations subject to the procedures set forth below and the full procedures identified in our
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Corporate Governance Guidelines. Any invitation to join our Board is extended by the Board and by the
chair of the Nominating and Corporate Governance Committee.

Although we do not have a formal policy with regard to the consideration of any director nominees
recommended by shareholders, a shareholder or group of shareholders may recommend potential candidates
for consideration. We do not have such a policy because the Nominating and Corporate Governance
Committee believes that it can adequately evaluate any such nominees on a case-by-case basis. No
shareholder nominees were submitted for consideration at the 2021 AGM.

Nominees for consideration by the Nominating and Corporate Governance Committee may be sent in
writing to the Office of the Company Secretary, by mail at 20 Eastbourne Terrace, London W2 6LG, United
Kingdom, not less than 90 nor more than 120 days prior to the first anniversary of the AGM for the previous
year. The written nomination must include all information relating to such director nominee that is required
to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for election of directors, or otherwise required, pursuant to Regulation 14A under the US Securities
Exchange Act of 1934, as amended (the “Exchange Act”), including such person’s written consent to be
named in the proxy statement as a nominee and to serve as a director if elected. In addition, the nomination
must include:

+ the nominating shareholder’s or shareholders’ name(s) and address(es) as they appear on the
Company’s books;

* the class and number of shares beneficially owned by the nominating shareholder(s);

+ adescription of all agreements, arrangements and understandings between such shareholder(s), each
proposed director nominee and any other person or persons (including their names) in connection
with the nomination;

« any other information relating to such shareholder(s) that would be required to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of proxies
pursuant to Regulation 14A under the Exchange Act; and

* to the extent known by the shareholder(s) giving notice, the name and address of any other
shareholder(s) supporting the election of the nominee.

Additionally, under the Companies Act, certain shareholders may require us (i) to include a resolution
in our notice of AGM or (ii) require us to include any matter (other than a proposed resolution) in the
business to be dealt with at the AGM. Provided that the relevant criteria are met, notice of the resolution or
matter must be received by the Com