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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.

On May 3, 2019, the Organization and Compensation Committee (the “Committee”) of the Board of Directors of Surmodics, Inc. (the
“Company”) approved the following forms of award agreements under the Company’s 2019 Equity Incentive Plan: (a) Form of Non-Qualified Stock
Option Award Agreement; (b) Form of Restricted Stock Award Agreement; (c) Form of Restricted Stock Unit Award Agreement (for employees); (d)
Form of Performance Stock Unit Award Agreement; (e) Form of Restricted Stock Unit Award Agreement (for non-employee directors); and (f) Form of
Deferred Stock Unit Master Agreement (for non-employee directors).

Copies of these forms of agreements are filed as Exhibits 10.1, 10.2, 10.3, 10.4, 10.5, and 10.6 to this Current Report on Form 8-K and are
incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.
 

 (d)    Exhibits.
 

Exhibit
Number  Description

10.1   Form of Non-Qualified Stock Option Award Agreement.

10.2   Form of Restricted Stock Award Agreement.

10.3   Form of Restricted Stock Unit Award Agreement (for employees).

10.4   Form of Performance Stock Unit Award Agreement.

10.5   Form of Restricted Stock Unit Award Agreement (for non-employee directors).

10.6   Form of Deferred Stock Unit Master Agreement (for non-employee directors).



SIGNATURES

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.
 

   SURMODICS, INC.  

Date: May 6, 2019        /s/ Bryan K. Phillips                                                      
       Bryan K. Phillips  
       Sr. Vice President, General Counsel and Secretary  



  Exhibit 10.1

SURMODICS, INC.
2019 EQUITY INCENTIVE PLAN

Non-Qualified Stock Option Award Agreement

SurModics, Inc. (the “Company”), pursuant to its 2019 Equity Incentive Plan (the “Plan”), hereby grants an Option to purchase shares of the
Company’s common stock to you, the Participant named below. The terms and conditions of the Option Award are set forth in this Non-Qualified Stock
Option Agreement (the “Agreement”), consisting of this cover page and the Terms and Conditions on the following pages, and in the Plan document, a
copy of which has been provided to you. Any capitalized term that is used but not defined in this Agreement shall have the meaning assigned to it in the
Plan as it currently exists or as it is amended in the future.
 
Name of Participant: [                                           ]

No. of Shares Covered: [                ]   Grant Date:             , 20    

Exercise Price Per Share: $[                ]   Expiration Date:             , 20    

Vesting and Exercise Schedule:

Dates   
Portion of Shares as to Which

Option Becomes Vested and Exercisable

By signing below or otherwise evidencing your acceptance of this Agreement in a manner approved by the Company, you agree to all of the terms
and conditions contained in this Agreement and in the Plan document. You acknowledge that you have received and reviewed these documents and that
they set forth the entire agreement between you and the Company regarding your right to purchase shares of the Company’s common stock pursuant to
this Option.
 
PARTICIPANT:   SURMODICS, INC.

                                                                                            By:                                                                                            
  Title:                                                                                           



SurModics, Inc.
2019 Equity Incentive Plan

Non-Qualified Stock Option Award Agreement

Terms and Conditions
 
1. Non-Qualified Stock Option. This Option is not intended to be an “incentive stock option” within the meaning of Section 422 of the Internal

Revenue Code and will be interpreted accordingly.
 

2. Vesting and Exercisability of Option.

(a)    Scheduled Vesting. This Option will vest and become exercisable as to the number of Shares and on the dates specified in the Vesting and
Exercise Schedule on the cover page to this Agreement, so long as your Service to the Company does not end. The Vesting and Exercise Schedule
is cumulative, meaning that to the extent the Option has not already been exercised and has not expired or been terminated or cancelled, you or the
person otherwise entitled to exercise the Option as provided in this Agreement may at any time purchase all or any portion of the Shares subject to
the vested portion of the Option.

(b)    Accelerated Vesting. Vesting and exercisability of this Option may be accelerated during the term of the Option under the circumstances
described in Section 12(b) of the Plan, and at the discretion of the Committee in accordance with Section 3(b)(2) of the Plan.

 

3. Expiration. This Option will expire and will no longer be exercisable at 4:00 p.m. Central Time on the earliest of:
 

 (a) The expiration date specified on the cover page of this Agreement;
 

 (b) Upon your termination of Service for Cause;
 

 (c) Upon the expiration of any applicable period specified in Section 6(e) of the Plan or Section 2 of this Agreement during which this Option
may be exercised after your termination of Service; or

 

 (d) The date (if any) fixed for termination or cancellation of this Option pursuant to Section 12 of the Plan.
 

4. Service Requirement. Except as otherwise provided in Section 6(e) of the Plan or Section 2 of this Agreement, this Option may be exercised only
while you continue to provide Service to the Company or any Affiliate, and only if you have continuously provided such Service since the Grant
Date of this Option.

 

5. Exercise of Option. Subject to Section 4, the vested and exercisable portion of this Option may be exercised in whole or in part at any time during
the Option term by delivering a written or electronic notice of exercise to the Company’s Corporate Controller or to such other party as may be
designated by such officer including an outside plan administrator, and by providing for payment of the exercise price of the Shares being acquired
and any related withholding taxes. The notice of exercise must be in a form approved by the Company and state the number of Shares to be
purchased, the method of payment of the aggregate exercise price and the directions for the delivery of the Shares to be acquired, and must be
signed or otherwise authenticated by the person exercising the Option. If you are not the person exercising the Option, the person submitting the
notice also must submit appropriate proof of his/her right to exercise the Option.
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6. Payment of Exercise Price. When you submit your notice of exercise, you must include payment of the exercise price of the Shares being
purchased through one or a combination of the following methods:

 

 (a) Cash (including personal check, cashier’s check or money order);
 

 (b) By means of a broker-assisted cashless exercise in which you irrevocably instruct your broker to deliver proceeds of a sale of all or a portion
of the Shares to be issued pursuant to the exercise to the Company in payment of the exercise price of such Shares; or

 

 
(c) By delivery to the Company of Shares (by actual delivery or attestation of ownership in a form approved by the Company) already owned

by you that are not subject to any security interest and that have an aggregate Fair Market Value on the date of exercise equal to the exercise
price of the Shares being purchased; or

 

 
(d) By authorizing the Company to retain, from the total number of Shares as to which the Option is being exercised, that number of Shares

having a Fair Market Value on the date of exercise equal to the exercise price for the total number of Shares as to which the Option is being
exercised.

 

7. Withholding Taxes. You may not exercise this Option in whole or in part unless you make arrangements acceptable to the Company for payment
of any federal, state, local or foreign withholding taxes that may be due as a result of the exercise of this Option. You hereby authorize the
Company (or any Affiliate) to withhold from payroll or other amounts payable to you any sums required to satisfy such withholding tax
obligations, and otherwise agree to satisfy such obligations in accordance with the provisions of Section 14 of the Plan. You may satisfy such
withholding tax obligations by delivering Shares you already own or by having the Company retain a portion of the Shares being acquired upon
exercise of the Option, provided you notify the Company in advance of any exercise of your desire to pay withholding taxes in this manner.
Delivery of Shares upon exercise of this Option is subject to the satisfaction of applicable withholding tax obligations.

 

8. Delivery of Shares. As soon as practicable after the Company receives the notice of exercise and payment of the exercise price as provided above,
and has determined that all other conditions to exercise, including satisfaction of withholding tax obligations and compliance with applicable laws
as provided in Section 16(c) of the Plan, have been satisfied, it shall deliver to the person exercising the Option, in the name of such person, the
Shares being purchased, as evidenced by issuance of a stock certificate or certificates, electronic delivery of such Shares to a brokerage account
designated by such person, or book-entry registration of such Shares with the Company’s transfer agent. The Company shall pay any original issue
or transfer taxes with respect to the issue or transfer of the Shares and all fees and expenses incurred by it in connection therewith. All Shares so
issued shall be fully paid and nonassessable.

 

9. Transfer of Option. During your lifetime, only you (or your guardian or legal representative in the event of legal incapacity) may exercise this
Option except in the case of a transfer described below. You may not assign or transfer this Option except (i) for a transfer upon your death in
accordance with your will or by the laws of descent and distribution, or (ii) pursuant to a domestic relations order. The Option held by any such
transferee will continue to be subject to the same terms and conditions that were applicable to the Option immediately prior to its transfer and may
be exercised by such transferee as and to the extent that the Option has become exercisable and has not terminated in accordance with the
provisions of the Plan and this Agreement.
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10. No Shareholder Rights Before Exercise. Neither you nor any permitted transferee of this Option will have any of the rights of a shareholder of
the Company with respect to any Shares subject to this Option until a certificate evidencing such Shares has been issued, electronic delivery of
such Shares has been made to your designated brokerage account, or an appropriate book entry in the Company’s stock register has been made. No
adjustments shall be made for dividends or other rights if the applicable record date occurs before your stock certificate has been issued, electronic
delivery of your Shares has been made to your designated brokerage account, or an appropriate book entry in the Company’s stock register has
been made, except as otherwise described in the Plan.

 

11. Governing Plan Document. This Agreement and Option are subject to all the provisions of the Plan, and to all interpretations, rules and
regulations which may, from time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the
provisions of this Agreement and the Plan, the provisions of the Plan will govern.

 

12. Choice of Law. This Agreement will be interpreted and enforced under the laws of the state of Minnesota (without regard to its conflicts or choice
of law principles).

 

13. Binding Effect. This Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and
assigns of the Company.

 

14. Electronic Delivery and Acceptance. The Company may deliver any documents related to this Option Award by electronic means and request
your acceptance of this Agreement by electronic means. You hereby consent to receive all applicable documentation by electronic delivery and to
participate in the Plan through an on-line (and/or voice activated) system established and maintained by the Company or the Company’s third-
party stock plan administrator.

By signing the cover page of this Agreement or otherwise accepting this Agreement in a manner approved by the Company, you agree to all the
terms and conditions described above and in the Plan document.
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  Exhibit 10.2

SURMODICS, INC.
2019 EQUITY INCENTIVE PLAN

Restricted Stock Award Agreement

SurModics, Inc. (the “Company”), pursuant to its 2019 Equity Incentive Plan (the “Plan”), hereby grants to you, the Participant named below, an
award of shares of the Company’s common stock whose vesting is subject to satisfaction of service-based conditions (the “Restricted Shares”). The
terms and conditions of this Award are set forth in this Restricted Stock Award Agreement (the “Agreement”), consisting of this cover page and the
Terms and Conditions on the following pages, and in the Plan document, a copy of which has been provided to you. Any capitalized term used but not
defined in this Agreement will be defined as provided in the Plan, as it currently exists or as it is amended in the future.
 
Full Name of Participant:   

Number of Restricted Shares Granted:   Grant Date:

Vesting Schedule:   

Vesting Dates   Number of Restricted Shares that Vest

By signing below or otherwise evidencing your acceptance of this Agreement in a manner approved by the Company, you agree to all of the terms
and conditions contained in this Agreement and in the Plan document. You acknowledge that you have received and reviewed these documents and that
they set forth the entire agreement between you and the Company regarding this Award of Restricted Shares.
 
PARTICIPANT:   SURMODICS, INC.

                                                                                            By:                                                                                            
  Title:                                                                                           



SurModics, Inc.
2019 Equity Incentive Plan

Restricted Stock Award Agreement

Terms and Conditions
 
1. Grant of Restricted Shares. The Company hereby grants to you, as of the Grant Date specified on the cover page of this Agreement and subject

to the terms and conditions in this Agreement and the Plan, an Award of the number of Restricted Shares specified on the cover page of this
Agreement. Unless and until these Restricted Shares vest as provided in Section 4 below, they are subject to the restrictions specified in Section 3
of this Agreement.

 

2. Delivery of Restricted Shares. As soon as practicable after the Grant Date, the Company will cause its transfer agent to either maintain a book
entry account in your name reflecting the issuance of the Restricted Shares, or issue one or more stock certificates in your name evidencing the
Restricted Shares. Any such stock certificate will be deposited with the Company or its designee, and bear an appropriate legend referring to the
restricted nature of the Restricted Shares evidenced thereby. Any book-entry that reflects the issuance of such Restricted Shares will be subject to
stop transfer instructions as provided in Sections 9(b) and 9(c). Your right to receive this Restricted Stock Award is conditioned upon your
execution and delivery to the Company of any instruments of assignment that may be necessary to permit transfer to the Company of all or a
portion of the Restricted Shares if such Restricted Shares are forfeited in whole or in part.

 

3. Applicable Restrictions.

(a)    Beginning on the Grant Date, you shall have all rights and privileges of a shareholder of the Company with respect to the Restricted Shares
except as follows:

 

 (i) Dividends and other distributions declared and paid with respect to the Restricted Shares before they vest shall be subject to
Section 3(c).

 

 

(ii) None of the Restricted Shares may be sold, transferred, assigned, pledged or otherwise encumbered, subjected to a levy or
attachment or disposed of before they vest other than a transfer upon your death in accordance with your will or the laws of descent
and distribution, pursuant to a domestic relations order, or by gift to any “family member” (as defined in General Instruction A.1(a)
(5) to Form S-8 under the Securities Act of 1933) of the Participant.

 

 (iii) All or a portion of the Restricted Shares may be forfeited under the circumstances specified in Section 6.

(b)    Any attempt to transfer or dispose of any Restricted Shares in a manner contrary to the transfer restrictions shall be void and of no effect.

(c)    Any dividends or distributions, including regular cash dividends, payable or distributable with respect to or in exchange for outstanding but
unvested Restricted Shares, including any
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shares of Company common stock or other property or securities distributable as the result of any equity restructuring or other change in corporate
capitalization described in Section 12(a) of the Plan, shall be delivered to, retained and held by the Company subject to the same restrictions,
vesting conditions and other terms of this Agreement to which the underlying unvested Restricted Shares are subject. At the time the underlying
Restricted Shares vest, the Company shall deliver to you (without interest) the portion of such retained dividends and distributions that relate to
the Restricted Shares that have vested. You agree to execute and deliver to the Company any instruments of assignment that may be necessary to
permit transfer to the Company of all or any portion of any dividends or distributions subject to this Section 3(c) that may be forfeited.

 

4. Vesting of Restricted Shares.

(a)    Scheduled Vesting. If you remain a Service Provider to the Company (or any Affiliate) continuously from the Grant Date specified on the
cover page of this Agreement, then the Restricted Shares will vest in the number(s) and on the date(s) specified in the Vesting Schedule on the
cover page of this Agreement.

(b)    Accelerated Vesting. Notwithstanding Section 4(a), if your Service terminates by reason of your death or Disability, then you will be entitled
to have vest on the date your Service terminates a pro rata portion of your unvested Restricted Shares. The pro rata portion shall be determined by
multiplying the number of unvested Restricted Shares by a fraction whose numerator is the number of days during the term of this Restricted
Stock Award during which you were a Service Provider and whose denominator is the number of days in the term of this Restricted Stock Award.

 

5. Release of Unrestricted Shares. Upon the vesting of Restricted Shares and the corresponding lapse of the transfer restrictions, and after the
Company has determined that all conditions to the release of unrestricted Shares to you, including compliance with all applicable legal
requirements, have been satisfied, it shall release to you the unrestricted Shares, as evidenced by issuance to you of a stock certificate without
restrictive legend, by electronic delivery of such Shares to a brokerage account designated by you, or by an unrestricted book-entry registration of
such Shares with the Company’s transfer agent.

 

6. Forfeiture of Restricted Shares. Subject to Section 4(b), if your Service to the Company or any Affiliate terminates before all of the Restricted
Shares have vested, or if you attempt to transfer Restricted Shares in a manner contrary to the transfer restrictions, you will immediately forfeit all
unvested Restricted Shares. Any Restricted Shares that are forfeited shall be returned to the Company for cancellation.

 

7. 83(b) Election. You may make and file with the Internal Revenue Service an election under Section 83(b) of the Code with respect to the grant of
the Restricted Shares hereunder, electing to include in your gross income as of the Grant Date the Fair Market Value of the Restricted Shares as of
the Grant Date. You shall promptly provide a copy of such election to the Company. If you make and file such an election, you shall make such
arrangements in accordance with Section 8 as are satisfactory to the Committee to provide for the timely payment of all applicable withholding
taxes.

 

8. Withholding Taxes. You hereby authorize the Company (or any Affiliate) to withhold from payroll or other amounts payable to you any sums
required to satisfy any federal, state, local or foreign
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withholding taxes that may be due as a result of the receipt or vesting of Restricted Shares, and the Company may defer the release to you of any
and all unrestricted Shares until you have made arrangements acceptable to the Company for payment of all such withholding taxes in accordance
with the provisions of Section 14 of the Plan. If you wish to satisfy some or all of such withholding tax obligations by delivering Shares you
already own or by having the Company retain a portion of the unrestricted Shares that would otherwise be released to you, you must notify the
Company prior to vesting of the Restricted Shares.

 

9. Restrictive Legends and Stop-Transfer Orders.
 

 (a) Legends. Any certificate or certificates representing the Restricted Shares will bear the following legend (as well as any legends required by
applicable state and federal corporate and securities laws) noting the existence of the restrictions set forth in this Agreement:

“THE SHARES REPRESENTED BY THIS CERTIFICATE MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE
TERMS OF A RESTRICTED STOCK AWARD AGREEMENT BETWEEN THE COMPANY AND THE PARTICIPANT, A
COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.”

 

 
(b) Stop-Transfer Notices. You agree that, in order to ensure compliance with the restrictions referred to herein, the Company may issue

appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make
appropriate notations to the same effect in its own records.

 

 
(c) Refusal to Transfer. The Company will not be required (i) to transfer on its books any Shares subject to this Agreement that have been sold

or otherwise transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right
to vote or pay dividends to any purchaser or other transferee to whom the such Shares will have been so transferred.

 

10. Governing Plan Document. This Agreement and the Award are subject to all the provisions of the Plan, and to all interpretations, rules and
regulations which may, from time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the
provisions of this Agreement and the Plan, the provisions of the Plan will govern.

 

11. No Right to Continued Service. This Agreement does not give you a right to continued Service with the Company or any Affiliate, and the
Company or any such Affiliate may terminate your Service at any time and otherwise deal with you without regard to the effect it may have upon
you under this Agreement.

 

12. Choice of Law. This Agreement will be interpreted and enforced under the laws of the state of Minnesota (without regard to its conflicts or choice
of law principles).

 

13. Binding Effect. This Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and any successor or
assignee of the Company.

 

14. Section 409A of the Code. Notwithstanding anything in this Agreement to the contrary, any payments hereunder that would be subject to an
additional or accelerated tax under Section 409A of the Code will be deferred until the earliest date that such payments may be made without the
imposition of such tax.
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15. Electronic Delivery and Acceptance. The Company may deliver any documents related to this Restricted Stock Award by electronic means and
request your acceptance of this Agreement by electronic means. You hereby consent to receive all applicable documentation by electronic delivery
and to participate in the Plan through an on-line (and/or voice activated) system established and maintained by the Company or the Company’s
third-party stock plan administrator.

By signing the cover page of this Agreement or otherwise accepting this Agreement in a manner approved by the Company, you agree to all the
terms and conditions described above and in the Plan document.
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Exhibit 10.3

SURMODICS, INC.
2019 EQUITY INCENTIVE PLAN

Restricted Stock Unit Award Agreement
(Employee)

SurModics, Inc. (the “Company”), pursuant to its 2019 Equity Incentive Plan (the “Plan”), hereby grants an award of Restricted Stock Units to
you, the Participant named below. The terms and conditions of this Award are set forth in this Restricted Stock Unit Award Agreement (the
“Agreement”), consisting of this cover page and the Terms and Conditions on the following pages, and in the Plan document, a copy of which has been
provided to you. Any capitalized term that is used but not defined in this Agreement shall have the meaning assigned to it in the Plan as it currently
exists or as it is amended in the future.
 
Name of Participant: [                                                             ]

Number of Restricted Stock Units: [                    ]   Grant Date:                 , 20        

Vesting Schedule:

Scheduled Vesting Dates   Number of Restricted Stock Units that Vest

By signing below or otherwise evidencing your acceptance of this Agreement in a manner approved by the Company, you agree to all of the terms
and conditions contained in this Agreement and in the Plan document. You acknowledge that you have received and reviewed these documents and that
they set forth the entire agreement between you and the Company regarding this Award of Restricted Stock Units.
 
PARTICIPANT:   SURMODICS, INC.

                                                                                            By:                                                                                            
  Title:                                                                                           

 



SurModics, Inc.
2019 Equity Incentive Plan

Restricted Stock Unit Award Agreement

Terms and Conditions
 
1. Grant of Restricted Stock Units. The Company hereby confirms the grant to you, as of the Grant Date and subject to the terms and conditions in

this Agreement and the Plan, of the number of Restricted Stock Units specified on the cover page of this Agreement (the “Units”). Each Unit
represents the right to receive one Share of the Company’s common stock. Prior to their settlement or forfeiture in accordance with the terms of
this Agreement, the Units granted to you will be credited to an account in your name maintained by the Company. This account shall be unfunded
and maintained for book-keeping purposes only, with the Units simply representing an unfunded and unsecured contingent obligation of the
Company.

 

2. Restrictions Applicable to Units. Neither this Award nor the Units subject to this Award may be sold, assigned, transferred, exchanged or
encumbered, voluntarily or involuntarily, other than a transfer upon your death in accordance with your will or by the laws of descent and
distribution. Following any such transfer, this Award shall continue to be subject to the same terms and conditions that were applicable to this
Award immediately prior to its transfer. Any attempted transfer in violation of this Section 2 shall be void and without effect. The Units and your
right to receive Shares in settlement of the Units under this Agreement shall be subject to forfeiture as provided in Section 5 until satisfaction of
the vesting conditions set forth in Section 4.

 

3. No Shareholder Rights. The Units subject to this Award do not entitle you to any rights of a holder of the Company’s common stock. You will
not have any of the rights of a shareholder of the Company in connection with the grant of Units subject to this Agreement unless and until Shares
are issued to you upon settlement of the Units as provided in Section 6.

 

4. Vesting of Units. For purposes of this Agreement, “Vesting Date” means any date, including the Scheduled Vesting Dates specified in the Vesting
Schedule on the cover page of this Agreement, on which Units subject to this Agreement vest as provided in this Section 4. If you remain a
Service Provider continuously from the Grant Date specified on the cover page of this Agreement, then the Units will vest in the amounts and on
the Scheduled Vesting Dates specified in the Vesting Schedule.

 

5. Effect of Termination of Service. If, for any reason, you cease to be a Service Provider prior to the full vesting of this Award, you will forfeit all
unvested Units.

 

6. Settlement of Units. After any Units vest pursuant to Section 4, the Company shall, as soon as practicable (but no later than the 15th day of the
third calendar month following the Vesting Date), cause to be issued and delivered to you (or to your personal representative or your designated
beneficiary or estate in the event of your death, as applicable) one Share in payment and settlement of each vested Unit. Delivery of the Shares
shall be effected by the issuance of a stock certificate to you, by an appropriate entry in the stock register maintained by the Company’s transfer
agent with a notice of issuance provided to you, or by the electronic delivery of the Shares to a brokerage account you designate, and shall be
subject to the tax withholding provisions of Section 7 and compliance with all applicable legal requirements as provided in Section 16(c) of the
Plan, and shall be in complete satisfaction and settlement of such vested

 
Restricted Stock Unit Award Agreement (2019 Equity Incentive Plan)  Page 2



 Units. The Company will pay any original issue or transfer taxes with respect to the issue and transfer of Shares to you pursuant to this
Agreement, and all fees and expenses incurred by it in connection therewith.

 

7. Tax Consequences and Withholding. No Shares will be delivered to you in settlement of vested Units unless you have made arrangements
acceptable to the Company for payment of any federal, state, local or foreign withholding taxes that may be due as a result of the delivery of the
Shares. You hereby authorize the Company (or any Affiliate) to withhold from payroll or other amounts payable to you any sums required to
satisfy such withholding tax obligations, and otherwise agree to satisfy such obligations in accordance with the provisions of Section 14 of the
Plan. You may elect to satisfy such withholding tax obligations by having the Company withhold a number of Shares that would otherwise be
issued to you in settlement of the Units and that have a fair market value equal to the amount of such withholding tax obligations by notifying the
Company of such election prior to the Vesting Date.

 

8. Governing Plan Document. This Agreement and the Award are subject to all the provisions of the Plan, and to all interpretations, rules and
regulations which may, from time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the
provisions of this Agreement and the Plan, the provisions of the Plan will govern.

 

9. No Right to Continued Service. This Agreement does not give you a right to continued Service with the Company or any Affiliate, and the
Company or any such Affiliate may terminate your Service at any time and otherwise deal with you without regard to the effect it may have upon
you under this Agreement.

 

10. Choice of Law. This Agreement will be interpreted and enforced under the laws of the state of Minnesota (without regard to its conflicts or choice
of law principles).

 

11. Binding Effect. This Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and
assigns of the Company.

 

12. Section 409A of the Code. The award of Units as provided in this Agreement and any issuance of Shares or payment pursuant to this Agreement
are intended to be exempt from Section 409A of the Code under the short-term deferral exception specified in Treas. Reg. § 1.409A-l(b)(4).

 

13. Electronic Delivery and Acceptance. The Company may deliver any documents related to this Restricted Stock Unit Award by electronic means
and request your acceptance of this Agreement by electronic means. You hereby consent to receive all applicable documentation by electronic
delivery and to participate in the Plan through an on-line (and/or voice activated) system established and maintained by the Company or the
Company’s third-party stock plan administrator.

By signing the cover page of this Agreement or otherwise accepting this Agreement in a manner approved by the Company, you agree to all the
terms and conditions described above and in the Plan document.
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Exhibit 10.4

SURMODICS, INC.
2019 EQUITY INCENTIVE PLAN

Performance Stock Unit Award Agreement

SurModics, Inc. (the “Company”), pursuant to its 2019 Equity Incentive Plan (the “Plan”), hereby grants an award of Performance Stock Units to
you, the Participant named below. The terms and conditions of this Award are set forth in this Performance Stock Unit Agreement (the “Agreement”),
consisting of this cover page, the Terms and Conditions on the following pages and the attached Exhibit A, and in the Plan document, a copy of which
has been provided to you. Any capitalized term that is used but not defined in this Agreement shall have the meaning assigned to it in the Plan as it
currently exists or as it is amended in the future.
 
Name of Participant:   [                                               ]

Target Number of Performance Stock Units:   [                                               ]

Maximum Number of Performance Stock Units:   [                                               ]

Grant Date:   [                                               ]

Performance Period:   [                             ] – [                            ]

Vesting Schedule:

  

The number of Units determined in accordance with Exhibit A to have been earned as of the
end of the Performance Period will vest* on the date the Company’s Organization and
Compensation Committee certifies such performance results, which shall be no later than
[                            ].

Performance Goals:   See Exhibit A
 
* Assumes your Service has been continuous from the Grant Date to the vesting date.

By signing below or otherwise evidencing your acceptance of this Agreement in a manner approved by the Company, you agree to all of the terms
and conditions contained in this Agreement and in the Plan document. You acknowledge that you have received and reviewed these documents and that
they set forth the entire agreement between you and the Company regarding this Award of Performance Stock Units.
 
PARTICIPANT:   SURMODICS, INC.

                                                                                            By:                                                                                            
  Title:                                                                                           

 



SurModics, Inc.
2019 Equity Incentive Plan

Performance Stock Unit Award Agreement

Terms and Conditions
 
1. Award of Performance Stock Units. The Company hereby confirms the grant to you, as of the Grant Date and subject to the terms and

conditions of this Agreement and the Plan, of an award of Performance Stock Units (the “Units”) in an amount initially equal to the Target
Number of Performance Stock Units specified on the cover page of this Agreement. The number of Units that may actually be earned and become
eligible to vest pursuant to this Award can be between 0% and [    ]% of the Target Number of Units, but may not exceed the Maximum Number of
Performance Stock Units specified on the cover page of this Agreement. Each Unit that is earned as a result of the performance goals specified in
Exhibit A to this Agreement having been satisfied and which thereafter vests represents the right to receive one Share of the Company’s common
stock. Prior to their settlement or forfeiture in accordance with the terms of this Agreement, the Units granted to you will be credited to a
performance stock unit account in your name maintained by the Company. This account will be unfunded and maintained for book-keeping
purposes only, with the Units simply representing an unfunded and unsecured contingent obligation of the Company.

 

2. Restrictions Applicable to Units. Neither this Award nor the Units subject to this Award may be sold, assigned, transferred, exchanged or
encumbered, voluntarily or involuntarily, other than (i) a transfer upon your death in accordance with your will or by the laws of descent and
distribution, or (ii) pursuant to a domestic relations order. Following any such transfer, this Award shall continue to be subject to the same terms
and conditions that were applicable to the Award immediately prior to its transfer. Any attempted transfer in violation of this Section 2 shall be
void and without effect. The Units and your right to receive Shares in settlement of any Units under this Agreement shall be subject to forfeiture
except to extent the Units have been earned and thereafter vest as provided in Sections 4 and 5.

 

3. No Shareholder Rights. The Units subject to this Award do not entitle you to any rights of a holder of the Company’s common stock. You will
not have any of the rights of a shareholder of the Company in connection with any Units granted or earned pursuant to this Agreement unless and
until Shares are issued to you in settlement of earned and vested Units as provided in Section 5.

 

4. Vesting and Forfeiture of Units.

(a)    Scheduled Vesting. The number of Units that have been earned during the Performance Period, as determined by the Committee in
accordance with Exhibit A, will vest on the Scheduled Vesting Date, so long as your Service has been continuous from the Grant Date to the
Scheduled Vesting Date. For these purposes, the “Scheduled Vesting Date” means the date the Committee certifies (i) the degree to which the
applicable performance goals for the Performance Period have been satisfied, and (ii) the number of Units that have been earned during the
Performance Period as determined in accordance Exhibit A, which certification shall occur no later than [                    ].
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(b)    Forfeiture of Unvested Units. Any Units that do not vest on the Scheduled Vesting Date as provided in Section 4(a) shall immediately be
forfeited. If your employment terminates prior to the Scheduled Vesting Date, all unvested Units shall immediately be forfeited.

 

5. Settlement of Units. As soon as practicable after any date on which Units vest (but no later than the 15th day of the third calendar month
following the vesting date), the Company shall cause to be issued and delivered to you (or to your personal representative or your designated
beneficiary or estate in the event of your death, as applicable) one Share in payment and settlement of each vested Unit. Delivery of the Shares
shall be effected by the issuance of a stock certificate to you, by an appropriate entry in the stock register maintained by the Company’s transfer
agent with a notice of issuance provided to you, or by the electronic delivery of the Shares to a brokerage account you designate, and shall be
subject to the tax withholding provisions of Section 6 and compliance with all applicable legal requirements as provided in Section 16(c) of the
Plan, and shall be in complete satisfaction and settlement of such vested Units. The Company will pay any original issue or transfer taxes with
respect to the issue and transfer of Shares to you pursuant to this Agreement, and all fees and expenses incurred by it in connection therewith. If
the Units that vest include a fractional Unit, the Company shall round the number of vested Units to the nearest whole Unit prior to issuance of
Shares as provided herein.

 

6. Tax Consequences and Withholding. No Shares will be delivered to you in settlement of vested Units unless you have made arrangements
acceptable to the Company for payment of any federal, state, local or foreign withholding taxes that may be due as a result of the delivery of the
Shares. You hereby authorize the Company (or any Affiliate) to withhold from payroll or other amounts payable to you any sums required to
satisfy such withholding tax obligations, and otherwise agree to satisfy such obligations in accordance with the provisions of Section 14 of the
Plan. You may elect to satisfy such withholding tax obligations by having the Company withhold a number of Shares that would otherwise be
issued to you in settlement of the Units and that have a fair market value equal to the amount of such withholding tax obligations by notifying the
Company of such election prior to the Scheduled Vesting Date.

 

7. Governing Plan Document. This Agreement and the Award are subject to all the provisions of the Plan, and to all interpretations, rules and
regulations which may, from time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the
provisions of this Agreement and the Plan, the provisions of the Plan will govern.

 

8. No Right to Continued Service. This Agreement does not give you a right to continued Service with the Company or any Affiliate, and the
Company or any such Affiliate may terminate your Service at any time and otherwise deal with you without regard to the effect it may have upon
you under this Agreement.

 

9. Choice of Law. This Agreement will be interpreted and enforced under the laws of the state of Minnesota (without regard to its conflicts or choice
of law principles).

 

10. Binding Effect. This Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and
assigns of the Company.
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11. Section 409A of the Code. The award of Units as provided in this Agreement and any issuance of Shares or payment pursuant to this Agreement
are intended to be exempt from Section 409A of the Code under the short-term deferral exception specified in Treas. Reg. § 1.409A-l(b)(4).

 

12. Electronic Delivery and Acceptance. The Company may deliver any documents related to this Performance Stock Unit Award by electronic
means and request your acceptance of this Agreement by electronic means. You hereby consent to receive all applicable documentation by
electronic delivery and to participate in the Plan through an on-line (and/or voice activated) system established and maintained by the Company
or the Company’s third-party stock plan administrator.

By signing the cover page of this Agreement or otherwise accepting this Agreement in a manner approved by the Company, you agree to all the
terms and conditions described above and in the Plan document.
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Exhibit 10.5

SURMODICS, INC.
2019 EQUITY INCENTIVE PLAN

Restricted Stock Unit Award Agreement
(Director)

SurModics, Inc. (the “Company”), pursuant to its 2019 Equity Incentive Plan (the “Plan”), hereby grants an award of Restricted Stock Units to
you, the Participant named below. The terms and conditions of this Award are set forth in this Restricted Stock Unit Award Agreement (the
“Agreement”), consisting of this cover page and the Terms and Conditions on the following pages, and in the Plan document, a copy of which has been
provided to you. Any capitalized term that is used but not defined in this Agreement shall have the meaning assigned to it in the Plan as it currently
exists or as it is amended in the future.
 
Name of Participant: [                                                             ]

Number of Restricted Stock Units: [                    ]   Grant Date:             , 20    

Vesting Schedule:

Scheduled Vesting Dates   Number of Restricted Stock Units that Vest

By signing below or otherwise evidencing your acceptance of this Agreement in a manner approved by the Company, you agree to all of the terms
and conditions contained in this Agreement and in the Plan document. You acknowledge that you have received and reviewed these documents and that
they set forth the entire agreement between you and the Company regarding this Award of Restricted Stock Units.
 
PARTICIPANT:   SURMODICS, INC.

                                                                                            By:                                                                                            
  Title:                                                                                           

 



SurModics, Inc.
2019 Equity Incentive Plan

Restricted Stock Unit Award Agreement

Terms and Conditions
 
1. Grant of Restricted Stock Units. The Company hereby confirms the grant to you, as of the Grant Date and subject to the terms and conditions in

this Agreement and the Plan, of the number of Restricted Stock Units specified on the cover page of this Agreement (the “Units”). Each Unit
represents the right to receive one Share of the Company’s common stock. Prior to their settlement or forfeiture in accordance with the terms of
this Agreement, the Units granted to you will be credited to an account in your name maintained by the Company. This account shall be unfunded
and maintained for book-keeping purposes only, with the Units simply representing an unfunded and unsecured contingent obligation of the
Company.

 

2. Restrictions Applicable to Units. Neither this Award nor the Units subject to this Award may be sold, assigned, transferred, exchanged or
encumbered, voluntarily or involuntarily, other than a transfer upon your death in accordance with your will or by the laws of descent and
distribution. Following any such transfer, this Award shall continue to be subject to the same terms and conditions that were applicable to this
Award immediately prior to its transfer. Any attempted transfer in violation of this Section 2 shall be void and without effect. The Units and your
right to receive Shares in settlement of the Units under this Agreement shall be subject to forfeiture as provided in Section 5 until satisfaction of
the vesting conditions set forth in Section 4.

 

3. No Shareholder Rights. The Units subject to this Award do not entitle you to any rights of a holder of the Company’s common stock. You will
not have any of the rights of a shareholder of the Company in connection with the grant of Units subject to this Agreement unless and until Shares
are issued to you upon settlement of the Units as provided in Section 6.

 

4. Vesting of Units. For purposes of this Agreement, “Vesting Date” means any date, including the Scheduled Vesting Dates specified in the Vesting
Schedule on the cover page of this Agreement, on which Units subject to this Agreement vest as provided in this Section 4.

 

 (a) Scheduled Vesting. If you remain a Service Provider continuously from the Grant Date specified on the cover page of this Agreement, then
the Units will vest in the amounts and on the Scheduled Vesting Dates specified in the Vesting Schedule.

 

 (b) Accelerated or Continued Vesting. All unvested Units shall vest in full upon the occurrence of a Change in Control that occurs while you
continue to be a Service Provider.

 

5. Effect of Termination of Service. Except as otherwise provided in accordance with Section 4(b) above, if you cease to be a Service Provider, you
will forfeit all unvested Units.

 

6. Settlement of Units. After any Units vest pursuant to Section 4, the Company shall, as soon as practicable (but no later than the 15th day of the
third calendar month following the Vesting Date), cause to be issued and delivered to you (or to your personal representative or your designated
beneficiary or estate in the event of your death, as applicable) one Share in payment and settlement of each vested Unit. Delivery of the Shares
shall be effected by the issuance of a
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stock certificate to you, by an appropriate entry in the stock register maintained by the Company’s transfer agent with a notice of issuance
provided to you, or by the electronic delivery of the Shares to a brokerage account you designate, and shall be subject to compliance with all
applicable legal requirements as provided in Section 16(c) of the Plan, and shall be in complete satisfaction and settlement of such vested Units.

 

7. Governing Plan Document. This Agreement and the Award are subject to all the provisions of the Plan, and to all interpretations, rules and
regulations which may, from time to time, be adopted and promulgated by the Committee pursuant to the Plan. If there is any conflict between the
provisions of this Agreement and the Plan, the provisions of the Plan will govern.

 

8. No Right to Continued Service. This Agreement does not give you a right to continued Service with the Company or any Affiliate, and the
Company or any such Affiliate may terminate your Service at any time and otherwise deal with you without regard to the effect it may have upon
you under this Agreement.

 

9. Choice of Law. This Agreement will be interpreted and enforced under the laws of the state of Minnesota (without regard to its conflicts or choice
of law principles).

 

10. Binding Effect. This Agreement will be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and
assigns of the Company.

 

11. Section 409A of the Code. The award of Units as provided in this Agreement and any issuance of Shares or payment pursuant to this Agreement
are intended to be exempt from Section 409A of the Code under the short-term deferral exception specified in Treas. Reg. § 1.409A-l(b)(4).

 

12. Electronic Delivery and Acceptance. The Company may deliver any documents related to this Restricted Stock Unit Award by electronic means
and request your acceptance of this Agreement by electronic means. You hereby consent to receive all applicable documentation by electronic
delivery and to participate in the Plan through an on-line (and/or voice activated) system established and maintained by the Company or the
Company’s third-party stock plan administrator.

By signing the cover page of this Agreement or otherwise accepting this Agreement in a manner approved by the Company, you agree to all the
terms and conditions described above and in the Plan document.
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Exhibit 10.6

SURMODICS, INC.
2019 EQUITY INCENTIVE PLAN

Deferred Stock Unit Master Agreement
(Quarterly Awards)

This is a Deferred Stock Unit Master Agreement (the “Agreement”), effective as of             , 20    , between SurModics, Inc., a Minnesota
corporation (the “Company”), and you,                     . Any capitalized term used but not defined in this Agreement shall have the meaning set forth in the
Company’s 2019 Equity Incentive Plan as it currently exists or as it is amended in the future (the “Plan”).

Background

A. Under the Plan, the Board has the authority to determine Awards and administer the Plan with respect to Awards involving Non-Employee
Directors.

B. The Board has determined that Non-Employee Directors may elect to receive all or a portion of their annual cash retainers for service as a
member of the Board and its committees in the form of restricted stock units, the payment of which is to be deferred in the normal course until the
termination of the recipient’s service on the Board. Such restricted stock units are referred to in this Agreement as “Deferred Stock Units” or “DSUs.”

C. In accordance with the Company’s Board Compensation Policy (the “Policy”), such annual cash retainers to Non-Employee Directors are
payable in quarterly installments, in arrears, on the last trading day of each calendar quarter. To the extent a Non-Employee Director has elected to
receive payment of such retainer installments for a calendar year in the form of Deferred Stock Units, the resulting DSUs will be granted as of the last
trading day of each calendar quarter.

D. You have elected to receive     % of each quarterly cash retainer installment to which you would otherwise be entitled for service as a
Non-Employee Director during [specify calendar year] (the “Grant Year”) in the form of DSUs (the “DSU Portion”), each of which represents the right
to receive one share of the Company’s common stock. The number of DSUs that will be subject to each of these quarterly DSU grants during the Grant
Year (the “DSU Grants”) will be determined by dividing the dollar amount of the DSU Portion by the Fair Market Value of a share of the Company’s
common stock on the applicable Grant Date.

E. Each quarterly DSU Grant will be evidenced by a Grant Notification in the form attached hereto as Exhibit A, and each such Grant Notification
when issued by the Company will be incorporated into and made a part of this Agreement. The terms and conditions of each quarterly DSU grant are set
forth in this Agreement, including the applicable Grant Notification, and in the attached Plan document.

Terms and Conditions of Quarterly DSU Grants
 
1. Grant. Subject to Sections 6 and 7 below, on the last trading day of each calendar quarter during the Grant Year, you will be granted the number

of DSUs specified in the applicable Grant Notification that reflects a Grant Date corresponding to the last trading day of that calendar quarter.
Each DSU will represent the right to receive one Share of the Company’s common stock. The DSUs granted to you will be credited to an account
in your name maintained by the Company. This account shall be

 



 

unfunded and maintained for book-keeping purposes only, with the DSUs simply representing an unfunded and unsecured obligation of the
Company. You acknowledge that in accordance with the Policy, the annual cash retainer amount otherwise payable to you during the Grant Year
shall be reduced by 25% if you do not attend at least 75% of the total meetings of the Board and the Board committee(s) on which you serve
during the Company’s fiscal year that ends during the Grant Year. Any such reduction will affect the cash retainer installment for the fourth quarter
of the Grant Year, and will correspondingly reduce the amount of the DSU Portion and the size of the DSU Grant for that quarter.

 

2. Restrictions on DSUs. Prior to settlement of the DSUs in accordance with Section 5, the DSUs subject to this Agreement may not be sold,
assigned, transferred, exchanged or encumbered other than by will or the laws of descent and distribution. Any attempted transfer in violation of
this Section 2 shall be of no effect.

 

3. No Stockholder Rights. The DSUs subject to this Agreement do not entitle you to any rights of a stockholder of the Company’s common stock.
You will not have any of the rights of a stockholder of the Company in connection with the grant of DSUs subject to this Agreement unless and
until Shares are issued to you upon settlement of the Units as provided in Section 5.

 

4. Vesting of DSUs. The DSUs subject to this Agreement are 100% vested as of their respective Grant Dates.
 

5. Settlement of Units. The Company shall cause to be issued and delivered to you, or to your designated beneficiary or estate in the event of your
death, one Share in payment and settlement of each DSU subject to this Agreement upon a termination of your Service to the Company and its
Affiliates that constitutes a “separation from service” as such term is defined for purposes of Code Section 409A. Delivery of Shares in settlement
of a DSU Grant subject to this Agreement shall be effected by an appropriate entry in the stock register maintained by the Company’s transfer
agent with a notice of issuance provided to you, or by the electronic delivery of the Shares to a brokerage account you designate, and shall be
subject to compliance with all applicable legal requirements, including compliance with the requirements of applicable federal and state securities
laws.

 

6. Termination of Service and Future Awards. Upon termination of your Service with the Company and all Affiliates, you will no longer be
entitled to receive any additional quarterly DSU Grants pursuant to this Agreement.

 

7. Change in Control. Upon a Change in Control within the meaning of Section 2(f)(3) of the Plan, you will no longer be entitled to receive any
additional quarterly DSU Grants pursuant to this Agreement.

 

8. Changes in Capitalization. If an “equity restructuring” (as defined in Section 12(a) of the Plan) occurs that causes the per share value of the
Shares to change, the Board shall make such equitable adjustments to any DSUs subject to this Agreement as are contemplated by Section 12(a) of
the Plan in order to avoid dilution or enlargement of your rights hereunder. The Board may make such equitable adjustments to any DSUs subject
to this Agreement as and to the extent provided in Section 12(a) of the Plan in connection with other changes in the Company’s capitalization
contemplated by Section 12(a) of the Plan.
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9. Interpretation of This Agreement. All decisions and interpretations made by the Board with regard to any question arising hereunder or under
the Plan shall be binding and conclusive upon you and the Company.

 

10. Governing Plan Document. The DSU Grants evidenced by this Agreement (including any Grant Notifications issued hereunder) are granted
pursuant to the Plan, the terms of which are hereby made a part of this Agreement. This Agreement (including any Grant Notifications issued
hereunder) shall in all respects be interpreted in accordance with the terms of the Plan. If any terms of this Agreement or any Grant Notification
issued hereunder conflict with the terms of the Plan, the terms of the Plan shall control, except as the Plan may specifically provide otherwise.
This Agreement (including any Grant Notifications issued hereunder) and the Plan constitute the entire agreement of the parties with respect to the
quarterly DSU Grants and supersede all prior oral or written negotiations, commitments, representations and agreements with respect thereto.

 

11. Discontinuance of Service. Neither this Agreement nor any DSU Grant subject to this Agreement shall confer on you any right with respect to
continued Service with the Company or any of its Affiliates, nor limit or interfere in any way with the right of the Company or any Affiliate to
terminate such Service or otherwise deal with you without regard to the effect it may have upon you under this Agreement.

 

12. Binding Effect. This Agreement shall be binding in all respects on your heirs, representatives, successors and assigns, and on the successors and
assigns of the Company.

 

13. Choice of Law. This Agreement will be interpreted and enforced under the laws of the state of Minnesota (without regard to its conflicts or choice
of law principles).

You and the Company have executed this Agreement as of the date specified at the beginning of this Agreement.
 
PARTICIPANT   SURMODICS, INC.

                                                                                            By                                                                                           
   Name:
   Its:
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Exhibit 10.6

Exhibit A

SURMODICS, INC.
2019 EQUITY INCENTIVE PLAN

Deferred Stock Unit Master Agreement

Grant Notification

SurModics, Inc. (the “Company”), pursuant to its 2019 Equity Incentive Plan (the “Plan”) and a Deferred Stock Unit Master Agreement
(Quarterly Awards) dated             , 20     (the “Master Agreement”) between the Company and you, the Participant named below, hereby grants to you an
award of Deferred Stock Units (“Units”), each such Unit representing the right to receive one share of the Company’s common stock. The terms and
conditions of this Unit Award are set forth in this Grant Notification, the Master Agreement, and the Plan document, and these documents set forth the
entire agreement between you and the Company regarding the grant to you of the number of Units shown in the table below.
 
Name of Participant:

Number of Units:   Grant Date:

Vesting Schedule:

Vesting Date   Percentage of Units That Vest    

[Grant Date]   100%
 

SURMODICS, INC.

By                                                                                   
 Its                                                                             
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