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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 
 
Adoption of Nonqualified Deferred Compensation Plan 
 

On December 6, 2024, the Board of Directors (the “Board”) of IDEXX Laboratories, Inc. 
(the “Company”), upon the recommendation of the Compensation and Talent Committee of the 
Board (the “Committee”), approved and adopted the IDEXX Deferred Compensation Plan (the 
“Plan”). The Plan constitutes an unfunded, nonqualified deferred compensation plan that allows a 
select group of management and highly compensated employees or independent contractors (the 
“Participants”), to voluntarily defer compensation in a manner intended to comply with Section 
409A of the Internal Revenue Code of 1986, as amended. The Plan will be administered by the 
Committee and the Company’s Employee Plans Administrative Committee, which will have the 
authority to identify individuals eligible to participate in the Plan from time to time by notifying 
them of their applicable enrollment period. 
 

A Participant may elect to defer into the Plan between 5% and 50% of his or her annual 
base salary, between 5% and 100% of his or her annual bonus, and between 5% and 100% of his 
or her restricted stock units or performance-based restricted stock units (restricted stock units and 
performance-based restricted stock units, collectively “Stock Units”). All Participant cash 
deferrals will be fully vested under the Plan, and all Stock Unit deferrals will be subject to the 
vesting conditions set forth in the applicable award agreement. In addition, the Plan allows, but 
does not require, the Company to make employer discretionary contributions to Participant 
accounts from time to time. The amounts of any discretionary contributions may differ from year 
to year and from Participant to Participant. Any Company discretionary contributions will vest as 
determined on or before the contributions are made, with accelerated vesting upon a change in 
control of the Company or the Participant’s death, disability, or retirement eligibility. The 
Company has no current intention to make discretionary contributions to Participant accounts. 
Under the terms of the Plan, retirement eligibility occurs at the age of 60 with no service 
requirement. 
 

Each Participant’s deferred cash compensation account will generally be deemed invested 
in investment vehicles selected by the Participant from a list made available by the Company from 
time to time. Stock Unit deferrals, however, will be in the form of deferred stock units settled in 
shares of Company common stock. Participant accounts represent an unfunded, unsecured promise 
by the Company to pay such amount in the future and do not represent ownership of, or any 
ownership interest in, any particular assets of the Company. Payments under the Plan will be made 
from the general assets of the Company or from the assets of a trust established by the Company 
as a reserve for the benefits payable under the Plan, which trust’s assets would remain subject to 
the claims of the Company’s general creditors. 
 

The Plan provides that accounts may become distributable upon the Participant’s 
separation from service, a date specified by the Participant, the Participant’s death or an 
unforeseeable emergency. Participants will receive a lump sum distribution if they die, experience 
separation from service prior to attaining age 60 or experience a separation from service within 24 
months following a change in control of the Company (regardless of attaining age 60). Otherwise, 
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distributions under the Plan are payable in a lump sum or in annual installments, as elected by the 
Participant. All distributions are paid in cash, other than distributions in respect of Stock Unit 
deferrals, which will be paid in shares of the Company’s common stock. 
 

The foregoing description is qualified in its entirety by reference to the Plan, a copy of 
which will be attached as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal 
year ending December 31, 2024. 
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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. 
 
 
 IDEXX LABORATORIES, INC. 
  
  
  
Date: December 12, 2024 By: /s/ Sharon E. Underberg 
  Sharon E. Underberg 
  Executive Vice President, General Counsel 

and Corporate Secretary  
   

 


