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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.
 
Appointment of Chief Financial Officer
 

On August 2, 2020, the Company’s board of directors (the “Board”) appointed Rohan Seth as Chief Financial Officer (“CFO”) of the
Company effective as of August 10, 2020.
 

From February 2019 to February 2020, Mr. Seth served as Vice-President of Finance for the Global Orthopaedics Franchise at Smith and Nephew.
Prior to his assignment at Smith & Nephew, from July 2015 to January 2019 Mr. Seth was the Head of Finance for the U.S. Surgical division of Alcon
Labs, a global leader in cataract, vitreoretinal and lasik surgery. Prior to Alcon, Mr. Seth held several positions of increasing responsibility at Stryker
Corporation, a global medical device leader, over a period of nine years from July 2006 to July 2015, including Sr. Director, Financial Planning and
Analysis and Controller, Stryker Europe. Prior to his roles at Stryker, Mr. Seth worked at Whirlpool Corporation from June 2003 to July 2006. Mr. Seth
received his Master of Business Administration degree from the University of Notre Dame after graduating from the University of Mumbai as a Bachelor
of Commerce. He is also Chartered Accountant from the Institute of Chartered Accountants of India. 

 
        Mr. Seth’s base salary will be $350,000 and his target bonus percentage will be equal to 50% of his base salary. The annual cash compensation of
Mr. Seth will be as follows:

 
Mr. Seth’s base salary will be $350,000 and his target bonus percentage will be equal to 50% of his base salary. The annual cash compensation of

Mr. Seth will be as follows:
 
Name Position Salary Target Cash Bonus Opportunity(1) Total Cash Compensation

Rohan Seth CFO $350,000 $175,000 $525,000
 
(1) The annual Target Cash Bonus Opportunity is based on the corporate performance measures and the target bonus percentage applicable

to Mr. Seth. For 2020, Mr. Seth’s Target Cash Bonus Opportunity will be a prorated amount to reflect the period during 2020 that he is employed with
the Company.

 
 



 
 

Mr. Seth’s offer letter provides Mr. Seth with a relocation expense reimbursement benefit of up to $100,000, contingent on Mr. Seth relocating to
Brisbane, California or the San Francisco Bay Area within 12 months of employment commencement, and a sign-on bonus of $50,000. Mr. Seth is
obligated to return the sign-on bonus and any reimbursed relocation expenses in full if he has not relocated within the 12-month period described above, or
Mr. Seth terminates his employment with the Company for any reason within such period.

 
Mr. Seth’s performance-based restricted stock units are described further below.
 
On August 2, 2020, the Board approved the following equity awards, effective as of August 4, 2020, for Mr. Seth:

 
●     An option grant for 60,000 shares of Common Stock with an exercise price equal to $14.10, with a vesting commencement date

of August 4, 2020 and a five-year vesting schedule; and
 
●     A performance-based restricted stock unit award covering a target of 22,423 shares of Common Stock, determined as $300,000,

divided by the VWAP over the 50, consecutive, trading days immediately before Mr. Seth’s employment start date (the “New Employee
PSU Grant”). This award vests over 2.5 years and is subject to performance-based criteria relating to the achievement of certain goals with
40% based on achievement of Finance department goals and 60% based on the Company’s achievement of financial performance. The
maximum number of Shares that may vest under the award is 150% of the target number of shares of Common Stock subject to the award.
Upon achievement of performance during a performance period, the applicable portion of the award will vest subject to Mr. Seth’s
continued employment with the Company through the date that performance is certified. In the event of the Company’s Change of Control
(as defined in the Severance Agreement) while this award remains subject to performance achievement, the portion of the award allocated
to the performance period that is ongoing as of the Change of Control will be deemed to have achieved performance at the target level, and
will be scheduled to vest on the last day of such performance period subject to Mr. Seth’s continued employment through such date. Any
portion of the award for which the performance period has not commenced will terminate in connection with the Change of Control.

 
Mr. Seth will be eligible to receive additional restricted stock units and performance-based restricted stock units as approved by the Board or

Compensation Committee, as the case may be.
 

 



 
 
Mr. Seth also executed a Change of Control and Severance Agreement (the “Severance Agreement”) with the Company. Pursuant to the Severance

Agreement, in the event of the Company’s termination of Mr. Seth’s employment with the Company without Cause (as defined in the Severance
Agreement) and other than due to Mr. Seth’s death or disability, that occurs other than during the period beginning three months prior to a Change of
Control (as defined in the Severance Agreement) through 12 months after a Change of Control (the “Change of Control Period”), Mr. Seth would be
entitled to receive (1) a payment equal to 6 months of Mr. Seth’s base salary as in effect immediately prior to his termination date, less applicable
withholdings, paid in accordance with the Company’s normal payroll practices, and (2) reimbursement for the costs incurred to continue his healthcare
coverage for himself and his eligible dependents under the Company’s group health plan pursuant to the Consolidated Omnibus Reconciliation Act
(“COBRA”) (collectively, the “Cash Severance”). If during the Change of Control Period, Mr. Seth’s employment is terminated by the Company without
Cause and other than due to his death or disability, or Mr. Seth resigns for Good Reason, then Mr. Seth will receive the Cash Severance plus (1) fifty
percent (50%) of Mr. Seth’s target bonus for the fiscal year of the Company in which the termination date occurs, less applicable withholdings, and (2)
vesting acceleration with respect to certain of his equity awards as follows. Mr. Seth’s outstanding equity awards that are subject to time-based vesting (but
not achievement of performance goals) will accelerate vesting as to 100% of the shares subject to those awards. Any severance payments and benefits
under the Severance Agreement are subject to Mr. Seth entering into and not revoking a release of claims in favor of the Company. The Severance
Agreement also provides that, in the event of a Change of Control, with respect to any equity awards granted to Mr. Seth within the period 12 months prior
to the Change of Control that, as of the Change of Control, are subject to achievement of performance-based criteria (excluding Mr. Seth’s the New
Employee PSU Grant), any portion of such awards for which the performance period is ongoing as of the Change of Control will have the performance
period shortened and performance measured based on the shortened period, and to the extent performance is achieved, will vest in connection with the
Change of Control. Any remaining portion of such award that has not vested prior to the Change of Control will terminate. The Severance Agreement is
attached hereto as Exhibit 10.2 and is incorporated herein by reference. 
 
          Mr. Seth is expected to enter into an indemnification agreement with the Company, the terms of which were previously described in Item 1.01 of the
Current Report on Form 8-K filed by the Company on February 20, 2019. Mr. Seth will also be bound by certain confidentiality provisions.
 
         There are no arrangements or understandings between Mr. Seth and any person pursuant to which Mr. Seth was selected as a director, and there are no
actual or proposed transactions between Mr. Seth or any of his related persons and the Company that would require disclosure under Item 404(a) of
Regulation S-K (17 CFR 229.404(a)).
 
 
Item 9.01 Exhibits.
 
   

Exhibit No.   Description
10.1   Employment Offer Letter dated July 29, 2020 by and between Cutera, Inc. and Rohan Seth.
10.2   Change of Control and Severance Agreement dated July 29, 2020 by and between Cutera, Inc. and Rohan Seth.

 
 



 
 

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, thereunto duly authorized.
 
     
    CUTERA, INC.
   
Date: August 8, 2020     /s/ DARREN W. ALCH
    Darren W. Alch
    General Counsel & Corporate Secretary
 
 
 



Exhibit 10.1
 

 
Confidential
 
July 29, 2020
 
Mr. Rohan Seth
6009 Sherston Glen
Colleyville, Texas 76034
Via Email: rseth@yahoo.com
 
Dear Mr. Seth:
 
It is with great pleasure that I and the Board of Directors of Cutera, Inc. (the “Board”) would like to extend you an offer to join Cutera, Inc. (the
“Company” or “Cutera”). It is our belief that your industry knowledge, deep financial experience, and proven leadership skills will favorably contribute to
the future of Cutera.
 
We are offering you the position of Chief Financial Officer reporting directly to me as the Chief Executive Officer. You are expected to devote your full
business efforts and time to your duties to the Company, including working Monday through Friday from the Company’s corporate offices located in
Brisbane, California. We would like to make your official start date August 4, 2020.
 
Your compensation package will include the following:
 

 
1) Annual salary of $350,000, payable to you semi-monthly at $14,583.33 per pay period, in accordance with the Company’s standard payroll

practices, and less applicable payroll and tax deductions. You should note that the Company may modify job titles, salaries and benefits from time
to time as it deems necessary.

 
 2) Participation in Company Bonus Plans:
 

 
o Discretionary Management Bonus Plan at 50% of your annual salary (or $175,000), target level. This plan is discretionary and for

calendar year 2020 will be based on the 2020 Bonus Plan as approved by the Board and prorated for the portion of the calendar year
2020 during which you are employed with the Company.

 
The existence and amount paid, if any, under these discretionary plans will at all times remain subject to Cutera’s sole discretion and any payment
ever made under these discretionary plans do not guarantee any further payment.

 
 



 
 

 3) Equity Compensation: Subject to approval of the Board or the Compensation Committee, the Company will grant you the following equity
awards:

 
 a) New Employee PSU Grant:
 

Performance-based Restricted Stock Units (“PSUs”) covering a number of shares of the Company’s common stock at target performance
equal to $300,000 divided by the Applicable Stock Price. The actual number of shares subject to these PSUs is expected to be determined
by dividing such value by the volume weighted average stock price of the Company’s common stock over the fifty (50), consecutive,
trading days immediately preceding (and exclusive of) the first day of your employment with the Company (your “Start Date” and such
average price, the “Applicable Stock Price”);
 
These PSUs will be scheduled to vest generally over a 2.5-year period, commencing from your Start Date, based on your continued
service with the Company through the applicable vesting dates as determined by the Board, and vesting of these PSUs further will be
subject to achievement of specified performance metrics, generally contemplated to be as follows:

 

 (i) 40% of PSUs are subject to vesting upon completion of the FY 2020 form-10K filing and subject to Board approval of
your achievement of key objectives associated with your initial focus as Chief Financial Officer, as follows:

 

 a. 15% of the PSUs will become eligible to vest in connection with the successful on-time completion and filing of
the Company’s Form 10-K within 5% of budgeted audit partner fee structures;

 

 

b. 10% of the PSUs will become eligible to vest by sustaining Finance Department capacity – retaining mission
critical talent and avoiding departures without prearranged backup plans as measured by staffing rate of greater
than 95% positions filled / occupied within the finance department positions from your start date through March
15, 2021;

 

 c. 10% of the PSUs will become eligible to vest in connection with the successful submission of FY 2021 operating
budget to the Board by no later than December 1, 2020;

 

 d. 5% of the PSUs will become eligible to vest in connection with the replacement of current contracted Controls &
Audit function with capable in-house staff by March 15, 2021; and
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e. The extent of vesting against these performance objectives will be determined by the Board in light of your timing
and quality of deliverables. Further, you must remain a Service Provider (as defined in the Company’s 2019 Equity
Incentive Plan (the “Plan”) through the date that the Board or the Compensation Committee certifies the applicable
performance achievement to earn any portion of these PSUs, which will occur no later than March 31, 2021.

 

 (ii) 30% of PSU’s will become eligible to vest if the Company achieves the annual Operating Budget for Non-GAAP
Operating Margins, as determined by the Board for FY2021;

 

 (iii) 30% of PSU’s will become eligible to vest if the Company achieves the annual Operating Budget for Non-GAAP
Operating Margins, as determined by the Board for FY2022;

 

 

(iv) Achievement of the applicable PSU performance metrics set forth in (ii) and (iii) above for the performance period will
result in a percentage of the target number of these PSUs allocated to that performance period vesting, subject to you
continuing to be a Service Provider through the date that the Board or the Compensation Committee certifies the
applicable performance achievement, as follows:

 

Achievement of Performance Metric
at:

Percentage of Target Number of New
Employee Grant PSUs allocated to
Performance Period that Become

Eligible to Vest
Less than 90% 0%
Equal to or greater than 90% but less than 100% 85%
Equal to or greater than 100% but less than 106% 100%
Equal to or greater than 106% but less than 126% 125%
Equal to or greater than 126% 150%
 
In the event that a Change of Control (as defined in your Severance Agreement, as discussed further below) occurs while these PSUs
remain outstanding and are still subject to achievement of the applicable performance metrics, then as of immediately prior to the Change
of Control, the portion of these PSUs allocated to the performance period in which the Change of Control occurs will be deemed to have
met the applicable performance metrics at the target level and such portion will be scheduled to vest on the last day of such performance
period, subject to you continuing to be a Service Provider through that date. In such event, for purposes of your Change of Control and
Severance Agreement, such portion of the PSU award will be considered to be subject to time/service-based vesting, and not a
performance award. Any other remaining portion of these PSUs for which the performance period has not yet commenced prior to the
Change of Control will terminate automatically as of immediately prior to the Change of Control.
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b) New Employee Option Grant: Upon acceptance of this offer, it will be recommended at the first meeting of the Board or Compensation
Committee following the Start Date that the Company grant you an option to purchase 60,000 shares of the Company’s common stock at
a price per share equal to the fair market value per share of the common stock on the date of grant, as determined by the Board or
Compensation Committee, as applicable. Twenty percent (20%) of the shares subject to the option will vest 12 months after the date your
vesting begins, no shares will vest before such date, and no rights to any vesting will be earned or accrued prior to such date. The
remaining shares subject to the option will vest over the next 48 months in equal monthly amounts, subject to your continuing to be a
Service Provider through each vesting date.
 

 

c) Annual Equity Grants: You will be eligible to receive an annual grant in the range of $400,000 to $500,000, beginning in March 2021,
and annually thereafter at the same time as equity is granted to senior executives of the Company and subject to your continued
employment with the Company through such grant date. Actual grants are subject to business conditions, individual contribution levels,
evaluation of market data and subject to the final approval of the Board or Compensation Committee (any such award approved in or
around March 2021, the “Approved Award”).
 

 

i) RSUs: RSUs covering a number of shares of the Company’s common stock equivalent to 50% of the total Approved Award. The
actual number of shares subject to these RSUs is expected to be determined by dividing 50% of the Approved Award by the
volume weighted average stock price of the Company’s common stock over the fifty (50), consecutive, trading days
immediately preceding (and exclusive of) the grant date of the RSUs. These RSUs will be scheduled to vest generally over a 3-
year period, commencing on the RSUs’ date of grant, based on you continuing to be a Service Provider through the applicable
vesting dates as determined by the Board.
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ii) PSUs: PSUs covering a target number of shares of the Company’s common stock (equivalent to 50% of the total Approved
Award). The actual target number of shares subject to these PSUs is expected to be determined by dividing 50% of the Approved
Award by the volume weighted average stock price of the Company’s common stock over the fifty (50), consecutive, trading
days immediately preceding (and exclusive of) the grant date of the PSUs. Vesting of these PSUs will be contingent on the
achievement of certain annual company-wide performance goals to be reviewed and approved by the Board or Compensation
Committee and continuing to be a Service Provider through applicable dates determined by the Board or Compensation
Committee. In the event that a Change of Control (as defined in your Severance Agreement, as discussed further below) occurs
while these PSUs still remain outstanding and subject to achievement of the applicable performance metrics, then as of
immediately prior to the Change of Control, the portion of these PSUs allocated to the performance period in which the Change
of Control occurs will be deemed to have met the applicable performance metrics at the target level and such portion will be
scheduled to vest on the last day of such performance period, subject to your continued employment through that date. In such
event, for purposes of your Change of Control and Severance Agreement, such portion of the award will be considered to be
time/service-based vesting, and not performance.

 
Any equity awards described above that are granted to you will be subject to the terms and conditions of the Plan and applicable standard form of
award agreement thereunder, including vesting requirements. No right to any equity is earned or accrued until such time that vesting occurs, nor
does the grant of any equity award confer any right to you to continued vesting and/or being a Service Provider.

 
 4) Change of Control and Severance Agreement (the “Severance Agreement”):
 

Along with this offer letter we have included a Severance Agreement that sets forth the detailed benefits that you may become entitled to receive
in the event of a termination of your employment under certain circumstances, which will become effective on your Start Date.

 

 

5) Relocation Allowance: We are also offering you reimbursement of relocation expenses for your move from Colleyville, Texas to Brisbane,
California or within the San Francisco Bay Area, up to a maximum reimbursement of $100,000, if you relocate within twelve (12) months of your
Start Date (the “Relocation Allowance”). We will only reimburse you for these expenditures once you submit valid receipts to the Company and
only if you are an employee of the Company on the date of reimbursement or payment by the Company. Relocation expenses that are taxable
must be substantiated in writing (by valid receipts or any other reasonable method of invoicing, showing proof of payment for an eligible
relocation cost) within thirty (30) days any such relocation expense is incurred. Any such relocation expense will be reimbursed to you via check
or electronic funds transfer by the thirtieth (30th) day following the date of receipt by the Company of your written substantiation.
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 6) Sign-on Bonus: We are also offering you a one-time sign-on bonus of $50,000, which will be paid to you within thirty (30) days of your Start
Date to offset the costs of establishing a temporary living arrangement during your transition (the “Sign-On Bonus”).

 

 

7) If: 1) you have not relocated to Brisbane, California or within the San Francisco Bay Area within twelve (12) months of your Start Date, or 2) you
terminate your employment with the Company for any reason within twelve (12) months following the payment of your Sign-on Bonus or
Relocation Allowance, then you will be required to repay to the Company the gross amount of the Sign-On Bonus and the Relocation Allowance
no later than thirty (30) days following the 12-month anniversary of your Start Date, or the date of termination of your employment with the
Company, as applicable.

 
Employment Eligibility Verification: For purposes of federal immigration law, you will be required to provide to the Company documentary evidence of
your identity and eligibility for employment in the United States. Such documentation must be provided to us within three (3) business days of your date of
hire, or our employment relationship with you may be terminated.
 
Benefits: The Company provides competitive benefits including medical, dental, vision, EAP, flexible spending, 401(k) retirement savings, discounted
Employee Stock Purchase Plan, and life insurance.
 
Paid Time Off (PTO): You will be entitled to four (4) weeks of PTO per year (PTO hours are accrued per pay period) capped at six (6) weeks, in
accordance with the Company’s PTO policy.
 
At Will Employment: You understand and acknowledge that your employment with the Company is for an unspecified duration and constitutes "at-will"
employment. This means that the Company or you may terminate your employment relationship with the Company at any time, with or without cause and
with or without notice. The at-will nature of this employment relationship cannot be modified except expressly in a signed writing by the Company’s
president.
 
Proprietary Information Agreement: As a condition of your employment, you must sign the Company’s standard Employee Proprietary Information
Agreement. This offer letter, the Employee Proprietary Information Agreement and the Severance Agreement, constitute the entire agreement between the
Company and you relating to your employment with the Company, and supersede all prior and contemporaneous discussions and understandings.
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Conflicting Obligations: We also ask that, if you have not already done so, you disclose to the Company any and all agreements relating to your prior
employment that may affect your eligibility to be employed by the Company or limit the manner in which you may be employed. It is the Company’s
understanding that any such agreements will not prevent you from performing the duties of your position and you represent that such is the case. Moreover,
you agree that, during the term of your employment with the Company, you will not engage in any other employment, occupation, consulting or other
business activity directly related to the business in which the Company is now involved or becomes involved during the term of your employment, nor will
you engage in any other activities that conflict with your obligations to the Company. Similarly, you agree not to bring any third party confidential
information to the Company, including that of your former employer, and that in performing your duties for the Company you will not in any way utilize
any such information.
 
Background Check: The Company reserves the right to conduct background investigations and/or reference checks on all of its potential employees. Your
job offer, therefore, is contingent upon a clearance of such a background investigation and/or reference check, if any.
 
This offer will remain open until 5:00 p.m. PST on July 31, 2020, with final approval made through Board resolution on or about August 1, 2020. We
believe that your enthusiasm and past experience will be an asset to our Company and that you will have a positive impact on the organization. Please
acknowledge your acceptance of this offer by signing below and emailing it to me at dmowry@cutera.com by the stated deadline.
 
 
We are looking forward to your joining the Cutera team!
 
Sincerely,

 
 

/s/ Dave Mowry               7/29/2020
 
 

Dave Mowry
CEO
Cutera, Inc.
 
Offer Accepted By:
 
 
   

Rohan Seth  Date
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Exhibit 10.2
 

CUTERA, INC.
 

CHANGE OF CONTROL AND SEVERANCE AGREEMENT
 

This Change of Control and Severance Agreement (the “Agreement”) is made and entered into by and between Mr. Rohan Seth (“Employee”) and
Cutera, Inc., a Delaware corporation (the “Company”), effective as of date that Employee commences employment with the Company (the “Effective
Date”).
 

RECITALS
 

1.     The Company may from time to time consider the possibility of an acquisition by another company or other change of control, or may
terminate Employee’s employment without cause or may cause Employee to resign his or her employment as a result of actions taken by the Company that
materially and negatively change Employee’s employment relationship with the Company. The Compensation Committee of the Board of Directors of the
Company (the “Committee”) recognizes that the risk of such events occurring can be a distraction to Employee and can cause Employee to consider
alternative employment opportunities. The Committee has determined that it is in the best interests of the Company and its stockholders to assure that the
Company will have the continued dedication and objectivity of Employee, notwithstanding the possibility that such events may occur.
 

2.     The Committee believes that it is in the best interests of the Company and its stockholders to provide Employee with an incentive to continue
his or her employment.
 

3.     The Committee believes that it is imperative to provide Employee with certain severance benefits in certain instances upon Employee’s
termination of employment. These benefits will provide Employee with enhanced financial security and incentive and encouragement to remain with the
Company notwithstanding the possibility that certain events may occur that lead to the termination of Employee’s employment.
 

4.     Certain capitalized terms used in the Agreement are defined in Section 6 below.
 

5.     This Agreement supersedes and replaces, in its entirety, any prior agreement between the Company and Employee relating to the subject
matter that is contained in this Agreement.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:
 

1.     Term of Agreement. This Agreement will have an initial term of four (4) years commencing on the Effective Date (the “Initial Term”). On the
fourth anniversary of the Effective Date, this Agreement will renew automatically for additional one (1) year terms (each, an “Additional Term”) unless
either party provides the other party with written notice of non-renewal at least sixty (60) days prior to the date of automatic renewal. Notwithstanding the
foregoing sentence, if a Change of Control occurs at any time during either the Initial Term or an Additional Term, the term of this Agreement will extend
automatically through the date that is twelve (12) months following the effective date of the Change of Control. If Employee becomes entitled to benefits
under Section 4 during the term of this Agreement, the Agreement will not terminate until all of the obligations of the parties hereto with respect to this
Agreement have been satisfied.
 

 



 
 

2.     At-Will Employment. The Company and Employee acknowledge that Employee’s employment is and will continue to be at-will, as defined
under applicable law. If Employee’s employment terminates for any reason, including (without limitation) any termination prior to or following a Change
of Control as provided herein, Employee will not be entitled to any payments, benefits, damages, awards or compensation other than as provided by this
Agreement or as provided in any employment agreement (including any offer letter) entered into between the Company and Employee, and the payment of
accrued but unpaid wages, as required by law, and any unreimbursed reimbursable expenses.
 

3.     Change of Control. In the event of a Change of Control, with respect to any equity awards granted to Employee by the Company during the
twelve (12) month period occurring immediately prior to the date of the Change of Control that, as of the Change of Control, are outstanding and, but for
this Section 3, would be subject to achievement of performance-based vesting conditions (other than continued service), but excluding any performance-
based restricted stock unit granted to Employee as a “New Employee PSU Grant” as referenced in the offer letter between Employee and the Company
dated July 29, 2020 (such performance-based awards other than the “New Employee PSU Grant,” the “Performance Awards”), (a) any portion of such
Performance Awards for which the performance period is ongoing as of the date of the Change of Control (the “Eligible Portion”) will be shortened to a
date determined by the Board or Committee, in its sole discretion, that occurs shortly before the date of the Change of Control (up to ten (10) days prior to
the date of the Change of Control), (b) the Board or Committee, in its sole discretion, will determine the extent to which the applicable performance criteria
for such shortened performance period, prorated or otherwise appropriately adjusted to reflect the shortened performance period, have been achieved, (c)
the Eligible Portion will vest as of immediately prior to the Change of Control to the extent that such applicable performance criteria have been met, and
(d) any remaining portion of the Performance Awards that has not vested prior to the Change of Control will terminate and be cancelled.
 

4.     Severance Benefits.
 

(a)     Termination without Cause Not in Connection with a Change of Control. If the Company terminates Employee’s employment with the
Company without Cause (and other than due to his death or Disability) other than during the period beginning three (3) months before, and ending twelve
(12) months following, a Change of Control (such period, the “Change of Control Period”), and Employee signs and does not revoke a release of claims
with the Company (in substantially the same form as set forth in Exhibit A) (the “Release”) and provided that such Release becomes effective and
irrevocable no later than sixty (60) days following Employee’s termination date (such deadline, the “Release Deadline”), then subject to this Section 4,
Employee will receive the following:
 

-2-



 
 

(i)     Severance Payment. Employee will receive a payment equal to six (6) months of Employee’s annual base salary as in effect
immediately prior to Employee’s termination date, less applicable withholdings.
 

(ii)    COBRA. Provided that Employee and/or his eligible dependents timely elects to continue their healthcare coverage under the
Company’s group health plan pursuant to the Consolidated Omnibus Reconciliation Act (“COBRA”), the Company agrees to reimburse Employee for the
costs incurred to obtain such continued coverage for himself and his eligible dependents for a period of six (6) months, or until Employee has secured
health insurance coverage through another employer, whichever occurs first. COBRA reimbursements shall be made by the Company to Employee
consistent with the Company’s normal expense reimbursement policy, provided that Employee submits documentation to the Company substantiating
Employee’s payments for COBRA coverage. Notwithstanding the preceding, if the Company determines in its sole discretion that it cannot provide
COBRA reimbursement benefits without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act),
the Company will instead provide the Employee a taxable payment in an amount equal to the monthly COBRA premium that the Employee would be
required to pay to continue the Employee’s group health coverage in effect on the date of termination of employment (which amount will be based on the
premium for the first month of COBRA coverage), which payments will be made regardless of whether the Employee elects COBRA continuation
coverage and will commence in the month following the month of the termination date and continue for the period of months indicated in this Section.
 

(iii)   Accrued Compensation. The Company will pay Employee all accrued but unpaid vacation, expense reimbursements, wages, and
other benefits due to Employee under any Company-provided plans, policies, and arrangements.
 

 (b)     Termination without Cause or Resignation for Good Reason in Connection with a Change of Control. If the Company terminates
Employee’s employment with the Company without Cause (and other than due to his death or Disability) or if Employee resigns from such employment for
Good Reason, and such termination occurs during the Change of Control Period, and Employee signs and does not revoke the Release and provided that
such release of claims becomes effective and irrevocable no later than the Release Deadline, then subject to this Section 4, Employee will receive the
following:
 

(i)     Severance Payment. Employee will receive a payment equal to the sum of (A) six (6) months of Employee’s annual base salary as
in effect immediately prior to Employee’s termination date, less applicable withholdings, and (B) fifty percent (50%) of Employee’s target bonus for the
fiscal year of the Company in which the termination date occurs, less applicable withholdings.
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(ii)    COBRA. Provided that Employee and/or his eligible dependents timely elects to continue their healthcare coverage under the
Company’s group health plan pursuant to the Consolidated Omnibus Reconciliation Act (“COBRA”), the Company agrees to reimburse Employee for the
costs incurred to obtain such continued coverage for himself and his eligible dependents for a period of six (6) months, or until Employee has secured
health insurance coverage through another employer, whichever occurs first. COBRA reimbursements shall be made by the Company to Employee
consistent with the Company’s normal expense reimbursement policy, provided that Employee submits documentation to the Company substantiating
Employee’s payments for COBRA coverage. Notwithstanding the preceding, if the Company determines in its sole discretion that it cannot provide
COBRA reimbursement benefits without potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act),
the Company will instead provide the Employee a taxable payment in an amount equal to the monthly COBRA premium that the Employee would be
required to pay to continue the Employee’s group health coverage in effect on the date of termination of employment (which amount will be based on the
premium for the first month of COBRA coverage), which payments will be made regardless of whether the Employee elects COBRA continuation
coverage and will commence in the month following the month of the termination date and continue for the period of months indicated in this section.
 

(iii)   Vesting Acceleration of Equity Awards. Vesting acceleration of one hundred percent (100%) of any Equity Awards that are
outstanding and unvested as of the date of the termination. Except as may be set forth in an award agreement or other agreement between the Company and
Employee, any equity awards that are to vest, and/or for which the amount of the awards to vest is to be determined, based on the achievement of
performance criteria (e.g., PSU) as of the date of termination of Employee’s employment with the Company shall not be eligible for the vesting
acceleration described in this Section 4(b)(iii) (but, for avoidance of doubt, an award based on achievement of performance criteria (e.g., the New
Employee PSU Grant) can be converted to an award that is to vest based on continued service and would be eligible for the vesting acceleration set forth in
this Section 4(b)(iii)). If Employee is terminated for Cause or due to death or Disability, resigns with or without Good Reason outside of the Change of
Control Period, or resigns without Good Reason during the Change of Control Period, then the unvested equity awards that are outstanding as of the date of
employment termination shall terminate immediately pursuant to their terms. If Employee’s employment has been terminated by the Company without
Cause (and other than due to his death or Disability) or by Employee for Good Reason prior to a Change of Control, then Employee’s unvested, time-based
equity awards will remain outstanding and unvested for an additional three (3) months following termination (but in no event beyond each such equity
award’s original maximum term to expiration, if applicable) solely for purposes of determining whether a Change of Control occurs during such period. For
the avoidance of doubt, the immediately preceding sentence will not apply to any Performance Awards. If a Change of Control does not occur during the
three (3) month period following Employee’s termination then the unvested, time-based equity awards shall terminate at the end of such period. If
Employee’s employment has been terminated by the Company without Cause (and other than due to his death or Disability) or by Employee for Good
Reason and a Change of Control occurs during such three (3) month period following termination, such unvested, time-based equity awards that are
outstanding as of the date of termination of Employee’s employment with the Company (and are still within their maximum term to expiration) shall
accelerate vesting in accordance with the terms of this Section 4.
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(iv)    Accrued Compensation. The Company will pay Employee all accrued but unpaid vacation, expense reimbursements, wages, and
other benefits due to Employee under any Company-provided plans, policies, and arrangements.
 

 (c)      Timing of Payments.
 

(i)     If the release of claims does not become effective and irrevocable by the Release Deadline, Employee will forfeit any rights to
severance or benefits under this Agreement other than the accrued compensation set forth in Section 4(a)(iii) and Section 4(b)(iv). In no event will
severance payments or benefits be paid or provided until the release of claims becomes effective and irrevocable.
 

(ii)    Unless otherwise required by Section 3(g), the Company will pay any severance payments set forth in Section 4(a)(i) and Section
4(b)(i) periodically in accordance with the Company’s normal payroll practices, from the first payroll period following the effective date of the Release;
provided, however, that no severance or other benefits, other than the accrued compensation set forth in Section 4(a)(iii) and Section 4(b)(iv), will be paid
or provided until the Release discussed in Section 4(a) and Section 4(b) becomes effective and irrevocable. If Employee should die before all of the
severance amounts have been paid, such unpaid amounts will be paid to Employee’s designated beneficiary, if living, or otherwise to the personal
representative of Employee’s estate, periodically in accordance with the Company’s normal payroll practices.
 

 (d)     Voluntary Resignation; Termination for Cause. If Employee’s employment with the Company terminates (i) voluntarily by Employee
(with or without Good Reason) outside of the Change of Control Period or by Employee other than for Good Reason during the Change of Control Period,
or (ii) for Cause by the Company, then Employee will not be entitled to receive severance or other benefits except for those (if any) as may then be
established under the Company’s then existing severance and benefits plans and practices or pursuant to other written agreements with the Company.
 

 (e)     Disability; Death. If the Company terminates Employee’s employment as a result of Employee’s Disability, or Employee’s employment
terminates due to his or her death, then Employee will not be entitled to receive any other severance or other benefits except for those (if any) as may then
be established under the Company’s then existing written severance and benefits plans and practices or pursuant to other written agreements with the
Company.
 

 (f)     Exclusive Remedy. In the event of a termination of Employee’s employment as set forth in Section 4(a) and Section 4(b) of this
Agreement, the provisions of this Section 4 are intended to be and are exclusive and in lieu of any other rights or remedies to which Employee or the
Company otherwise may be entitled, whether at law, tort or contract, in equity, or under this Agreement (other than the payment of accrued but unpaid
wages, as required by law, and any unreimbursed reimbursable expenses). Employee will be entitled to no benefits, compensation or other payments or
rights upon a termination of employment prior to or following a Change of Control other than those benefits expressly set forth in Section 4 of this
Agreement. For purposes of clarity, in the event a termination of Employee’s employment as set forth in Section 4(a) or Section 4(b) of this Agreement
occurs during the period within three (3) months prior to a Change of Control, any severance payments and benefits to be provided to Employee under
Section 4(b) will be reduced by any amounts that already were provided to Employee under Section 4(a).
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 (g)      Section 409A.
 

(i)     Notwithstanding anything to the contrary in this Agreement, no severance pay or benefits to be paid or provided to Employee, if
any, pursuant to this Agreement that, when considered together with any other severance payments or separation benefits are considered deferred
compensation under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the final regulations and any guidance
promulgated thereunder (“Section 409A”) (together, the “Deferred Compensation Separation Benefits”) will be paid or otherwise provided until Employee
has a “separation from service” within the meaning of Section 409A. Similarly, no severance payable to Employee, if any, pursuant to this Agreement that
otherwise would be exempt from Section 409A pursuant to Treasury Regulation Section 1.409A-1(b)(9) will be payable until Employee has a “separation
from service” within the meaning of Section 409A.
 

(ii)    Any severance payments or benefits under this Agreement that would be considered Deferred Compensation Severance Benefits
will be paid on, or, in the case of installments, will not commence until, the sixtieth (60th) day following Employee’s separation from service, or, if later,
such time as required by Section 4(g)(iii). Except as required by Section 3(g)(iii), any installment payments that would have been made to Employee during
the sixty (60) day period immediately following Employee’s separation from service but for the preceding sentence will be paid to Employee on the sixtieth
(60th) day following Employee’s separation from service and the remaining payments shall be made as provided in this Agreement.
 

(iii)   Notwithstanding anything to the contrary in this Agreement, if Employee is a “specified employee” within the meaning of
Section 409A at the time of Employee’s termination (other than due to death), then the Deferred Compensation Separation Benefits that are payable within
the first six (6) months following Employee’s separation from service, will become payable on the first payroll date that occurs on or after the date six (6)
months and one (1) day following the date of Employee’s separation from service. All subsequent Deferred Compensation Separation Benefits, if any, will
be payable in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if Employee
dies following Employee’s separation from service, but prior to the six (6) month anniversary of the separation from service, then any payments delayed in
accordance with this paragraph will be payable in a lump sum as soon as administratively practicable after the date of Employee’s death and all other
Deferred Compensation Separation Benefits will be payable in accordance with the payment schedule applicable to each payment or benefit. Each
payment, installment and benefit payable under this Agreement is intended to constitute a separate payment for purposes of Section 1.409A-2(b)(2) of the
Treasury Regulations. To the extent necessary to comply with Section 409A, references to the termination of Employee’s employment with the Company or
similar terms shall mean a “separation from service” within the meaning of Section 409A.
 

-6-



 
 

(iv)    Any amount paid under this Agreement that satisfies the requirements of the “short-term deferral” rule set forth in Section
1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Compensation Separation Benefits for purposes of clause (i) above. It is the intent
of this Agreement that all cash severance payments under Sections 4(a)(i) and 4(b)(i) will satisfy the requirements of the “short-term deferral” rule.
 

(v)     Any amount paid under this Agreement that qualifies as a payment made as a result of an involuntary separation from service
pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A Limit (as defined below) will not constitute
Deferred Compensation Separation Benefits for purposes of clause (i) above.
 

(vi)    The foregoing provisions are intended to be exempt from or comply with the requirements of Section 409A so that none of the
severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities or
ambiguous terms herein will be interpreted to be exempt or so comply. The Company and Employee agree to work together in good faith to consider
amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid imposition of any additional tax
or income recognition prior to actual payment to Employee under Section 409A. In no event will the Company or any of its parent, subsidiaries or affiliates
have any liability or obligation to reimburse, indemnify, or hold harmless Employee for any taxes, penalties, or interest imposed, or other costs incurred, as
a result of Section 409A.
 

 (h)     Other Requirements. Employee’s receipt of any payments or benefits under this Section 4 will be subject to Employee continuing to
comply with the terms of any confidential information agreement executed by Employee in favor of the Company and the provisions of this Agreement.
 

5.     Limitation on Payments. In the event that the severance and other benefits provided for in this Agreement or otherwise payable to Employee
(i) constitute “parachute payments” within the meaning of Section 280G of the Code, and (ii) but for this Section 5, would be subject to the excise tax
imposed by Section 4999 of the Code, then Employee’s benefits under Section 4 will be either:
 

 (a)     delivered in full, or
 

 (b)     delivered as to such lesser extent which would result in no portion of such benefits being subject to the excise tax under Section 4999
of the Code,
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whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by Section 4999,
results in the receipt by Employee on an after-tax basis, of the greatest amount of benefits, notwithstanding that all or some portion of such benefits may be
taxable under Section 4999 of the Code. If a reduction in severance and other benefits constituting “parachute payments” is necessary so that benefits are
delivered to a lesser extent, reduction will occur in the following order: (i) reduction of cash payments in reverse chronological order (that is, the cash
payment owed on the latest date following the occurrence of the event triggering the Excise Tax will be the first cash payment to be reduced);
(ii) cancellation of equity awards that were granted “contingent on a change in ownership or control” within the meaning of Section 280G of the Code in
the reverse order of date of grant of the awards (that is, the most recently granted equity awards will be cancelled first); (iii) reduction of the accelerated
vesting of equity awards in the reverse order of date of grant of the awards (that is, the vesting of the most recently granted equity awards will be cancelled
first); and (iv) reduction of employee benefits in reverse chronological order (that is, the benefit owed on the latest date following the occurrence of the
event triggering the Excise Tax will be the first benefit to be reduced). In no event shall Employee have any discretion with respect to the ordering of
payment reductions. Employee will be solely responsible for the payment of all personal tax liability that is incurred as a result of the payments and
benefits received under this Agreement, and Employee will not be reimbursed, indemnified, or held harmless by the Company for any of those payments of
personal tax liability.
 

Unless the Company and Employee otherwise agree in writing, any determination required under this Section 5 will be made in writing by
nationally recognized accounting or valuation firm selected by the Company or such other person or entity to which the parties mutually agree (the
“Accountants”), whose determination will be conclusive and binding upon Employee and the Company for all purposes. For purposes of making the
calculations required by this Section 5, the Accountants may make reasonable assumptions and approximations concerning applicable taxes and may rely
on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and Employee will furnish to
the Accountants such information and documents as the Accountants may reasonably request in order to make a determination under this Section. The
Company will bear the costs and make all payments for the Accountants’ services in connection with any calculations contemplated by this Section. The
Company will have no liability to Employee for the determinations of the Accountants.
 

6.      Definition of Terms. The following terms referred to in this Agreement will have the following meanings:
 

 (a)      Cause. “Cause” will mean Employee’s termination only upon:
 

(i)     Employee’s willful failure to substantially perform Employee’s duties (subject to notice and a reasonable period to cure), other
than a failure resulting from Employee’s complete or partial incapacity due to physical or mental illness or impairment.
 

(ii)    Employee’s willful act which constitutes gross misconduct and which is injurious to the Company;
 

(iii)   Employee’s willful breach of a material provision of this Agreement (subject to notice and reasonable period to cure); or
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(iv)    Employee’s knowing, material and willful violation of a federal or state law or regulation applicable to the business of the
Company.
 

 (b)      Change of Control. “Change of Control” will mean the occurrence of any of the following events:
 

(i)     Change in Ownership of the Company. A change in the ownership of the Company which occurs on the date that any one person,
or more than one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock held by such Person,
constitutes more than 50% of the total voting power of the stock of the Company, except that any change in the ownership of the stock of the Company as a
result of a private financing of the Company that is approved by the Company’s Board of Directors (the “Board”) will not be considered a Change of
Control; or
 

(ii)    Change in Effective Control of the Company. A change in the effective control of the Company which occurs on the date that a
majority of members of the Board is replaced during any twelve (12) month period by directors whose appointment or election is not endorsed by a
majority of the members of the Board prior to the date of the appointment or election. For purposes of this clause (ii), if any Person is considered to be in
effective control of the Company, the acquisition of additional control of the Company by the same Person will not be considered a Change of Control; or
 

(iii)   Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial portion of the
Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month period ending on the date of the most
recent acquisition by such person or persons) assets from the Company that have a total gross fair market value equal to or more than 50% of the total gross
fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For purposes of this subsection (iii), gross fair
market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any liabilities
associated with such assets.
 

For these purposes, persons will be considered to be acting as a group if they are owners of a corporation that enters into a merger, consolidation,
purchase or acquisition of stock, or similar business transaction with the Company.
 

Notwithstanding the foregoing provisions of this definition, a transaction will not be deemed a Change of Control unless the transaction qualifies
as a change in control event within the meaning of Section 409A.
 

 (c)      Disability. “Disability” will mean that Employee is unable to engage in any substantial gainful activity, and specifically, the essential
functions of Employee’s position, with or without reasonable accommodation, by reason of any medically determinable physical or mental impairment that
can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months. Termination resulting from
Disability may only be affected after at least thirty (30) days’ written notice by the Company of its intention to terminate Employee’s employment. In the
event that Employee resumes the performance of substantially all of his or her duties hereunder before the termination of his or her employment becomes
effective, the notice of intent to terminate will automatically be deemed to have been revoked.
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 (d)      “Equity Awards” means stock options and other equity awards covering shares of Company common stock granted to Employee that,
as of the date of termination of employment that would trigger the right to receive severance under Section 4(a), or in the case of a termination that would
trigger the right to receive severance under Section 4(b), the later of the date of the termination or immediately prior to the Change in Control, are held by
Employee.
 

 (e)      Good Reason. “Good Reason” will mean Employee’s termination of employment within ninety (90) days following the expiration of
any cure period (discussed below) following the occurrence of one or more of the following, without Employee’s consent:
 

(i)     A material reduction in Employee’s authority, duties, or responsibilities relative to duties, position or responsibilities in effect
immediately prior to such reduction;
 

(ii)    A material reduction in Employee’s cash compensation as in effect immediately prior to such reduction; or
 

(iii)   A material change in the geographic location at which Employee must perform services (in other words, the relocation of
Employee to a facility that is more than fifty (50) miles from Employee’s then-current location).
 

Employee will not resign for Good Reason without first providing the Company with written notice within ninety (90) days of the event that
Employee believes constitutes “Good Reason” specifically identifying the acts or omissions constituting the grounds for Good Reason and a reasonable
cure period of not less than thirty (30) days following the date of such notice and such grounds for “Good Reason” have not been cured during such cure
period.
 

 (f)      Section 409A Limit. “Section 409A Limit” will mean the lesser of two (2) times: (i) Employee’s annualized compensation based upon
the annual rate of pay paid to Employee during the Employee’s taxable year preceding the Employee’s taxable year of Employee’s separation from service
as determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue Service
guidance issued with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of
the Code for the year in which Employee’s separation from service occurred.
 

7.      Successors.
 

 (a)     The Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase, merger, consolidation,
liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations under this Agreement and agree
expressly to perform the obligations under this Agreement in the same manner and to the same extent as the Company would be required to perform such
obligations in the absence of a succession. For all purposes under this Agreement, the term “Company” will include any successor to the Company’s
business and/or assets which executes and delivers the assumption agreement described in this Section 7(a) or which becomes bound by the terms of this
Agreement by operation of law.
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 (b)     Employee’s Successors. The terms of this Agreement and all rights of Employee hereunder will inure to the benefit of, and be
enforceable by, Employee’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.
 

8.      Arbitration.
 

 (a)     General. The Company and Employee each agree that any and all disputes arising out of the terms of this Agreement, Employee’s
employment by the Company, Employee’s service as an officer or director of the Company, or Employee’s compensation and benefits, their interpretation
and any of the matters herein released, will be subject to binding arbitration under the arbitration rules set forth in California Code of Civil Procedure
Sections 1280 through 1294.2, including Section 1281.8 (the “Act”), and pursuant to California law. Disputes that the Company and Employee agree to
arbitrate, and thereby agree to waive any right to a trial by jury, include any statutory claims under local, state, or federal law, including, but not limited to,
claims under Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act of 1990, the Age Discrimination in Employment Act of 1967,
the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act, the Worker Adjustment and Retraining Notification Act, the California Fair
Employment and Housing Act, the Family and Medical Leave Act, the California Family Rights Act, the California Labor Code, claims of harassment,
discrimination, and wrongful termination, and any statutory or common law claims. The Company and Employee further understand that this agreement to
arbitrate also applies to any disputes that the Company may have with Employee. The Company and Employee further agree that, to the fullest extent
permitted by law, Employee may bring any arbitration proceeding only in Employee’s individual capacity, and not as a plaintiff, representative, or class
member in any purported class, collective, or representative lawsuit or proceeding. Nothing in this agreement prevents Employee from bringing a
representative lawsuit or proceeding as permitted by the California Labor Code’s Private Attorneys General Act of 2004.
 

 (b)     Procedure. The Company and Employee agree that any arbitration will be administered by Judicial Arbitration & Mediation Services,
Inc. (“JAMS”), pursuant to its Employment Arbitration Rules & Procedures (the “JAMS Rules”). The Arbitrator will have the power to decide any motions
brought by any party to the arbitration, including motions for summary judgment and/or adjudication, motions to dismiss and demurrers, and motions for
class certification, prior to any arbitration hearing. The Arbitrator will have the power to award any remedies available under applicable law, and the
Arbitrator will award attorneys’ fees and costs to the prevailing party, except as prohibited by law. The Company will pay for any administrative or hearing
fees charged by the Arbitrator or JAMS except that Employee will pay any filing fees associated with any arbitration that Employee initiates, but only so
much of the filing fees as Employee would have instead paid had he or she filed a complaint in a court of law. The Arbitrator will administer and conduct
any arbitration in accordance with California law, including the California Code of Civil Procedure, and the Arbitrator will apply substantive and
procedural California law to any dispute or claim, without reference to rules of conflict of law. To the extent that the JAMS Rules conflict with California
law, California law will take precedence. The decision of the Arbitrator will be in writing. Any arbitration under this Agreement will be conducted in San
Mateo County, California.
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 (c)     Remedy. Except as provided by the Act and this Agreement, arbitration will be the sole, exclusive, and final remedy for any dispute
between Employee and the Company. Accordingly, except as provided for by the Act and this Agreement, neither Employee nor the Company will be
permitted to pursue court action regarding claims that are subject to arbitration.
 

 (d)     Administrative Relief. Employee understands that this Agreement does not prohibit him or her from pursuing any administrative claim
with a local, state, or federal administrative body or government agency that is authorized to enforce or administer laws related to employment, including,
but not limited to, the Department of Fair Employment and Housing, the Equal Employment Opportunity Commission, the National Labor Relations
Board, or the Workers’ Compensation Board. This Agreement does, however, preclude Employee from pursuing court action regarding any such claim,
except as permitted by law.
 

 (e)     Voluntary Nature of Agreement. Each of the Company and Employee acknowledges and agrees that such party is executing this
Agreement voluntarily and without any duress or undue influence by anyone. Employee further acknowledges and agrees that he or she has carefully read
this Agreement and has asked any questions needed for him or her to understand the terms, consequences, and binding effect of this Agreement and fully
understand it, including that Employee is waiving his or her right to a jury trial. Finally, Employee agrees that he or she has been provided an opportunity to
seek the advice of an attorney of his or her choice before signing this Agreement.
 

9.      Notice.
 

 (a)     General. Notices and all other communications contemplated by this Agreement will be in writing and will be deemed to have been
duly given when personally delivered when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid or when delivered by a
private courier service such as UPS, DHL or Federal Express that has tracking capability. In the case of Employee, mailed notices will be addressed to him
or her at the home address which he or she most recently communicated to the Company in writing. In the case of the Company, mailed notices will be
addressed to its corporate headquarters, and all notices will be directed to the attention of its President.
 

 (b)     Notice of Termination. Any termination by the Company for Cause or by Employee for Good Reason will be communicated by a
notice of termination to the other party hereto given in accordance with Section 9(a) of this Agreement. Such notice will indicate the specific termination
provision in this Agreement relied upon, will set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination under the
provision so indicated, and will specify the termination date (which will be not more than ninety (90) days after the giving of such notice). The failure by
Employee to include in the notice any fact or circumstance which contributes to a showing of Good Reason will not waive any right of Employee
hereunder or preclude Employee from asserting such fact or circumstance in enforcing his or her rights hereunder.
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10.    Miscellaneous Provisions.
 

 (a)     No Duty to Mitigate. Employee will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will
any such payment be reduced by any earnings that Employee may receive from any other source.
 

 (b)     Waiver. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or discharge is agreed
to in writing and signed by Employee and by an authorized officer of the Company (other than Employee). No waiver by either party of any breach of, or
of compliance with, any condition or provision of this Agreement by the other party will be considered a waiver of any other condition or provision or of
the same condition or provision at another time.
 

 (c)     Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.
 

 (d)     Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto and supersedes in their entirety all prior
representations, understandings, undertakings or agreements (whether oral or written and whether expressed or implied) of the parties with respect to the
subject matter hereof. No waiver, alteration, or modification of any of the provisions of this Agreement will be binding unless in writing and signed by duly
authorized representatives of the parties hereto and which specifically mention this Agreement.
 

 (e)     Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of the State
of California (with the exception of its conflict of laws provisions). Any claims or legal actions by one party against the other arising out of the relationship
between the parties contemplated herein (whether or not arising under this Agreement) will be commenced or maintained in any state or federal court
located in the jurisdiction where Employee resides, and Employee and the Company hereby submit to the jurisdiction and venue of any such court.
 

 (f)     Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision hereof, which will remain in full force and effect.
 

 (g)     Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable income, employment and
other taxes.
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 (h)     Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together
will constitute one and the same instrument.
 

 (i)     Protected Activity. Nothing in this Agreement is intended to limit Employee’s rights to discuss the terms, wages, and working
conditions of his employment, nor to deny him the right to disclose information pertaining to sexual harassment or any unlawful or potentially unlawful
conduct, as protected by applicable law. Nothing in this Agreement limits or prohibits Employee from filing and/or pursuing a charge or complaint with, or
otherwise communicating or cooperating with or participating in any investigation or proceeding that may be conducted by, any federal, state or local
government agency or commission, including the Securities and Exchange Commission, the Equal Employment Opportunity Commission, the
Occupational Safety and Health Administration, and the National Labor Relations Board (“Government Agencies”), including disclosing documents or
other information as permitted by law, without giving notice to, or receiving authorization from, the Company. Notwithstanding, in making any such
disclosures or communications, Employee to take all reasonable precautions to prevent any unauthorized use or disclosure of any information that may
constitute the Company’s confidential information to any parties other than the Government Agencies. Employee further understands that Employee is not
permitted to disclose the Company’s attorney-client privileged communications or attorney work product.
 

 
 

IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer, as of the
day and year set forth below.
 
COMPANY: EMPLOYEE:  
   
Cutera, Inc.   
   
By:______________________________________ ______________________________________  
   
Name: David Mowry                                                Name: Rohan Seth                                                
   
Title:   Chief Executive Officer   
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EXHIBIT A
 

RELEASE
 

1.     Release of All Claims. In consideration for the benefits to which Employee is entitled pursuant to that certain CHANGE OF CONTROL
AND SEVERANCE AGREEMENT dated ____________, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Employee, for Employee and Employee’s heirs, assigns, and all persons and entities claiming by, through, or under Employee, hereby
irrevocably, unconditionally, and completely releases, discharges, and agrees to hold harmless the Company and its Affiliates (hereinafter referred to, both
individually and collectively, as “Releasees”) of and from any and all claims, liabilities, charges, demands, grievances, lawsuits, and causes of action of any
kind or nature whatsoever, including without limitation claims for contribution, subrogation, or indemnification, whether direct or indirect, liquidated or
unliquidated, known or unknown, which Employee has, had, or may claim to have against Releasees (hereinafter collectively referred to as “Claim(s)”).
 

2.     The release, discharge, and agreement to hold harmless set forth in this Section 2 includes, without limitation, any Claim(s) that Employee
had, has, or may claim to have against Releasees:
 

 a.     for wrongful or constructive discharge or termination, negligent or intentional infliction of emotional distress, breach of express or
implied contract, breach of the covenant of good faith and fair dealing, violation of public policy, defamation, promissory estoppel, detrimental reliance,
retaliation, tortious interference with contract or prospective economic advantage, invasion of privacy, whistleblower protection, hostile work environment,
personal injury (whether physical or mental), or any other Claim(s), whether arising in tort or in contract;
 

 b.     for discrimination, hostile work environment / harassment, retaliation, or otherwise arising under federal, state, or local law, including
without limitation Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Equal Pay Act, all claims under Titles 29 and 42 of the United
States Code, the Americans with Disabilities Act of 1990, the Rehabilitation Act of 1973, or any other federal, state, or local law prohibiting
discrimination, harassment, or retaliation on the basis of race, color, national origin, religion, age, sex, sexual orientation, gender identity, disability, veteran
status, or any other protected group status;
 

 c.     for discrimination, hostile work environment / harassment, retaliation, or otherwise arising under the Age Discrimination in
Employment Act, as amended by the Older Workers Benefit Protection Act arising on or before the date of this Agreement; and/or
 

 d.     arising under the Employee Retirement Income Security Act (“ERISA”);
 

 e.     arising under the Family and Medical Leave Act (“FMLA”);
 

 f.     arising under any state or local employment and antidiscrimination law;
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 g.     arising under the Dodd-Frank Wall-Street Reform and Consumer Protection Act or other whistleblower protection to the full extent
allowed by law;
 

 h.     for unpaid wages, bonuses, commissions, or other compensation of any type or kind to the full extent allowed by law;
 

 i.     for attorney’s fees and/or costs;
 

 j.     for any other Claim(s) in any way related to or arising out of Employee’s employment with the Company or the termination of that
employment;
 

 k.     Arising under the California Fair Employment and Housing Act; and/or
 

 l.     Arising under the federal Worker Adjustment and Retraining Notification Act (29 U.S. Code Chapter 23)(“WARN Act”) and California
Labor Code §§ 1400 et seq. (“Cal-WARN Act”), which may entitle employee to 60 days advance notice prior to termination.
 

3.     Employee hereby waives the provisions of section 1542 of the California Civil Code, which states: “A general release does not extend to
claims which the creditor does not know or suspect to exist in his or her favor at the time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.”
 

4.     Nothing in this Agreement waives Employee’s rights, if any, to (i) continue Employee’s participation in the Company’s employee health
benefit plan, as allowed by COBRA and the terms, conditions, and limitations of the plan, (ii) any vested rights that Employee may have under any
employee pension or welfare benefit plan in which Employee participated as an employee of the Company, and/or (iii) any claims Employee has or may
claim to have for worker’s compensation or unemployment benefits, and/or (iv) any claims that are non-waivable by law.
 

5.     Exclusion for Certain Claims. Notwithstanding the foregoing, the Company and Employee agree that the releases set forth in Sections 1 and 2
above do not apply to any claims arising after the Employee’s termination date, nor does anything herein prevent Employee or the Company from
instituting any action to enforce the terms of this Agreement. The Parties agree and acknowledge that the release and waiver set forth in Sections 1 and 2
above do not prevent Employee from filing a charge of discrimination with or from participating or otherwise cooperating in any investigation or
proceeding conducted by the Equal Employment Opportunity Commission, the California Department of Fair Employment and Housing, or any other
comparable federal, state, or local agency relating to any claim or allegation of unlawful discrimination, harassment or retaliation. Notwithstanding the
foregoing, Employee agrees that, to the full extent allowed by law, Employee is not entitled to and hereby waives any right to recover compensation,
damages, or any other form of relief of any type or kind and/or reinstatement to employment that may be awarded or ordered by any court or administrative
agency to or for Employee’s benefit arising from or relating to any Claim(s) released by Employee under this Agreement. Employee further specifically
acknowledges and agrees that Employee is waiving, on behalf of Employee and Employee’s attorneys, all claims for fees and expenses and court costs.
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6.     Full and Complete Release. Employee understands and agrees that Employee is releasing and waiving any Claim(s) that Employee does not
know exists or may exist in Employee’s favor at the time Employee signs this Agreement which, if known by Employee, would materially affect
Employee’s decision to sign this Agreement. Nonetheless, for the purpose of implementing a full and complete release of all Claim(s), Employee expressly
acknowledges that the release set forth in Sections 1 and 2 is intended to include, without limitation, all Claim(s) that Employee does not know or suspect
to exist in Employee’s favor and that the release set forth in Sections 1 and 2 includes the release and extinguishment of any such Claim(s). In addition,
Employee agrees that Employee will not seek re-employment with the Company at any time in the future and that the provisions of this Section 6 are
adequate and legal grounds to (a) reject Employee’s application for re-employment or (b) terminate Employee’s employment should Employee be rehired
by the Company in violation of this Section 6.
 

7.     Employee agrees and covenants not to sue or prosecute any claim that might now or ever be asserted arising out of, or pertaining to, his or her
employment with the Company and any of its predecessors or affiliates.
 

8.     Should any provision of this Agreement be held to be invalid or wholly or partially unenforceable by a final, non-appealable judgment in a
court of competent jurisdiction, such holding shall not invalidate or void the remainder of this Agreement, and those portions held to be invalid or
unenforceable shall be revised and reduced in scope so as to be valid and enforceable or, if such is not possible, then such portions shall be deemed to have
been wholly excluded with the same force and effect as if it had never been included herein.
 

9.     Employee and his or her representatives, attorneys, and agents will not make any public or private statement with respect to the Company
(including, as to Employee, any statement with respect to the directors, officers, employees, representatives, attorneys, and agents of the Company) that is
derogatory, disparaging or may tend to injure the Company or such person in its or their business, public or private affairs. The foregoing obligations do not
apply to information required to be disclosed or requested by any governmental agency, court or stock exchange, or any law, rule or regulation. Any public
disclosure related to this Agreement as required by any law, rule or regulation will be negotiated by the Parties in advance, except that the Company has the
final, sole discretion as to the content of any such announcement.
 

10.     This Agreement is governed by and construed and enforced, in all respects, in accordance with the laws of the State of California without
regard to conflict of law principles unless preempted by federal law, in which case federal law governs.
 

11.     Review and Revocation. Employee acknowledges and agrees that he or she has 45 days from the date he or she receives this Agreement to
consider the terms of and to sign this Agreement. Employee may, at Employee’s sole and absolute discretion, sign this Agreement prior to the expiration of
the above review period. In addition, information is available to Employee as required by the Older Workers Benefit Protection Act.
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12.     Employee may revoke this Agreement for a period of up to 7 days after Employee signs it (not counting the day it was signed) and the
Agreement shall not become effective or enforceable until the 7-day revocation period has expired. To revoke this Agreement, Employee must give written
notice stating that Employee wishes to revoke the Agreement to the Company’s Vice President, Global HR. Any notice stating that Employee wishes to
revoke this Agreement must emailed (with a reply confirmation from the Company’s Vice President, Global HR), hand-delivered, or mailed (with
confirmation of delivery) to the Company, as set forth in this paragraph, in sufficient time to be received by the Company on or before the expiration of the
7-day revocation period.
 

AGREED AND ACCEPTED, on this ____ day of ____________, 20__.
 

_______________________________________
Printed Name: ___________________________
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