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Section 5 Corporate Governance and Management
 

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

 
On October 31, 2017, the Board of Directors (the “Board”) of Cutera, Inc. a Delaware corporation (the “Company”) appointed Elisha W.

Finney as a director of the Company to serve out the remaining term of Mr. Jerry Widman who retired from the Board on or about August 16, 2017, as
previously reported. Ms. Finney will also serve as the Chairperson of the Board’s Audit Committee. Ms. Finney is expected to be included as one of the
Company’s directors who will stand for reelection by the Company’s shareholders at the Company’s Annual Meeting to be held in June 2018. On November
1, 2017, the Company issued a press release regarding Ms. Finney’s appointment, a copy of which is attached hereto as Exhibit 99.1.

The Board has affirmatively determined that Ms. Finney qualifies as an independent director under Section 5605 of the NASDAQ Stock
Market L.L.C. Rules. The Board has further affirmatively determined that Ms. Finney is an individual who satisfies the independence requirements to serve
on the Audit Committee in accordance with Rule 10A-3 under the Securities Exchange Act of 1934.

There are no arrangements or understandings between Ms. Finney and any person pursuant to which Ms. Finney was selected as a director,
and there are no actual or proposed transactions between Ms. Finney or any of her related persons and the Company that would require disclosure under Item
404(a) of Regulation S-K (17 CFR 229.404(a)) in connection with her appointment as a director of the Company.

Ms. Finney will be entitled to receive compensation for her service as an outside director of the Board in an amount consistent with the
Company’s director compensation plan as described below.

 
Cutera Director Compensation Plan
 
Also on October 31, 2017, the Board of Directors approved a revised compensation plan for non-employee directors of the Company (the

“Outside Director Compensation Plan”). The Outside Director Compensation Plan is effective immediately. Under the revised Outside Director
Compensation Plan, non-employee Directors are entitled to receive $145,000 in annual compensation composed of an annual grant of restricted stock units
pursuant to the Company’s Amended and Restated 2004 Equity Incentive Plan, as amended, with a grant date fair market value of $100,000, and annual cash
retainer of $45,000 paid quarterly. Additional annual cash retainers will be paid to the non-executive Chairman of the Board and certain Committee Chairs
and Committee members as described below.

 
The non-executive Chairman of the Board receives an additional $50,000 annual cash retainer. The Audit Committee Chair receives an

additional $20,000 annual cash retainer; the Compensation Committee Chair receives an additional $20,000 annual cash retainer; and the Nominating and
Corporate Governance Committee Chair receives an additional $9,000 annual cash retainer. Additionally, non-chair Audit Committee members receive an
additional $7,500 annual cash retainer; the non-chair Compensation Committee members receive an additional $6,000 annual cash retainer; and the non-chair
Nominating and Corporate Governance Committee members receive an additional $5,000 annual cash retainer.

 
Annual restricted stock units are granted as of the date of the Annual General Meeting of Stockholders (“AGM”) and vest upon conclusion

of the next AGM.
 
Finally, the Board further approved a one-time award of restricted stock units to each new outside director on or about the date on which

such person becomes an outside director, whether through election by the stockholders of the Company or by appointment by the Board to fill a vacancy. The
award is in shares of restricted stock with a grant date fair market value of $150,000, one-third of such shares to vest and the forfeiture restrictions thereon to
lapse on each of the first three anniversaries of the date the Board appoints, or the stockholders elect, the new outside director. Ms. Finney is entitled to
receive this award.

Except as set forth above, there is no other material Company plan, contract or arrangement in which Ms. Finney will participate in
connection with her appointment.

 
 



 
 
Item 9.01 Exhibits.
 
Exhibit No.   Description
99.1   Press Release dated November 1, 2017 announcing the election of Elisha W. Finney to the Cutera, Inc. Board of Directors.
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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.
 
     
    CUTERA, INC.
   
Date: November 1, 2017    /s/ Darren Alch
    Darren Alch 
    General Counsel and Corproate Secretary



Exhibit 99.1
 

 
FOR IMMEDIATE RELEASE
 
CONTACTS:
 
Cutera, Inc.
Sandra A. Gardiner
Chief Financial Officer (Consulting)
415-657-5500
 
Investor Relations
John Mills
ICR, Inc.
646-277-1254
john.mills@icrinc.com
 

Cutera, Inc. Names Elisha Wade Finney to its Board of Directors
 
BRISBANE, California, November 1, 2017 ─ Cutera, Inc. (Nasdaq: CUTR) (“Cutera” or the “Company”), a leading provider of laser and energy-based
aesthetic systems for practitioners worldwide, announced that Elisha Wade Finney has been appointed to its board of directors as a non-executive director.
Ms. Finney spent the previous 29 years with Varian Medical Systems in positions of increasing responsibility, including serving as Executive Vice President
and CFO until her retirement in 2017. She is currently a director of publicly-listed companies Nanostring Technologies, iRobot Corporation, ICU Medical,
and Mettler-Toledo International, Inc., and previously served as a director of Altera Corporation, Thoratec, and Laserscope.
 
“We are very pleased to welcome Elisha Finney to Cutera’s board of directors,” said J. Daniel Plants, Chairman of the Board. “Her impressive business
leadership skills and experience in building and running global financial organizations make her an ideal addition to our board. Elisha is particularly well
suited to assume the leadership of our audit committee, and in recognition of that we have appointed her as Chairman of that committee with immediate
effect.”
 
“Elisha brings broad global business experience, including in developed, emerging and international markets,” said James A. Reinstein, President & Chief
Executive Officer. “Her multi-dimensional medical device, healthcare and consumer product credentials will lend additional knowledge and perspective to
Cutera.”
 
“I am delighted to be joining Cutera’s board at such an exciting time in the company’s development. Cutera’s strong product portfolio and impressive new
technologies position it well for the future,” said Ms. Finney. “I am honored to be working with this board and look forward to helping the company build
long-term value for its stakeholders.”
 
At Varian, Ms. Finney’s management responsibilities included corporate accounting; corporate communications and investor relations; internal audit; risk
management; tax and treasury, and corporate information systems. Ms. Finney was named vice president, finance and CFO of Varian Medical Systems in
April, 1999, Senior Vice President and CFO in 2005, and Executive Vice President and CFO in 2012. She joined Varian as risk manager in 1988. Prior to
joining Varian, Ms. Finney was with the Fox Group in Foster City, California and Beatrice Foods in Chicago, Illinois. She holds a BA degree in risk
management and insurance from the University of Georgia as well as an MBA degree from Golden Gate University in San Francisco.
 
 
About Cutera, Inc.

 
Brisbane, California-based Cutera is a leading provider of laser and other energy-based aesthetic systems for practitioners worldwide. Since 1998, Cutera has
been developing innovative, easy-to-use products that enable physicians and other qualified practitioners to offer safe and effective aesthetic treatments to
their patients. For more information, call 1-888-4CUTERA or visit www.cutera.com.

 
 


