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Item 2.02.

Results of Operations and Financial Condition.

On July 9, 2019, Cutera, Inc. (the “Company”) issued a press release announcing that its preliminary, unaudited financial results for the quarter ended
June 30, 2019 exceeded consensus growth estimates and its own revenue forecast. A copy of the Company’s press release is furnished as Exhibit 99.1 on
this Current Report on Form 8-K.
The information in Item 2.02 of this report is being furnished, not filed, for purposes of Section 18 of the Securities Exchange Act of 1934, as amended,
and pursuant to General Instruction B.2 of Form 8-K, will not be incorporated by reference into any filing under the Securities Act of 1933, as amended,
unless specifically identified therein as being incorporated therein by reference.
Item 5.02

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

Appointment of Chief Executive Officer and Director
On July 2, 2019, the Company’s board of directors (the “Board”) appointed David Mowry as Chief Executive Officer (“CEO”) of the Company
effective as of his employment commencement date, which is July 8, 2019. On the same date, the Board also increased the number of directors
constituting the Board from six to seven directors and appointed Mr. Mowry to the Board, effective as of July 8, 2019 and until such time as his successor
is duly elected and qualified. On July 9, 2019, the Company issued a press release regarding the hiring of Mr. Mowry and his appointment to the Board, a
copy of which is attached hereto as Exhibit 99.1.
From May 2016 to October 2018, Mr. Mowry served as President and Chief Executive Officer, as well as a member of the Board of Directors, of
Vyaire Medical, a global leader in the respiratory diagnostics, ventilation, and anesthesia delivery and patient monitoring market segments. Prior to his
assignment at Vyaire, Mr. Mowry served from October 2015 to May 2016 as Executive Vice President and Chief Operating Officer and member of the
Board of Directors of Wright Medical Group N.V., a global medical device company focused on extremities and biologics products, and during this time
period he was also a member of the Board of Directors of EndoChoice Holdings, Inc., a company focused on the manufacturing and commercialization of
platform technologies relating to the treatment of gastrointestinal conditions. Prior to Mr. Mowry’s assignment at Wright Medical Group, he served as
President and Chief Executive Officer and member of the Board of Directors of Tornier N.V. from February 2013 until October 2015, at which time Tornier
and Wright Medical Group merged, and prior to that, as Chief Operating Officer of Tornier from 2011 to 2013. Within the spine industry, Mr. Mowry
served as Vice President of Operations and Logistics at Zimmer Spine from February 2002 until October 2006. Mr. Mowry has held executive leadership
positions over his thirty year medical device career at Covidien plc, ev3, Inc. and Zimmer Spine, Inc. Mr. Mowry is on the board of directors of Alphatec
Holdings, Inc., a public medical technology company that designs, develops, and markets products for the surgical treatment of spine disorders. Mr.
Mowry received a B.S. degree in Engineering from the United States Military Academy at West Point.
Mr. Mowry’s base salary will be $650,000 and he will not be entitled to receive any board compensation during the period of his employment. Mr.
Mowry will also be eligible to participate in the Company’s 2019 Management Bonus Program on a prorated basis to reflect the period during 2019 that
Mr. Mowry is employed with the Company, and his target bonus percentage will be equal to 80% of his base salary. The annual cash compensation of Mr.
Mowry will be as follows:
Name
David Mowry

Position
CEO and Director

Salary
$650,000

Target Cash Bonus Opportunity (1)
$520,000

Target Cash
Compensation
$1,170,000

(1) The annual Target Cash Bonus Opportunity is based on the corporate performance measures and the target bonus percentage applicable to Mr.
Mowry per the 2019 Management Bonus Program. For 2019, Mr. Mowry’s Target Cash Bonus Opportunity will be a prorated amount to reflect the
period during 2019 that he is employed with the Company.
Mr. Mowry’s offer letter provides Mr. Mowry with a relocation expense reimbursement benefit of up to $150,000, contingent on Mr. Mowry
relocating to Brisbane, California or the San Francisco Bay Area within 18 months of employment commencement, and a sign-on bonus of $100,000. Mr.
Mowry is obligated to return the sign-on bonus in full if he has not relocated within the 18-month period described above, or Mr. Mowry terminates his
employment with the Company within such period.
Mr. Mowry’s equity award compensation, which includes restricted stock units and performance-based restricted stock units are described further
below.
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Pursuant to a Change of Control and Severance Agreement (the “Severance Agreement”), in the event of the Company’s termination of Mr.
Mowry’s employment with the Company without Cause (as defined in the Severance Agreement) and other than due to Mr. Mowry’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. Mowry would be entitled to receive a lump sum cash payment equal to the sum of (a)
100% of his annual base salary, (b) 100% of his actual bonus for the prior fiscal year, and (c) the product of 12 times the first month’s premium payable for
continued Company group health care coverage for Mr. Mowry and his eligible dependents (collectively, the “Cash Severance”). If during the Change of
Control Period, Mr. Mowry’s employment is terminated by the Company without Cause and other than due to his death or disability, or Mr. Mowry
resigns for Good Reason, then Mr. Mowry will receive the Cash Severance plus vesting acceleration with respect to certain of his equity awards as follows.
Mr. Mowry’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. Mowry 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. Mowry 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. Mowry’s performance-based restricted stock units described further below), 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. Mowry 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.
There are no arrangements or understandings between Mr. Mowry and any person pursuant to which Mr. Mowry was selected as a director, and
there are no actual or proposed transactions between Mr. Mowry 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)).
Promotion to President and Compensation for Jason Richey
Following the appointment of a permanent CEO and consistent with his promotion, Mr. Richey’s title changed from Interim CEO and Chief
Operating Officer to President. His cash compensation was modified effective July 8, 2019, as follows:
●

Mr. Richey’s base salary was modified from $505,000 to $575,000 and his target cash bonus opportunity as a percentage of salary remained the
same at 75%.
Name

Position

Salary

Jason Richey

President

$575,000

Target Cash Bonus
Opportunity (1)
$431,250

Target Cash
Compensation
$1,006,250

(1) The annual Target Cash Bonus Opportunity is based on the corporate performance measures and the target bonus percentage applicable to Mr.
Richey per the 2019 Management Bonus Program.
Mr. Richey also received the restricted stock units described further below. In connection with Mr. Richey’s new role, the Board approved that
Mr. Richey’s annual long-term incentive opportunity for 2020 is targeted at $700,000, provided that any such equity awards will be subject to approval
by the Board or its compensation committee, in its sole discretion.
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Equity Awards
On July 2, 2019, the Board approved the following equity awards, effective as of July 8, 2019, for Mr. Mowry:
●

●

A restricted stock unit award covering 67,897 shares of the Company’s common stock (“Shares”), determined as $1,250,000, divided by the
volume weighted average stock price of a Share (“VWAP”) over the 50, consecutive, trading days immediately before Mr. Mowry’s employment
start date. This award is scheduled to vest in four, equal installments on each of the one-, two-, three-, and four-year anniversaries of Mr. Mowry’s
employment start date, subject to his continued employment through the applicable vesting date; and
A performance-based restricted stock unit award covering a target of 67,897 Shares, determined as $1,250,000, divided by the VWAP over the 50,
consecutive, trading days immediately before Mr. Mowry’s employment start date. This award is subject to performance-based criteria relating to
the achievement of the Company’s annual operating budget for non-GAAP operating margin measured over four performance periods that consist
of the period of 2019 during which Mr. Mowry is employed with the Company and each of the Company’s fiscal years 2020, 2021 and 2022,
with the percentage of the target Shares subject to the award allocated to each such performance periods equal to 15%, 25%, 30%, and 30%,
respectively. The maximum number of Shares that may vest under the award is 150% of the target number of Shares subject to the award. Upon
achievement of performance during a performance period, the applicable portion of the award will vest subject to Mr. Mowry’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. Mowry’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. Mowry’s offer letter also contemplates that for 2020, Mr. Mowry would be eligible to receive a restricted stock unit award with a value of
approximately $400,000 that would be scheduled to vest generally over a period of three years subject to his continued employment, and a performancebased restricted stock unit award with a value of approximately $400,000 (the “2020 PSU”) that would be subject to performance goals determined by the
Board. In the event of the Company’s Change of Control (as defined in the Severance Agreement) while the 2020 PSU 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. Mowry’s continued employment.
Any portion of the 2020 PSU for which the performance period has not commenced will terminate in connection with the Change of Control.
On July 2, 2019, the Board approved the following equity awards, effective as of July 8, 2019, for Mr. Richey:
●
●

A restricted stock unit award covering 27,159 Shares, determined as $500,000, divided by the VWAP over the 50, consecutive, trading days
immediately before July 8, 2019. This award is scheduled to vest in four, equal installments on each of the one-, two-, three-, and four-year
anniversaries of July 8, 2019, subject to Mr. Richey’s continued employment through the applicable vesting date.
A restricted stock unit award covering 27,159 Shares, determined as $500,000, divided by the VWAP over the 50, consecutive, trading days
immediately before July 8, 2019. This award is scheduled to vest as to all of the Shares subject to the award on January 1, 2020, subject to Mr.
Richey’s continued employment through such date.

Item 9.01

Exhibits.

Exhibit No.
10.1
10.2
99.1

Description
Employment Offer Letter dated June 22, 2019 by and between Cutera, Inc. and David Mowry.
Change of Control and Severance Agreement dated July 8, 2019 by and between Cutera, Inc. and David Mowry.
Press Release Announcing Appointment of Chief Executive Officer dated July 9, 2019.
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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.
CUTERA, INC.
Date: July 9, 2019

/s/ Darren W. Alch
Darren W. Alch
Vice President, General Counsel & Corporate
Secretary
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Exhibit 10.1

Confidential
June 22, 2019
Mr. David H. Mowry
1185 Acorn Trail
Lake Forest, Illinois 60045
Via Email: Dave_Mowry@msn.com
Dear Mr. Mowry:
It is with great pleasure that 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, extensive experience, and proven skills will favorably contribute to the future of Cutera.
We are offering you the position of Chief Executive Officer reporting directly to the Board. We would like a start date of July 8, 2019.
Your compensation package shall include the following:
1) Annual salary of $650,000, payable to you semi-monthly at $27,083.33 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 a 80% of your annual salary (or $520,000), target level. This plan is discretionary and shall
be based on the 2019 Bonus Plan as approved by the Board and prorated for calendar year 2019 based on the portion of the year 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 Board approval, the Company will grant you the following equity awards:
a)

New Employee Grant:
Restricted Stock Units (“RSUs”) covering a number of shares of the Company’s common stock based on a value of $1,250,000. The
actual number of shares subject to these RSUs 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”); and
Performance-based Restricted Stock Units (“PSUs”) covering a number of shares of the Company’s common stock at target performance
equal to $1,250,000 divided by the Applicable Stock Price.
These RSUs will be scheduled to vest as to 25% of the shares subject to the RSUs on the one-, two-, three- and four-year anniversaries of
your Start Date, subject to your continued employment with us through the applicable vesting date. These PSUs will be scheduled to
vest generally over a 3.5-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.
Achievement of the Company’s Annual Operating Budget for Non-GAAP Operating Margin, as determined by the Board, and measured
over the following performance periods: (i) 15% of the target number of these PSUs will be subject to performance achievement during
the period beginning on your employment start date and ending December 31, 2019, (ii) 25% of the target number of these PSUs will be
subject to performance achievement during the Company’s 2020 fiscal year, (iii) 30% of the target number of these PSUs will be subject
to performance achievement during the Company’s 2021 fiscal year, and (iv) 30% of the target number of these PSUs will be subject to
performance achievement during the Company’s 2022 fiscal year. Achievement of the applicable performance metrics for the
performance period will result in a percentage of the target number of these PSUs allocated to that performance period vesting, subject to
your continued service through the date that the Board certifies the applicable performance achievement, as follows:
Percentage of Target Number of New Employee Grant PSUs
allocated to Performance Period that Become Eligible to
Vest
0%
85%
100%
125%
150%

Achievement of Performance Metric at:
Less than 91%
Equal to or greater than 91% but less than 100%
Equal to or greater than 100% but less than 106%
Equal to or greater than 106% but less than 126%
Equal to or greater than 126%
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In the event that a Change of Control (as defined in your Change of Control and 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-based vesting. 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.
b) Annual Equity Grants for 2020 (to be granted in 2020 generally at the same time as annual equity grants are granted to senior
executives, and subject to employment with the Company through such grant date):
i)

RSUs: RSUs covering a number of shares of the Company’s common stock (equivalency of approximately $400,000, divided
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
three-year period, commencing the RSUs’ date of grant, based on your continued service with the Company through the
applicable vesting dates as determined by the Board.
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ii) Performance Stock Units (“PSUs”): PSUs covering a number of shares of the Company’s common stock at target performance
(equivalency of approximately $400,000, divided 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 shall be contingent on the achievement of certain Company performance goals to be established by the
Board for the Company’s 2020 fiscal year and continued service through applicable dates determined by the Board. In the
event that a Change of Control (as defined in your Change of Control and 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-based vesting. 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.
Any equity awards described above that are granted to you shall be subject to the terms and conditions of the Company’s 2019 Equity Incentive
Plan and applicable standard form of award agreement thereunder, including vesting requirements. No right to any stock is earned or accrued
until such time that vesting occurs, nor does the grant confer any right to continue vesting or employment.
4) Change of Control and Severance Agreement (the “Severance Agreement”):
Attached is 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. The following is a brief summary of the key severance benefits:
☐

If you are terminated by the Company without “Cause” (and other than due to your death or disability) not in connection with a
Change of Control (“COC”) (as defined in the Severance Agreement), then you would be entitled to receive a lump sum cash payment
equal to twelve (12) months of your then-current annual base salary at the time of termination, 100% of the actual bonus paid to you in
the prior fiscal year of the Company, and an amount equal to the product of (x) 12 months multiplied by (y) the amount of the premiums
payable for your first month of continued health coverage premiums under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”) (without regard to whether you elect continued coverage under COBRA).
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☐

If you are terminated by the Company without Cause (and other than due to your death or disability) or if you resign for “Good Reason,”
and the termination occurs during the period beginning 3 months prior to the date of the COC and ending 12 months after the date of
the COC (commonly referred to as “double trigger”), then you will receive (a) a lump sum cash payment equal to twelve (12) months of
your then-current annual base salary at the time of termination, 100% of actual bonus paid to you in the prior fiscal year of the
Company, and an amount equal to the product of (x) 12 months multiplied by (y) the amount of the premiums payable for your first
month of continued health coverage premiums under COBRA (without regard to whether you elect continued coverage under COBRA),
and (b) full vesting acceleration with respect to your then-outstanding, time-based vesting equity awards.

Please note that your receipt of any and all severance or Change of Control benefits or payments will be subject to your signing and not revoking
a separation agreement and release of claims in a form reasonably satisfactory to the Company (the “Release”) and provided that such Release
becomes effective and irrevocable no later than sixty (60) days following the termination date (such deadline, the “Release Deadline”).
5) Relocation Allowance: We are also offering you reimbursement of relocation expenses for your move from Lake Forest, Illinois to Brisbane,
California or within the San Francisco Bay Area, up to a maximum reimbursement of $150,000, if you relocate within eighteen (18) months of
your start date. 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.
Sign-On Bonus: We are also offering you a one-time sign-on bonus of $100,000, less applicable withholdings, which will be paid to you within thirty
(30) days of your Start Date (the “Sign-On Bonus”). If 1) you have not relocated to Brisbane, California or within the San Francisco Bay Area within
eighteen (18) months of your start date, or 2) you terminate your employment with the Company within eighteen (18) months of your Start Date, then you
will be required to repay to the Company the gross amount of the Sign-On Bonus no later than thirty (30) days following the date of termination of your
employment with the Company. 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.
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Benefits: The Company provides competitive benefits including medical, dental, vision, EAP, flexible spending, 401(k) retirement savings employer
matching, 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, and the Employee Proprietary Information 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.
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. As discussed with you, the Company acknowledges that you will remain a board member of Alphatec Holdings
Inc., only until, at the Cutera Board’s sole discretion, you are asked by Cutera's Board to resign, to the extent permissible under applicable law. The Board
agrees to reassess such a decision within twenty-four (24) months.
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New Hire Orientation: Your new hire orientation will occur at 10:00 am on your start date. Please complete the forms enclosed in your new hire packet
and bring the packet with you to this orientation. In addition, please bring applicable original documents as listed on the “Employment Eligibility
Verification” form.
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 June 24, 2019, with final approval made through Board resolution on or about July 1, 2019. 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 Greg@gregoryabarrett.com by the stated deadline.
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We are looking forward to your joining the Cutera team!
Sincerely,
/s/ Greg Barrett

6/22/19

Greg Barrett
For the Cutera Board of Directors

Offer Accepted By:

David Mowry
David H. Mowry

June 22, 2019
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. Dave Mowry (“Employee”)
and Cutera, Inc., a Delaware corporation (the “Company”), effective as of date that Employee commences employment with the Company (the “Effective
Date”).
RECITALS
A. 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.
B. 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.
C. 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.
D.

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

E. 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 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 performancebased restricted stock unit granted to Employee as a “New Employee Grant” as referenced in the offer letter between Employee and the Company dated
June 22, 2019 (such performance-based awards other than the “New Employee 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.
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:
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(i) Severance Payment. Employee will receive a lump-sum payment equal to the sum of (A) twelve (12) months of
Employee’s annual base salary as in effect immediately prior to Employee’s termination date, less applicable withholdings, (B) one hundred percent
(100%) of Employee’s actual bonus for the prior fiscal year of the Company, less applicable withholdings, and (C) the product of (x) twelve (12) months,
multiplied by (y) the amount of monthly premium that Employee otherwise would be required to pay for Employee and any of Employee’s eligible
dependents (if applicable) for the first month of Company group health care coverage under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”), without regard to whether Employee elects continued health coverage under COBRA for Employee and any of
Employee’s eligible dependents less to applicable withholdings.
(ii) 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 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 lump-sum payment equal to the sum of (A) twelve (12) months of
Employee’s annual base salary as in effect immediately prior to Employee’s termination date or, if greater, at the level in effect immediately prior to the
Change of Control, less applicable withholdings, (B) one hundred percent (100%) of Employee’s actual bonus for the prior fiscal year of the Company,
less applicable withholdings, and (C) the product of (x) twelve (12) months, multiplied by (y) the amount of monthly premium that Employee otherwise
would be required to pay for Employee and any of Employee’s eligible dependents (if applicable) for the first month of Company group health care
coverage under COBRA, without regard to whether Employee elects continued health coverage under COBRA for Employee and any of Employee’s
eligible dependents, less applicable withholdings.
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(ii) Vesting Acceleration of Equity Awards. The forfeiture restrictions on all shares of time-based vesting restricted stock
as to which such restrictions remain in place that are outstanding as of the date of termination of Employee’s employment with the Company will lapse
immediately, and all unvested, time-based vesting stock options, restricted stock units, and other similar equity awards granted by the Company that are
outstanding as of the date of termination of Employee’s employment with the Company will vest immediately as to one hundred percent (100%) of the
shares subject thereto. 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). 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.
(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.
(c)

Timing of Payments.

(i) If the Release 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)(ii) and Section 4(b)(iii). In no event will
severance payments or benefits be paid or provided until the Release becomes effective and irrevocable.
(ii) Unless otherwise required by Section 4(g), the Company will pay any severance payments set forth in Section 4(a)(i)
and Section 4(b)(i) in a lump-sum payment payable within sixty (60) days following Employee’s termination date; provided, however, that no severance
or other benefits, other than the accrued compensation set forth in Section 4(a)(ii) and Section 4(b)(iii), will be paid or provided until the Release 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 in a lump-sum payment promptly following such event to Employee’s designated beneficiary, if living, or otherwise to the personal
representative of Employee’s estate.
(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.
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(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).
(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.
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(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.
(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:
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(a)
(b)
4999 of the Code,

delivered in full, or
delivered as to such lesser extent which would result in no portion of such benefits being subject to the excise tax under Section

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:
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(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

(iv)

Employee’s knowing, material and willful violation of a federal or state law or regulation applicable to the business

cure); or
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.
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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 effected 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.
(d) 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.
(e) 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 Section 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.
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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.
(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) 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.
(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.
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(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:

/s/ Greg Barrett

By:

Name: Greg Barrett

/s/ Dave Mowry

Name: Dave Mowry

Title: For the Cutera Board of Directors
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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;

g.

arising under the Dodd-Frank Wall-Street Reform and Consumer Protection Act or other whistleblower protection to the full extent

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

k.

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

allowed by law;

employment;

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: David H. Mowry
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Exhibit 99.1

FOR IMMEDIATE RELEASE
CONTACTS:
Cutera, Inc.
Investor Relations

Cutera Announces Appointment of David Mowry as Chief Executive Officer
COO Jason Richey Promoted to President
Comments on Preliminary Financial Results for
Second Quarter 2019
BRISBANE, California, July 9, 2019 ─ Cutera, Inc. (CUTR) (“Cutera” or the “Company”), a leading provider of laser and energy-based aesthetic systems
for practitioners worldwide, today announced that David H. Mowry, 56, has been named Chief Executive Officer, effective immediately. Mr. Mowry has
also been appointed to the Company’s Board of Directors. Mr. Mowry succeeds Jason Richey, who has served as Interim CEO since January 7, 2019.
Mr. Mowry is a career medical device executive with successful leadership assignments across multiple market segments. Most recently, Mr. Mowry
served as President and CEO of Vyaire Medical, a privately-held global respiratory care business with revenues exceeding $750mm. While serving at
Vyaire, Mr. Mowry led the efforts to carve-out four separate divisions from Becton-Dickinson and Company (BDX), following its acquisition of
CareFusion, combining the units into a standalone, singularly-focused Respiratory Care company. Prior to Vyaire, Mr. Mowry was the President and CEO
of Tornier Inc., a publicly-traded leader in orthopedic extremities solutions acquired by Wright Medical (WMGI) in October 2015 for approximately $1.6
billion. While leading Tornier, Mr. Mowry consistently delivered above-market growth through strong commercial execution, portfolio development and
differentiated service to Tornier’s clinician customers. Prior to Tornier, Mr. Mowry served as President of Covidien’s Neurovascular Division, a recognized
leader in the hemorrhagic and ischemic stroke interventional device markets. Mr. Mowry received a BS in engineering from The United States Military
Academy at West Point.
“We are pleased to welcome David Mowry as Cutera’s CEO,” commented J. Daniel Plants, Chairman of the Board of Directors. “Dave is a highly regarded
leader in the medical device industry, with a proven track record of building great businesses and creating shareholder value. We’re confident that Dave’s
vision, operational discipline and commercial acumen make him the ideal leader for Cutera, and we’re excited to leverage his experience to help Cutera
reach the next level.”
Mr. Plants also commented on the success of the Company’s leadership in effectuating a successful CEO transition during the past six months. “On behalf
of Cutera’s Board of Directors, I would like to thank Jason Richey for his outstanding efforts serving as our interim CEO. Under Jason’s direction, Cutera’s
senior management has put in motion a number of important initiatives and stabilized the business, as evidenced by the preliminary financial results
which we are also issuing today – exceeding revenue expectations in both quarters under his watch. Jason is a talented leader and, in recognition of his
many contributions, we have promoted him to the role of President, the first executive to hold this title at Cutera. Finally, our search committee,
comprised of Directors Gregory Barrett and Timothy O’Shea, deserves commendation for its thorough process, which culminated in the identification and
recruitment of Dave Mowry as our next CEO.”
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“I am delighted to have the opportunity to lead Cutera, a company with an exceptionally strong product portfolio and a reputation for delivering
differentiated technology developed with the clinician customer in mind. The Company’s unique, singular focus on the aesthetics market provides it with
the ideal scale and scope to win,” commented Mr. Mowry. “I am especially excited to work with the talented team at Cutera to deliver sustainable growth
and improved profitability while, most importantly, continuing to deliver market-leading technology to our valued customers. I am confident in our
ability to position Cutera for long-term success and look forward to working together to achieve our full potential.”
Cutera also announced today that its preliminary, unaudited financial results for the quarter ended June 30, 2019 exceeded consensus growth estimates
and its own revenue forecast. The Company plans to release full second quarter financial results as scheduled on August 8, 2019 after market close.
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.
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934 and the Private Securities Litigation Reform Act of 1995. The forward-looking statements include preliminary, unaudited,
financial performance for the fourth quarter ended December 31, 2018, and plans for the CEO search process. Forward-looking statements are based on
management's current, preliminary expectations and are subject to risks and uncertainties, which may cause Cutera's actual results to differ materially
from the statements contained herein. Potential risks and uncertainties that could affect Cutera's business and cause its financial results to differ
materially from those contained in the forward-looking statements include review of our financial results for the fourth quarter of 2018, including
consultation with our independent auditors, and others that are described in the section entitled, “Risk Factors” in its most recent Form 10-Q as filed
with the Securities and Exchange Commission on November 6, 2018. Undue reliance should not be placed on forward-looking statements, which speak
only as of the date they are made. Cutera undertakes no obligation to update publicly any forward-looking statements to reflect new information, events
or circumstances after the date they were made, or to reflect the occurrence of unanticipated events.
Cutera, Inc.
Matthew Scalo
VP, Investor Relations and Corporate Development
415-657-5500
mscalo@cutera.com
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