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Item 1.01. Entry into a Material Definitive Agreement.
 
Voce Capital Management Letter Agreement
 
On January 6, 2015, Cutera, Inc. (the “Company”) entered into an agreement (the “Voce Agreement”) with Voce Capital Management LLC, a California
limited liability company and J. Daniel Plants, an individual (collectively, “Voce”). Voce owns approximately 3.3% of the Company’s outstanding shares. The
Voce Agreement sets forth the parties’ agreements and understandings concerning the election of J. Daniel Plants to the Board of Directors, and undertakings
of Voce not to engage in certain actions prior to the 30  day before the deadline for stockholder nominations (the “Standstill Period”) of director candidates to
stand for election at the 2016 Annual Meeting of Stockholders.
 
If, at any time Voce’s ownership in the Company’s Common Stock (subject to adjustment for stock splits, reclassifications, combinations and similar
adjustments) falls below 140,000 shares, then J. Daniel Plants will no longer have a right to be on the Board of Directors and will immediately resign from the
Board of Directors.
 
The Voce Agreement is filed herewith as Exhibit 10.21 and is incorporated herein by reference. The Company also issued a press release announcing the Voce
Agreement which is filed herewith as Exhibit 99.1 and is incorporated herein by reference.
 
Item 2.02 Results of Operations and Financial Condition.
 
On January 5, 2015, the Company issued a press release disclosing preliminary revenue for the fourth quarter ended December 31, 2014. A copy of the press
release is furnished herewith as Exhibit 99.2 and is incorporated herein by reference.
 
This information shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific
reference in such a filing.”
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Appointment of Clint Severson as a Director
 
The Company announced that Clint Severson has been appointed as a member of the Company’s Board of Directors, effective January 3, 2015, and a member
of the Company’s Audit Committee. Mr. Severson has been appointed as a Class I director with a term expiring at the Company’s 2017 Annual Meeting of
Stockholders.
 
Appointment of J. Daniel Plants as a Director
 
The Company announced that J. Daniel Plants has been appointed as a member of the Company’s Board of Directors pursuant to the Voce Agreement,
effective January 6, 2015. He also was appointed as the Chairman of the Strategic Transactions Committee and a member of the Nominating & Corporate
Governance Committee of the Board of Directors. Mr. Plants has been appointed as a Class III director with a term expiring at the Company’s 2016 Annual
Meeting of Stockholders.
 
Retirement of W. Mark Lortz from the Board of Directors
 
The Company also announced that W. Mark Lortz has retired from the Company’s Board of Directors and the Audit, Nominating & Corporate Governance,
and Strategic Transaction Committees of the Board of Directors, effective January 6, 2015.
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Item 5.03 Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On January 3, 2015, the Company’s Board of Directors amended its Bylaws to change the voting standard for the election of directors from a plurality to a
majority of votes cast in uncontested elections. The amendment is effective immediately and now provides that a nominee in an uncontested election is
elected when the number of votes cast "for" the nominee exceeds the number of votes cast "against" the nominee.
 
The Amended and Restated Bylaws of the Company are attached hereto as Exhibit 3.4 and are incorporated by reference herein.
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Item 9.01 Financial Statements and Exhibits.
 
Exhibit No. Description
   
3.4  Amended and Restated Bylaws, dated January 3, 2015.
   
10.21  Agreement, dated January 6, 2015, by and among the Company, J. Daniel Plants, and Voce Capital Management LLC.
   
99.1  Press Release dated January 5, 2015.
   
99.2  Press Release dated January 6, 2015.
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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, thereunto duly authorized.
 
 CUTERA, INC.
  
Date: January 8, 2015  /s/ Kevin Connors
 Kevin Connors
 President and Chief Executive Officer
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BYLAWS OF CUTERA, INC.
   
   

ARTICLE I - CORPORATE OFFICES
 
 1.1 REGISTERED OFFICE. 
The registered office of Cutera, Inc. shall be fixed in the corporation’s certificate of incorporation, as the same may be amended from time to time.
 
 1.2 OTHER OFFICES. 
The corporation’s Board of directors (the “Board”) may at any time establish other offices at any place or places where the corporation is qualified to do
business.
 

ARTICLE II - MEETINGS OF STOCKHOLDERS
 
 2.1 PLACE OF MEETINGS. 
Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by the Board. The Board may, in its sole discretion,
determine that a meeting of stockholders shall not be held at any place, but may instead be held solely by means of remote communication as authorized by
Section 211(a)(2) of the Delaware General Corporation Law (the “DGCL”). In the absence of any such designation or determination, stockholders’ meetings
shall be held at the corporation’s principal executive office.
 
 2.2 ANNUAL MEETING. 
The annual meeting of stockholders shall be held each year. The Board shall designate the date and time of the annual meeting. In the absence of such
designation the annual meeting of stockholders shall be held on the second Tuesday of May of each year at 10:00 a.m. However, if such day falls on a legal
holiday, then the meeting shall be held at the same time and place on the next succeeding business day. At the annual meeting, directors shall be elected and
any other proper business may be transacted.
 
 2.3 SPECIAL MEETING. 
A special meeting of the stockholders may be called at any time by the Board, chairperson of the Board, chief executive officer or president (in the absence of
a chief executive officer), but such special meetings may not be called by any other person or persons.
No business may be transacted at such special meeting other than the business specified in such notice to stockholders. Nothing contained in this paragraph of
this Section 2.3 shall be construed as limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board may be held.
 

 



 
 
 2.4 ADVANCE NOTICE PROCEDURES; NOTICE OF STOCKHOLDERS’ MEETINGS. 
 

(i)     At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting, business must be: (A) specified in the notice of meeting (or any supplement thereto) given by or at
the direction of the board of directors, (B) otherwise properly brought before the meeting by or at the direction of the board of directors, or (C) otherwise
properly brought before the meeting by a stockholder. For business to be properly brought before an annual meeting by a stockholder, the stockholder must
have given timely notice thereof in writing to the secretary of the corporation. To be timely, a stockholder’s notice must be delivered to or mailed and received
at the principal executive offices of the corporation not less than one hundred twenty (120) calendar days before the one year anniversary of the date on which
the corporation first mailed its proxy statement to stockholders in connection with the previous year’s annual meeting of stockholders; provided, however, that
in the event that no annual meeting was held in the previous year or the date of the annual meeting has been changed by more than thirty (30) days from the
date of the prior year’s meeting, notice by the stockholder to be timely must be so received not later than the close of business on the later of one hundred
twenty (120) calendar days in advance of such annual meeting and ten (10) calendar days following the date on which public announcement of the date of the
meeting is first made. A stockholder’s notice to the secretary shall set forth as to each matter the stockholder proposes to bring before the annual meeting: (a)
a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such business at the annual meeting, (b) the
name and address, as they appear on the corporation’s books, of the stockholder proposing such business, (c) the class and number of shares of the
corporation that are beneficially owned by the stockholder, (d) any material interest of the stockholder in such business, and (e) any other information that is
required to be provided by the stockholder pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “1934 Act”), in his
capacity as a proponent to a stockholder proposal. Notwithstanding the foregoing, in order to include information with respect to a stockholder proposal in the
proxy statement and form of proxy for a stockholder’s meeting, stockholders must provide notice as required by the regulations promulgated under the 1934
Act. Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at any annual meeting except in accordance with the
procedures set forth in this paragraph (i). The chairman of the annual meeting shall, if the facts warrant, determine and declare at the meeting that business
was not properly brought before the meeting and in accordance with the provisions of this paragraph (i), and, if he should so determine, he shall so declare at
the meeting that any such business not properly brought before the meeting shall not be transacted.
 

(ii)     Only persons who are nominated in accordance with the procedures set forth in this paragraph (ii) shall be eligible for election as
directors. Nominations of persons for election to the board of directors of the corporation may be made at a meeting of stockholders by or at the direction of
the board of directors or by any stockholder of the corporation entitled to vote in the election of directors at the meeting who complies with the notice
procedures set forth in this paragraph (ii). Such nominations, other than those made by or at the direction of the board of directors, shall be made pursuant to
timely notice in writing to the secretary of the corporation in accordance with the provisions of paragraph (i) of this Section 2.4. Such stockholder’s notice
shall set forth (a) as to each person, if any, whom the stockholder proposes to nominate for election or re-election as a director: (A) the name, age, business
address and residence address of such person, (B) the principal occupation or employment of such person, (C) the class and number of shares of the
corporation that are beneficially owned by such person, (D) a description of all arrangements or understandings between the stockholder and each nominee
and any other person or persons (naming such person or persons) pursuant to which the nominations are to be made by the stockholder, and (E) any other
information relating to such person that is required to be disclosed in solicitations of proxies for elections of directors, or is otherwise required, in each case
pursuant to Regulation 14A under the 1934 Act (including without limitation such person’s written consent to being named in the proxy statement, if any, as a
nominee and to serving as a director if elected); and (b) as to such stockholder giving notice, the information required to be provided pursuant to paragraph (i)
of this Section 2.4. At the request of the board of directors, any person nominated by a stockholder for election as a director shall furnish to the secretary of
the corporation that information required to be set forth in the stockholder’s notice of nomination which pertains to the nominee. No person shall be eligible
for election as a director of the corporation unless nominated in accordance with the procedures set forth in this paragraph (ii). The chairman of the meeting
shall, if the facts warrant, determine and declare at the meeting that a nomination was not made in accordance with the procedures prescribed by these bylaws,
and if he should so determine, he shall so declare at the meeting, and the defective nomination shall be disregarded.
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These provisions shall not prevent the consideration and approval or disapproval at an annual meeting of reports of officers, directors and committees of the
board of directors, but in connection therewith no new business shall be acted upon at any such meeting unless stated, filed and received as herein provided.
Notwithstanding anything in these bylaws to the contrary, no business brought before a meeting by a stockholder shall be conducted at an annual meeting
except in accordance with procedures set forth in this Section 2.4.
All notices of meetings of stockholders shall be sent or otherwise given in accordance with either Section 2.5 or Section 8.1 of these bylaws not less than 10
nor more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting. The notice shall specify the place, if any, date and
hour of the meeting, the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at
such meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called.
 
 2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE. 
Notice of any meeting of stockholders shall be given:
 

(i)     if mailed, when deposited in the United States mail, postage prepaid, directed to the stockholder at his or her address as it appears on
the corporation’s records; or
 

(ii)     if electronically transmitted as provided in Section 8.1 of these bylaws.
An affidavit of the secretary or an assistant secretary of the corporation or of the transfer agent or any other agent of the corporation that the notice has been
given by mail or by a form of electronic transmission, as applicable, shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
 
 2.6 QUORUM. 
The holders of a majority of the stock issued and outstanding and entitled to vote, present in person or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the stockholders. If, however, such quorum is not present or represented at any meeting of the stockholders, then
either (i) the chairperson of the meeting, or (ii) the stockholders entitled to vote at the meeting, present in person or represented by proxy, shall have power to
adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present or represented. At such adjourned
meeting at which a quorum is present or represented, any business may be transacted that might have been transacted at the meeting as originally noticed.
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 2.7 ADJOURNED MEETING; NOTICE. 
When a meeting is adjourned to another time or place, unless these bylaws otherwise require, notice need not be given of the adjourned meeting if the time,
place if any thereof, and the means of remote communications if any by which stockholders and proxy holders may be deemed to be present in person and
vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the corporation may transact any
business which might have been transacted at the original meeting. If the adjournment is for more than 30 days, or if after the adjournment a new record date
is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
 
 2.8 CONDUCT OF BUSINESS. 
The chairperson of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including such regulation of the
manner of voting and the conduct of business.
 
 2.9 VOTING. 
The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of Section 2.11 of these bylaws,
subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock) and Section 218 (relating to voting trusts and other voting
agreements) of the DGCL.
Except as may be otherwise provided in the certificate of incorporation or these bylaws, each stockholder shall be entitled to one vote for each share of capital
stock held by such stockholder.
 
 2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING. 
Subject to the rights of the holders of the shares of any series of Preferred Stock or any other class of stock or series thereof having a preference over the
Common Stock as dividend or upon liquidation, any action required or permitted to be taken by the stockholders of the corporation must be effected at a duly
called annual or special meeting of stockholders of the corporation and may not be effected by any consent in writing by such stockholders.
 
 2.11 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVING CONSENTS. 
In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or
entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful action, the Board may fix, in advance, a record date, which record date shall not
precede the date on which the resolution fixing the record date is adopted and which shall not be more than 60 nor less than 10 days before the date of such
meeting, nor more than 60 days prior to any other such action.
If the Board does not so fix a record date:
 

(i)     The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on
which the meeting is held.
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(ii)     The record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board
adopts the resolution relating thereto.
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board may fix a new record date for the adjourned meeting.
 
 2.12 PROXIES. 
Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for such stockholder by proxy authorized by an
instrument in writing or by a transmission permitted by law filed in accordance with the procedure established for the meeting, but no such proxy shall be
voted or acted upon after three years from its date, unless the proxy provides for a longer period. The revocability of a proxy that states on its face that it is
irrevocable shall be governed by the provisions of Section 212 of the DGCL.
 
 2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE. 
The officer who has charge of the stock ledger of the corporation shall prepare and make, at least 10 days before every meeting of stockholders, a complete
list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of shares
registered in the name of each stockholder. The corporation shall not be required to include electronic mail addresses or other electronic contact information
on such list. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting for a period of at least 10 days prior to the
meeting: (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of the
meeting, or (ii) during ordinary business hours, at the corporation’s principal executive office. In the event that the corporation determines to make the list
available on an electronic network, the corporation may take reasonable steps to ensure that such information is available only to stockholders of the
corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time and place of the meeting during the whole time thereof,
and may be inspected by any stockholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be
open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required
to access such list shall be provided with the notice of the meeting. Such list shall presumptively determine the identity of the stockholders entitled to vote at
the meeting and the number of shares held by each of them.
 
 2.14 INSPECTORS OF ELECTION
A written proxy may be in the form of a telegram, cablegram, or other means of electronic transmission which sets forth or is submitted with information
from which it can be determined that the telegram, cablegram, or other means of electronic transmission was authorized by the person.
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Before any meeting of stockholders, the board of directors shall appoint an inspector or inspectors of election to act at the meeting or its adjournment. The
number of inspectors shall be either one (1) or three (3). If any person appointed as inspector fails to appear or fails or refuses to act, then the chairperson of
the meeting may, and upon the request of any stockholder or a stockholder's proxy shall, appoint a person to fill that vacancy.
Such inspectors shall:
 

(i)     determine the number of shares outstanding and the voting power of each, the number of shares represented at the meeting, the
existence of a quorum, and the authenticity, validity, and effect of proxies;

 
(ii)     receive votes, ballots or consents;
 
(iii)     hear and determine all challenges and questions in any way arising in connection with the right to vote;
 
(iv)     count and tabulate all votes or consents;
 
(v)     determine when the polls shall close;
 
(vi)     determine the result; and
 
(vii)     do any other acts that may be proper to conduct the election or vote with fairness to all stockholders.

The inspectors of election shall perform their duties impartially, in good faith, to the best of their ability and as expeditiously as is practical. If there are three
(3) inspectors of election, the decision, act or certificate of a majority is effective in all respects as the decision, act or certificate of all. Any report or
certificate made by the inspectors of election is prima facie evidence of the facts stated therein.
 

ARTICLE III - DIRECTORS
 
 3.1 POWERS. 
Subject to the provisions of the DGCL and any limitations in the certificate of incorporation or these bylaws relating to action required to be approved by the
stockholders or by the outstanding shares, the business and affairs of the corporation shall be managed and all corporate powers shall be exercised by or under
the direction of the Board.
 
 3.2 NUMBER OF DIRECTORS. 
The authorized number of directors shall be determined from time to time by resolution of the Board, provided the Board shall consist of at least one member.
No reduction of the authorized number of directors shall have the effect of removing any director before that director’s term of office expires.
 
 3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS. 
Except as provided in Section 3.4 of these bylaws, each director, including a director elected to fill a vacancy, shall hold office until the expiration of the term
for which elected and until such director’s successor is elected and qualified or until such director’s earlier death, resignation or removal. Directors need not
be stockholders unless so required by the certificate of incorporation or these bylaws. The certificate of incorporation or these bylaws may prescribe other
qualifications for directors.
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If so provided in the certificate of incorporation, the directors of the corporation shall be divided into three classes.
Each director shall be elected by the vote of the majority of the votes cast with respect to the nominee at any meeting for the election of directors at which a
quorum is present, provided that, the directors shall be elected by the vote of a plurality of the votes cast on the election of directors at any meeting for which
(i) the Secretary receives a notice of a stockholder’s intention to nominate a person or persons for election to the board of directors in compliance with the
advance notice provisions of Section 2.4 of these bylaws and (ii) such nomination has not been withdrawn by such stockholder on or before the fourteenth
(14th) day preceding the date the corporation first mails its notice of meeting for such meeting of stockholders. For purposes of this paragraph, a majority of
the votes cast means that the number of shares voted “for” a director must exceed the number of votes cast “against” that director.
 
 3.4 RESIGNATION AND VACANCIES. 
Any director may resign at any time upon notice given in writing or by electronic transmission to the corporation. When one or more directors so resigns and
the resignation is effective at a future date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, and each director so chosen shall hold
office as provided in this section in the filling of other vacancies.
Unless otherwise provided in the certificate of incorporation or these bylaws, vacancies and newly created directorships resulting from any increase in the
authorized number of directors elected by all of the stockholders having the right to vote as a single class may be filled by a majority of the directors then in
office, although less than a quorum, or by a sole remaining director. If the directors are divided into classes, a person so elected by the directors then in office
to fill a vacancy or newly created directorship shall hold office until the next election of the class for which such director shall have been chosen and until his
or her successor shall have been duly elected and qualified.
If at any time, by reason of death or resignation or other cause, the corporation should have no directors in office, then any officer or any stockholder or an
executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or estate of a stockholder, may
call a special meeting of stockholders in accordance with the provisions of the certificate of incorporation or these bylaws, or may apply to the Court of
Chancery for a decree summarily ordering an election as provided in Section 211 of the DGCL.
If, at the time of filling any vacancy or any newly created directorship, the directors then in office constitute less than a majority of the whole Board (as
constituted immediately prior to any such increase), then the Court of Chancery may, upon application of any stockholder or stockholders holding at least
10% of the total number of the shares at the time outstanding having the right to vote for such directors, summarily order an election to be held to fill any such
vacancies or newly created directorships, or to replace the directors chosen by the directors then in office as aforesaid, which election shall be governed by the
provisions of Section 211 of the DGCL as far as applicable.
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 3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE. 
The Board may hold meetings, both regular and special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board, or any committee designated by the Board,
may participate in a meeting of the Board, or any committee, by means of conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.
 
 3.6 REGULAR MEETINGS. 
Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be determined by the Board.
 
 3.7 SPECIAL MEETINGS; NOTICE. 
Special meetings of the Board for any purpose or purposes may be called at any time by the chairperson of the Board, the chief executive officer, the
president, the secretary or a majority of the authorized number of directors.
Notice of the time and place of special meetings shall be:
 

(i)     delivered personally by hand, by courier or by telephone;
 
(ii)     sent by United States first-class mail, postage prepaid;
 
(iii)     sent by facsimile; or
 
(iv)     sent by electronic mail,

 
(1)     directed to each director at that director’s address, telephone number, facsimile number or electronic mail address, as the case may be, as shown on the
corporation’s records.
If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile or (iii) sent by electronic mail, it shall be delivered or sent at
least 24 hours before the time of the holding of the meeting. If the notice is sent by United States mail, it shall be deposited in the United States mail at least
four days before the time of the holding of the meeting. Any oral notice may be communicated to the director. The notice need not specify the place of the
meeting (if the meeting is to be held at the corporation’s principal executive office) nor the purpose of the meeting.
 
 3.8 QUORUM. 
At all meetings of the Board, a majority of the authorized number of directors shall constitute a quorum for the transaction of business. The vote of a majority
of the directors present at any meeting at which a quorum is present shall be the act of the Board, except as may be otherwise specifically provided by statute,
the certificate of incorporation or these bylaws. If a quorum is not present at any meeting of the Board, then the directors present thereat may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum is present.
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A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is
approved by at least a majority of the required quorum for that meeting.
 
 3.9 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING. 
Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be taken at any meeting of the Board, or of
any committee thereof, may be taken without a meeting if all members of the Board or committee, as the case may be, consent thereto in writing or by
electronic transmission and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or
committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in
electronic form.
 
 3.10 FEES AND COMPENSATION OF DIRECTORS. 
Unless otherwise restricted by the certificate of incorporation or these bylaws, the Board shall have the authority to fix the compensation of directors.
 
 3.11 REMOVAL OF DIRECTORS. 
Any director may be removed from office by the stockholders of the corporation only for cause.
No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of such director’s term of office.
 

ARTICLE IV - COMMITTEES
 
 4.1 COMMITTEES OF DIRECTORS. 
The Board may, by resolution passed by a majority of the authorized number of directors, designate one or more committees, each committee to consist of
one or more of the directors of the corporation. The Board may designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members
thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint
another member of the Board to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided in the
resolution of the Board or in these bylaws, shall have and may exercise all the powers and authority of the Board in the management of the business and
affairs of the corporation, and may authorize the seal of the corporation to be affixed to all papers that may require it; but no such committee shall have the
power or authority to (i) approve or adopt, or recommend to the stockholders, any action or matter expressly required by the DGCL to be submitted to
stockholders for approval, or (ii) adopt, amend or repeal any bylaw of the corporation,
 
 4.2 COMMITTEE MINUTES. 
Each committee shall keep regular minutes of its meetings and report the same to the Board when required.
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 4.3 MEETINGS AND ACTION OF COMMITTEES. 
Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of:
 

(i)     Section 3.5 (place of meetings and meetings by telephone);
 
(ii)     Section 3.6 (regular meetings);
 
(iii)     Section 3.7 (special meetings and notice);
 
(iv)     Section 3.8 (quorum);
 
(v)     Section 7.12 (waiver of notice); and
 
(vi)     Section 3.9 (action without a meeting)

with such changes in the context of those bylaws as are necessary to substitute the committee and its members for the Board and its members. However:
 

(i)     the time of regular meetings of committees may be determined either by resolution of the Board or by resolution of the committee;
 
(ii)     special meetings of committees may also be called by resolution of the Board; and
 
(iii)     notice of special meetings of committees shall also be given to all alternate members, who shall have the right to attend all meetings

of the committee. The Board may adopt rules for the government of any committee not inconsistent with the provisions of these bylaws.
 

ARTICLE V - OFFICERS
 
 5.1 OFFICERS. 
The officers of the corporation shall be a president and a secretary. The corporation may also have, at the discretion of the Board, a chairperson of the Board,
a vice chairperson of the Board, a chief executive officer, a chief financial officer or treasurer, one or more vice presidents, one or more assistant vice
presidents, one or more assistant treasurers, one or more assistant secretaries, and any such other officers as may be appointed in accordance with the
provisions of these bylaws. Any number of offices may be held by the same person.
 
 5.2 APPOINTMENT OF OFFICERS. 
The Board shall appoint the officers of the corporation, except such officers as may be appointed in accordance with the provisions of Sections 5.3 and 5.5 of
these bylaws, subject to the rights, if any, of an officer under any contract of employment.
 
 5.3 SUBORDINATE OFFICERS. 
The Board may appoint, or empower the chief executive officer or, in the absence of a chief executive officer, the president, to appoint, such other officers
and agents as the business of the corporation may require. Each of such officers and agents shall hold office for such period, have such authority, and perform
such duties as are provided in these bylaws or as the Board may from time to time determine.
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 5.4 REMOVAL AND RESIGNATION OF OFFICERS. 
Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by an affirmative vote
of the majority of the Board at any regular or special meeting of the Board or, except in the case of an officer chosen by the Board, by any officer upon whom
such power of removal may be conferred by the Board.
Any officer may resign at any time by giving written notice to the corporation. Any resignation shall take effect at the date of the receipt of that notice or at
any later time specified in that notice. Unless otherwise specified in the notice of resignation, the acceptance of the resignation shall not be necessary to make
it effective. Any resignation is without prejudice to the rights, if any, of the corporation under any contract to which the officer is a party.
 
 5.5 VACANCIES IN OFFICES. 
Any vacancy occurring in any office of the corporation shall be filled by the Board or as provided in Section 5.2.
 
 5.6 REPRESENTATION OF SHARES OF OTHER CORPORATIONS. 
The chairperson of the Board, the president, any vice president, the treasurer, the secretary or assistant secretary of this corporation, or any other person
authorized by the Board or the president or a vice president, is authorized to vote, represent, and exercise on behalf of this corporation all rights incident to
any and all shares of any other corporation or corporations standing in the name of this corporation. The authority granted herein may be exercised either by
such person directly or by any other person authorized to do so by proxy or power of attorney duly executed by such person having the authority.
 
 5.7 AUTHORITY AND DUTIES OF OFFICERS. 
All officers of the corporation shall respectively have such authority and perform such duties in the management of the business of the corporation as may be
designated from time to time by the Board or the stockholders and, to the extent not so provided, as generally pertain to their respective offices, subject to the
control of the Board.
 

ARTICLE VI - RECORDS AND REPORTS
 
 6.1 MAINTENANCE AND INSPECTION OF RECORDS. 
The corporation shall, either at its principal executive office or at such place or places as designated by the Board, keep a record of its stockholders listing
their names and addresses and the number and class of shares held by each stockholder, a copy of these bylaws as amended to date, accounting books, and
other records.
Any stockholder of record, in person or by attorney or other agent, shall, upon written demand under oath stating the purpose thereof, have the right during
the usual hours for business to inspect for any proper purpose the corporation’s stock ledger, a list of its stockholders, and its other books and records and to
make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In every instance
where an attorney or other agent is the person who seeks the right to inspection, the demand under oath shall be accompanied by a power of attorney or such
other writing that authorizes the attorney or other agent so to act on behalf of the stockholder. The demand under oath shall be directed to the corporation at its
registered office in Delaware or at its principal executive office.
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 6.2 INSPECTION BY DIRECTORS. 
Any director shall have the right to examine the corporation’s stock ledger, a list of its stockholders, and its other books and records for a purpose reasonably
related to his or her position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction to determine whether a director is entitled to
the inspection sought. The Court may summarily order the corporation to permit the director to inspect any and all books and records, the stock ledger, and
the stock list and to make copies or extracts therefrom. The Court may, in its discretion, prescribe any limitations or conditions with reference to the
inspection, or award such other and further relief as the Court may deem just and proper.
 

ARTICLE VII - GENERAL MATTERS
 
 7.1 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS. 
The Board, except as otherwise provided in these bylaws, may authorize any officer or officers, or agent or agents, to enter into any contract or execute any
instrument in the name of and on behalf of the corporation; such authority may be general or confined to specific instances. Unless so authorized or ratified by
the Board or within the agency power of an officer, no officer, agent or employee shall have any power or authority to bind the corporation by any contract or
engagement or to pledge its credit or to render it liable for any purpose or for any amount.
 
 7.2 STOCK CERTIFICATES; PARTLY PAID SHARES. 
The shares of the corporation shall be represented by certificates, provided that the Board may provide by resolution or resolutions that some or all of any or
all classes or series of its stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until such certificate is
surrendered to the corporation. Notwithstanding the adoption of such a resolution by the Board, every holder of stock represented by certificates and upon
request every holder of uncertificated shares shall be entitled to have a certificate signed by, or in the name of the corporation by the chairperson or vice-
chairperson of the Board, or the president or vice-president, and by the treasurer or an assistant treasurer, or the secretary or an assistant secretary of such
corporation representing the number of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer, transfer agent
or registrar before such certificate is issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent or registrar at
the date of issue.
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The corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid therefor. Upon
the face or back of each stock certificate issued to represent any such partly paid shares, upon the books and records of the corporation in the case of
uncertificated partly paid shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the declaration of
any dividend on fully paid shares, the corporation shall declare a dividend upon partly paid shares of the same class, but only upon the basis of the percentage
of the consideration actually paid thereon.
 
 7.3 SPECIAL DESIGNATION ON CERTIFICATES. 
If the corporation is authorized to issue more than one class of stock or more than one series of any class, then the powers, the designations, the preferences,
and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such
preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate that the corporation shall issue to represent such class or
series of stock; provided, however, that, except as otherwise provided in Section 202 of the DGCL, in lieu of the foregoing requirements there may be set
forth on the face or back of the certificate that the corporation shall issue to represent such class or series of stock a statement that the corporation will furnish
without charge to each stockholder who so requests the powers, the designations, the preferences, and the relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.
 
 7.4 LOST CERTIFICATES. 
Except as provided in this Section 7.5, no new certificates for shares shall be issued to replace a previously issued certificate unless the latter is surrendered to
the corporation and cancelled at the same time. The corporation may issue a new certificate of stock or uncertificated shares in the place of any certificate
theretofore issued by it, alleged to have been lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or destroyed certificate, or
such owner’s legal representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made against it on account of the
alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.
 
 7.5 CONSTRUCTION; DEFINITIONS. 
Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the DGCL shall govern the construction of these
bylaws. Without limiting the generality of this provision, the singular number includes the plural, the plural number includes the singular, and the term
“person” includes both a corporation and a natural person.

 
 7.6 DIVIDENDS. 
The Board, subject to any restrictions contained in either (i) the DGCL, or (ii) the certificate of incorporation, may declare and pay dividends upon the shares
of its capital stock. Dividends may be paid in cash, in property, or in shares of the corporation’s capital stock.
The Board may set apart out of any of the funds of the corporation available for dividends a reserve or reserves for any proper purpose and may abolish any
such reserve. Such purposes shall include but not be limited to equalizing dividends, repairing or maintaining any property of the corporation, and meeting
contingencies.
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 7.7 FISCAL YEAR. 
The fiscal year of the corporation shall be fixed by resolution of the Board and may be changed by the Board.
 
 7.8 SEAL. 
The corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board. The corporation may use the corporate seal by
causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
 
 7.9 TRANSFER OF STOCK. 
Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignation or authority to transfer, it shall be the duty of the corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate, and record the transaction in its books.
 
 7.10 STOCK TRANSFER AGREEMENTS. 
The corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes of stock of the
corporation to restrict the transfer of shares of stock of the corporation of any one or more classes owned by such stockholders in any manner not prohibited
by the DGCL.
 
 7.11 REGISTERED STOCKHOLDERS. 
The corporation:
 

(i)      shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and to
vote as such owner;

 
(ii)     shall be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares; and
 
(iii)     shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person,

whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.
 
 7.12 WAIVER OF NOTICE. 
Whenever notice is required to be given under any provision of the DGCL, the certificate of incorporation or these bylaws, a written waiver, signed by the
person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before or after the time of the event for which notice
is to be given, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the
person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders need be specified
in any written waiver of notice or any waiver by electronic transmission unless so required by the certificate of incorporation or these bylaws.
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ARTICLE VIII - NOTICE BY ELECTRONIC TRANSMISSION
 
 8.1 NOTICE BY ELECTRONIC TRANSMISSION. 
Without limiting the manner by which notice otherwise may be given effectively to stockholders pursuant to the DGCL, the certificate of incorporation or
these bylaws, any notice to stockholders given by the corporation under any provision of the DGCL, the certificate of incorporation or these bylaws shall be
effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given. Any such consent shall be revocable by
the stockholder by written notice to the corporation. Any such consent shall be deemed revoked if:
 

(i)     the corporation is unable to deliver by electronic transmission two consecutive notices given by the corporation in accordance with
such consent; and

 
(ii)     such inability becomes known to the secretary or an assistant secretary of the corporation or to the transfer agent, or other person

responsible for the giving of notice.
 
(2)     However, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.
Any notice given pursuant to the preceding paragraph shall be deemed given:
 
 (i) if by facsimile telecommunication, when directed to a number at which the stockholder has consented to receive notice;
 
 (ii) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice;
 

 (iii) if by a posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later of
(A) such posting and (B) the giving of such separate notice; and

 
 (iv) if by any other form of electronic transmission, when directed to the stockholder.
An affidavit of the secretary or an assistant secretary or of the transfer agent or other agent of the corporation that the notice has been given by a form of
electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
 
 8.2 DEFINITION OF ELECTRONIC TRANSMISSION. 
 

An “electronic transmission” means any form of communication, not directly involving the physical transmission of paper, that creates a record that
may be retained, retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated
process.
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 8.3 INAPPLICABILITY. 
Notice by a form of electronic transmission shall not apply to Sections 164, 296, 311, 312 or 324 of the DGCL.
 

ARTICLE IX - INDEMNIFICATION
 
 9.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS
The corporation shall indemnify and hold harmless, to the fullest extent permitted by the DGCL as it presently exists or may hereafter be amended, any
director or officer of the corporation who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding”) by reason of the fact that he or she, or a person for whom he or she is the legal
representative, is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or non-profit entity, including service with respect to employee
benefit plans, against all liability and loss suffered and expenses reasonably incurred by such person in connection with any such Proceeding. The corporation
shall be required to indemnify a person in connection with a Proceeding initiated by such person only if the Proceeding was authorized by the Board.
 
 9.2 INDEMNIFICATION OF OTHERS
The corporation shall have the power to indemnify and hold harmless, to the extent permitted by applicable law as it presently exists or may hereafter be
amended, any employee or agent of the corporation who was or is made or is threatened to be made a party or is otherwise involved in any Proceeding by
reason of the fact that he or she, or a person for whom he or she is the legal representative, is or was an employee or agent of the corporation or is or was
serving at the request of the corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or
non-profit entity, including service with respect to employee benefit plans, against all liability and loss suffered and expenses reasonably incurred by such
person in connection with any such Proceeding.
 
 9.3 PREPAYMENT OF EXPENSES
The corporation shall pay the expenses incurred by any officer or director of the corporation, and may pay the expenses incurred by any employee or agent of
the corporation, in defending any Proceeding in advance of its final disposition; provided, however, that the payment of expenses incurred by a person in
advance of the final disposition of the Proceeding shall be made only upon receipt of an undertaking by the person to repay all amounts advanced if it should
be ultimately determined that the person is not entitled to be indemnified under this Article IX or otherwise.
 
 9.4 DETERMINATION; CLAIM
If a claim for indemnification or payment of expenses under this Article IX is not paid in full within sixty days after a written claim therefor has been received
by the corporation the claimant may file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the
expense of prosecuting such claim. In any such action the corporation shall have the burden of proving that the claimant was not entitled to the requested
indemnification or payment of expenses under applicable law.
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 9.5 NON-EXCLUSIVITY OF RIGHTS
The rights conferred on any person by this Article IX shall not be exclusive of any other rights which such person may have or hereafter acquire under any
statute, provision of the certificate of incorporation, these bylaws, agreement, vote of stockholders or disinterested directors or otherwise.
 
 9.6 INSURANCE
The corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether
or not the corporation would have the power to indemnify him or her against such liability under the provisions of the DGCL.
 
 9.7 OTHER INDEMNIFICATION
The corporation’s obligation, if any, to indemnify any person who was or is serving at its request as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, enterprise or non-profit entity shall be reduced by any amount such person may collect as indemnification from
such other corporation, partnership, joint venture, trust, enterprise or non-profit enterprise.
 
 9.8 AMENDMENT OR REPEAL
Any repeal or modification of the foregoing provisions of this Article IX shall not adversely affect any right or protection hereunder of any person in respect
of any act or omission occurring prior to the time of such repeal or modification.”
 

ARTICLE X - AMENDMENTS
These bylaws may be adopted, amended or repealed by the stockholders entitled to vote. However, the corporation may, in its certificate of incorporation,
confer the power to adopt, amend or repeal bylaws upon the directors. The fact that such power has been so conferred upon the directors shall not divest the
stockholders of the power, nor limit their power to adopt, amend or repeal bylaws.
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Exhibit 10.21
 

Cutera, Inc.
3240 Bayshore Boulevard

Brisbane, CA 94005
 
January 6, 2015
 
Voce Capital Management LLC
The Pyramid
600 Montgomery Street
San Francisco, CA 94111
Attention: J. Daniel Plants
 
Gentlemen:
 

This letter (this “Agreement”) constitutes the agreement between Cutera, Inc., a Delaware corporation (the “Company”), on the one hand, and Voce
Capital Management LLC, a California limited liability company (“Voce”), and J. Daniel Plants, an individual resident in California (“Plants” and together
with Voce, the “Investors”), on the other hand, with respect to the matters set forth below.
 

1. Definitions. For purposes of this Agreement:
 

(a) The terms “Affiliate” and “Associate” have the respective meanings set forth in Rule 12b-2 promulgated by the Securities and Exchange
Commission (the “SEC”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and shall include persons who become Affiliates or
Associates of any person subsequent to the date of this Agreement, provided that neither “Affiliate” nor “Associate” shall include (i) any person that is a
publicly held concern and is otherwise an Affiliate or Associate solely by reason of the fact that a principal or representative of Voce serves as a member of
the board of directors or similar governing body of such concern, provided that Voce does not control such concern, (ii) such principal or representative in its
capacity as a member of the board of directors or other similar governing body of such concern or (iii) any entity which is an Associate solely by reason of
clause (a) of the definition of Associate in Rule 12b-2 and is not an Affiliate.
 

(b) The terms “beneficial owner” and “beneficial ownership” shall have the respective meanings as set forth in Rule 13d-3 promulgated by the SEC
under the Exchange Act.
 

(c) “Board” means the Board of Directors of the Company.
 

(d) “Common Stock” means the common stock of the Company, par value $0.001 per share.
 

 
 



 
 

(e) The terms “person” or “persons” shall mean any individual, corporation (including not-for-profit), general or limited partnership, limited liability
company, joint venture, estate, trust, association, organization or other entity of any kind or nature, including any governmental authority. 
 

(f) “Standstill Period” means the period commencing on the date hereof and ending thirty (30) days prior to the Timely Deadline for the Annual
Meeting to be held in 2016 (the “Annual Meeting”).
 

(g) “Timely Deadline” means, with respect to the Annual Meeting, the last date upon which a notice to the Secretary of the Company of nominations of
persons for election to the Board at the Annual Meeting or the proposal of business at the Annual Meeting would be considered “timely” under the
Company’s Restated Certificate of Incorporation and Bylaws (the “Bylaws”) in effect at that time.
 

2. Representations and Warranties of the Company. The Company represents and warrants as follows as of the date hereof:
 

(a) The Company has the corporate power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to
consummate the transactions contemplated hereby.
 

(b) This Agreement has been duly and validly authorized, executed and delivered by the Company, constitutes a valid and binding obligation and
agreement of the Company and is enforceable against the Company in accordance with its terms, except as enforcement thereof may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws affecting the rights of creditors and subject to general equity
principles.
 

(c) The execution, delivery and performance of this Agreement by the Company does not and will not (i) violate or conflict with any law, rule,
regulation, order, judgment or decree, in each case that is applicable to the Company, or (ii) result in any material breach or material violation of, or constitute
a material default (or an event which with notice or lapse of time or both could become a material default) under or pursuant to, or result in the loss of a
material benefit under, or give any right of termination, amendment, acceleration or cancellation of (A) any organizational document of the Company or
(B) any agreement, contract, commitment, understanding or arrangement, in each case to which the Company is a Party or by which it is bound and which is
material to the Company’s business or operations.
 

3. Representations and Warranties of the Investors. Each of the Investors represents and warrants, severally and not jointly, as follows as of the date
hereof:
 

(a) It has the power and authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the transactions
contemplated hereby.
 

(b) This Agreement has been duly and validly authorized, executed, and delivered by each of the Investors, constitutes a valid and binding obligation
and agreement of such Investor and is enforceable against such Investor in accordance with its terms, except as enforcement thereof may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws affecting the rights of creditors and subject to general
equity principles.
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(c) The execution, delivery and performance of this Agreement by each of the Investors does not and will not (i) violate or conflict with any law, rule,
regulation, order, judgment or decree applicable to such Investor, or (ii) result in any material breach or material violation of, or constitute a material default
(or an event which with notice or lapse of time or both could become a material default) under or pursuant to, or result in the loss of a material benefit under,
or give any right of termination, amendment, acceleration or cancellation of, (A) any organizational document, if an entity, or (B) any agreement, contract,
commitment, understanding or arrangement, in each case to which such Investor is a party or by which such Investor is bound.
 

(d) As of the date hereof, the Investors and their Affiliates and Associates beneficially own in the aggregate 476,954 shares of Common Stock.
 

(e) Neither of the Investors nor any of their Affiliates or Associates currently has, or currently has any right to acquire, any interest in any other
securities of the Company (or any rights, options or other securities convertible into or exercisable or exchangeable (whether or not convertible, exercisable or
exchangeable immediately or only after the passage of time or the occurrence of a specified event) for such securities or any obligations measured by the
price or value of any securities of the Company or any of its Affiliates, including any swaps or other derivative arrangements designed to produce economic
benefits and risks that correspond to the ownership of Common Stock, whether or not any of the foregoing would give rise to beneficial ownership (as
determined under Rule 13d-3 promulgated under the Exchange Act), and whether or not to be settled by delivery of Common Stock, payment of cash or by
other consideration, and without regard to any short position under any such contract or arrangement).
 

(f) To the best of his knowledge, Plants is ‘independent’ under the standards established by the rules of The NASDAQ Stock Market.
 

4. Directors; Related Matters.
 

(a) On the date hereof, the Board shall, in accordance with the Company’s governance documents:
 

(i) adopt a resolution to appoint Plants to the Board, as a director and a member of the class of directors whose terms expire at the Annual Meeting,
effective as of the date hereof; and
 

(ii) appoint Plants as Chairman of the Strategic Transactions Committee and a member of the Nominating and Corporate Governance Committee of the
Board.
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(b) If, at any time prior to the conclusion of the Standstill Period, Plants is unable or unwilling to serve as a director of the Company, and at such time
the Investors, together with all Affiliates and Associates, shall not have disposed of shares resulting in the Investors ceasing to beneficially own (the
“Minimum Threshold”) at least 140,000 shares (subject to adjustment for stock splits, reclassifications, combinations and similar adjustments) of Common
Stock (determined in accordance with Rule 13d-3 under the Securities Exchange Act of 1934, as amended), then the Investors and the Board shall appoint a
mutually agreeable replacement within ninety (90) days of Plants validly tendering his resignation from the Board (in which case all references in this
Agreement to “Plants” with respect to such director’s rights and obligations as a director shall refer to such replacement, as applicable, provided that
references in this Agreement to the ‘Investors’ will not include such person unless such person is otherwise already a member). If following Plants’
resignation and prior to the appointment of any replacement director under this Section 4, the Investors, together with all Affiliates and Associates, dispose of
shares resulting in the Investors ceasing to beneficially own the Minimum Threshold, then the Company shall not be obligated to appoint any such
replacement director under this Section 4.
  

(c) Prior to the date of this Agreement the Board, at a duly convened meeting of directors, has taken all actions necessary to amend the Bylaws to
provide for a majority voting standard in uncontested elections of directors, which amendment shall be applicable with respect to the 2015 annual meeting of
stockholders.
 

5. Voting. During the Standstill Period, the Investors shall cause all shares of Common Stock owned of record or beneficially owned by them or their
respective Affiliates or Associates to be present for quorum purposes and to be voted (i) in favor of all directors nominated by the Board for election at any
stockholder meeting where such matters will be voted on; provided that such directors were not nominated in contravention of this Agreement, and (ii) in
favor of each of the other proposals to be presented by the Company at any stockholder meeting where such matters will be voted on.
 

6. Standstill. Each of the Investors agrees that, during the Standstill Period it will not, and it will cause its respective Affiliates, Associates and agents
and any other persons acting on his or its behalf not to, directly or indirectly:
 

(a) engage in any solicitation of proxies or consents or become a “participant” in a “solicitation” as such terms are defined in Regulation 14A under the
Exchange Act of proxies or consents (including, without limitation, any solicitation of consents that seeks to call a special meeting of stockholders), in each
case, with respect to securities of the Company, other than a “solicitation” or acting as a “participant” in support of all of the nominees of the Board at any
stockholder meeting;
 

(b) submit any shareholder proposal (pursuant to Rule 14a-8 promulgated by the SEC under the Exchange Act or otherwise) or any notice of
nomination or other business for consideration, or nominate any candidate for election to the Board or oppose the directors nominated by the Board, other
than as expressly permitted by this Agreement;
 

(c) encourage any person to submit nominations in furtherance of a “contested solicitation” for the election or removal of directors with respect to the
Company;
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(d) form, join in or in any other way participate in a “partnership, limited partnership, syndicate or other group” within the meaning of Section 13(d)(3)
of the Exchange Act with respect to the Common Stock or deposit any shares of Common Stock in a voting trust or similar arrangement or subject any shares
of Common Stock to any voting agreement or pooling arrangement, other than solely with an Investor or one or more of its Affiliates or to the extent such a
group may be deemed to result with the Company or any of their respective Affiliates as a result of this Agreement;
 

(e) engage in discussions with other stockholders of the Company, solicit proxies or written consents of stockholders or otherwise conduct any
nonbinding referendum with respect to the Common Stock, or make, or in any way encourage, influence or participate in, any “solicitation” of any “proxy”
within the meaning of Rule 14a-1 promulgated by the SEC under the Exchange Act to vote, or advise, encourage or influence any person with respect to
voting or tendering, any shares of Common Stock with respect to any matter, including, without limitation, any Transaction (as defined below) that is not
approved by a majority of the Board;
 

(f) call, seek to call, or request the calling of, a special meeting of the stockholders of the Company, or seek to make, or make, a shareholder proposal at
any meeting of the stockholders of the Company;
 

(g) effect or seek to effect (including, without limitation, by entering into any discussions, negotiations, agreements or understandings with any third
person), offer or propose (whether publicly or otherwise) to effect, or cause or participate in, or in any way assist, solicit, encourage or facilitate any other
person to effect or seek, offer or propose (whether publicly or otherwise) to effect or cause or participate in (including by tendering or selling into) (i) any
acquisition of any material assets or businesses of the Company or any of its subsidiaries, (ii) any transfer or acquisition of shares of Common Stock or other
securities of the Company or any securities of any Affiliate of the Company if, after completion of such transfer or acquisition or proposed transfer or
acquisition, the Investors and their Affiliates or any person or group (other than the Investors and their Affiliates) would beneficially own, or have the right to
acquire beneficial ownership of, more than 14.9% of the outstanding shares of Common Stock (based on the latest annual or quarterly report of the Company
filed with the SEC pursuant to Section 13 or 15(d) of the Exchange Act), provided that open market sales of securities through a broker by the Investors and
their Affiliates which are not actually known by the Investors to result in any transferee acquiring beneficial ownership of more than 14.9% of the outstanding
shares of Common Stock shall not be included in this clause (ii) or constitute a breach of this Section 6, (iii) any tender offer or exchange offer, merger,
change of control, acquisition or other business combination involving the Company or any of its subsidiaries or (iv) any recapitalization, restructuring,
liquidation, dissolution or other extraordinary transaction with respect to the Company or any of its subsidiaries (any of the transactions or events described in
(i) through (iv) above are referred to as a “Transaction”), unless such Transaction has been approved by a majority of the Board and has been announced by
the Company; provided, that this paragraph shall not require the Investors to vote in favor of a Transaction that was approved by the Board;
 

(h) publicly disclose, or cause or facilitate the public disclosure (including, without limitation, the filing of any document or report with the SEC or any
other governmental agency or any disclosure to any journalist, member of the media or securities analyst) of, any intent, purpose, plan or proposal to obtain
any waiver, or consent under, or any amendment of, any of the provisions of Section 5 hereof or this Section 6, or otherwise seek to obtain any waiver,
consent under, or amendment of any provision of this Agreement;
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(i) enter into any arrangements, understandings or agreements (whether written or oral) with, or advise, finance, assist or encourage any other person
that engages, or offers or proposes to engage, in any of the foregoing; or
 

(j) take or cause or induce or assist others to take any action inconsistent with any of the foregoing;
 
provided, that, notwithstanding the foregoing, it is understood and agreed that this Agreement shall not be deemed to prohibit (x) Plants from engaging in any
lawful act in his capacity as a director of the Company that is either expressly approved by the Board or required in order to comply with his fiduciary duties
as a director of the Company or (y) solely with respect to any Transaction that has been approved by a majority of the Board and has been announced by the
Company, the Investors from making public statements, engaging in discussions with other shareholders, soliciting proxies or voting any shares or proxies.
 

7. Resignation. On the date hereof, Plants has provided to the Company an irrevocable letter of voluntary resignation in substantially the form attached
hereto as Exhibit A which shall become effective on the date on which the Investors, together with all Affiliates and Associates, dispose of shares resulting in
the Investors ceasing to beneficially own at least the Minimum Threshold.
 

8. Support. During the Standstill Period, Plants, in his capacity as a director of the Company, will use reasonable efforts to support, at the Company’s
sole cost and expense, the Company’s slate of directors in a manner generally consistent with the support provided by the other directors of the Company,
provided that such slate of directors is consistent with the terms and conditions of this Agreement.
 

9. Policies. Plants acknowledges that he has reviewed the Company’s policies, procedures, and guidelines applicable to members of the Board and
agrees to abide by the provisions thereof during his service as a director of the Company. The Investors acknowledge that they are aware that United States
securities law prohibits any person who has material non-public information about a company from purchasing or selling any securities of such company, or
from communicating such information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or
sell such securities.
 

10. Compensation. Plants shall be compensated for his service as a director and shall be reimbursed for his expenses on the same basis as all other non-
employee directors of the Company and shall be eligible to be granted equity-based compensation on the same basis as all other non-employee directors of
the Company.
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11. Indemnification and Insurance. Plants shall be entitled to the same rights of indemnification and directors’ and officers’ liability insurance coverage
as the other non-employee directors of the Company as such rights may exist from time to time.
 

12. Mutual Non-Disparagement. Subject to applicable law, each of the parties covenants and agrees that, during the Standstill Period, or if earlier, until
such time as the other party or any of its agents, subsidiaries, affiliates, successors, assigns, officers, key employees or directors shall have breached this
Section, neither it nor any of its respective agents, subsidiaries, affiliates, successors, assigns, officers, key employees or directors, shall in any way publicly
disparage, call into disrepute, or otherwise defame or slander the other parties or such other parties’ subsidiaries, affiliates, successors, assigns, officers
(including any current officer of a party or a party’s subsidiaries who no longer serves in such capacity following the execution of this Agreement), directors
(including any current director of a party or a party’s subsidiaries who no longer serves in such capacity following the execution of this Agreement),
employees, stockholders, agents, attorneys or representatives, or any of their products or services, in any manner that would damage the business or reputation
of such other parties, their products or services or their subsidiaries, affiliates, successors, assigns, officers (or former officers), directors (or former directors),
employees, stockholders, agents, attorneys or representatives.
 

13. Press Release; Form 8-K. The Company shall issue a press release in the form attached hereto as Exhibit B. The Company shall provide to Voce a
reasonable opportunity to review and comment on any Form 8-K with respect to the execution and delivery of this Agreement by the parties hereto in advance
of its filing, and shall consider in good faith the reasonable and timely comments of the Investors. None of the parties shall make (and they will cause their
Affiliates and Associates not to make) any public statements with respect to the matters covered by this Agreement (including in any filing with the SEC, any
other regulatory or governmental agency, or any stock exchange, or in any materials that would reasonably be expected to be filed with the SEC, including
pursuant to Exchange Act Rules 14a-6 or 14a-12) that are inconsistent with, or otherwise contrary to, this Agreement or the statements in such press release or
Form 8-K filing.
 

14. Specific Performance. Each party hereto acknowledges and agrees, on behalf of itself and its Affiliates, that irreparable harm would occur in the
event any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed
that the parties will be entitled to specific relief hereunder, including, without limitation, an injunction or injunctions to prevent and enjoin breaches of the
provisions of this Agreement and to enforce specifically the terms and provisions hereof in any state or federal court located in the State of Delaware, in
addition to any other remedy to which they may be entitled at law or in equity. Any requirements for the securing or posting of any bond with such remedy
are hereby waived.
 

15. Jurisdiction. Each party hereto agrees, on behalf of itself and its Affiliates, that any actions, suits or proceedings arising out of or relating to this
Agreement or the transactions contemplated hereby will be brought solely and exclusively in the federal courts of the State of California and any federal
appellate court therefrom within the State of California (or, if the federal courts of the State of California decline to accept jurisdiction over a particular
matter, the Chancery Court of the State of Delaware and any state appellate court therefrom within the State of Delaware) (and the parties agree on behalf of
themselves and their respective Affiliates not to commence any action, suit or proceeding relating thereto except in such courts), and further agrees that
service of any process, summons, notice or document by U.S. registered mail to the respective addresses set forth in Section 19 hereof will be effective
service of process for any such action, suit or proceeding brought against any party in any such court. Each party, on behalf of itself and its Affiliates, agrees
and consents to the personal jurisdiction of the federal courts located in the State of California and the state courts located in the State of Delaware, and
irrevocably and unconditionally waives any objection to the laying of venue of any action, suit or proceeding arising out of this Agreement or the transactions
contemplated hereby, in the foregoing courts, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such court
that any such action, suit or proceeding brought in any such court has been brought in an improper or inconvenient forum.
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16. Applicable Law. This Agreement shall be governed in all respects, including validity, interpretation and effect, by the laws of the State of Delaware
applicable to contracts executed and to be performed wholly within such state, without giving effect to the choice of law principles of such state. Each party
hereto agrees to irrevocably waive any right to trial by jury.
 

17. Counterparts; Facsimile or Electronic Signatures. This Agreement may be executed in two or more counterparts which together shall constitute a
single agreement. Facsimile or electronic (i.e., PDF) signatures shall be as effective as original signatures.
 

18. Entire Agreement; Amendment and Waiver; Successors and Assigns. This Agreement contains the entire understanding of the parties hereto with
respect to, and supersedes all prior agreements relating to, its subject matter. There are no restrictions, agreements, promises, representations, warranties,
covenants or undertakings between the parties other than those expressly set forth herein. This Agreement may be amended only by a written instrument duly
executed by the parties hereto or their respective successors or assigns. No failure on the part of any party to exercise, and no delay in exercising, any right,
power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such party preclude
any other or further exercise thereof or the exercise of any other right, power or remedy. All remedies hereunder are cumulative and are not exclusive of any
other remedies provided by law. The terms and conditions of this Agreement shall be binding upon, inure to the benefit of, and be enforceable by the parties
hereto and their respective successors, heirs, executors, legal representatives and assigns. No party hereto may assign or otherwise transfer either this
Agreement or any of its rights, interests or obligations hereunder without the prior written consent of the other parties hereto. Any purported transfer without
such consent shall be void.
 

19. Notices. All notices, consents, requests, instructions, approvals and other communications provided for herein and all legal process in regard hereto
shall be in writing and shall be deemed validly given, made or served when actually received during normal business hours at the address specified in this
Section 19, or at such other address as is provided by a party to this Agreement to the other parties pursuant to notice given in accordance with the provisions
of this Section 19:
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if to the Company:
 

Cutera, Inc.
3240 Bayshore Boulevard
Brisbane, California 94005
Attention: Chief Executive Officer
email: kconnors@cutera.com

 
with a copy (which shall not constitute notice) to: 

 
Wilson, Sonsini, Goodrich & Rosati, P.C.
650 Page Mill Road
Palo Alto, California 94304
Attention: Philip H. Oettinger, Esq.
email: poettinger@wsgr.com
 
and
 
Wilson, Sonsini, Goodrich & Rosati, P.C.
1301 Avenue of the Americas
New York, New York 10019
Attention: Warren S. de Wied, Esq.
email: wdewied@wsgr.com

 
if to the Investors:

 
Voce Capital Management LLC
600 Montgomery Street, Suite 210
San Francisco, California 94111
Attention: J. Daniel Plants
email: jdplants@vocecapital.com

 
with a copy (which shall not constitute notice) to:

 
Crowell & Moring, LLP
275 Battery Street, 23rd Floor
San Francisco, California 94111
Attention: Murray A. Indick, Esq.
email: mindick@crowell.com

 
20. No Third-Party Beneficiaries. Nothing in this Agreement is intended to confer on any person other than the parties hereto or their respective

successors and assigns, and their respective Affiliates to the extent provided herein, any rights, remedies, obligations or liabilities under or by reason of this
Agreement.
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21. Unenforceability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, then the other
provisions of this Agreement shall remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or degree shall
remain in full force and effect to the extent not held invalid or unenforceable. The parties hereto further agree to replace such invalid or unenforceable
provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the purposes of such invalid or unenforceable
provision.
 

22. Construction. Each of the parties hereto acknowledges that it has been represented by counsel of its choice throughout all negotiations that have
preceded the execution of this Agreement, and that it has executed this Agreement with the advice of such counsel. Each party hereto and its counsel
cooperated and participated in the drafting and preparation of this Agreement, and any and all drafts relating thereto exchanged among the parties shall be
deemed the work product of all of the parties and may not be construed against any party by reason of its drafting or preparation. Accordingly, any rule of law
or any legal decision that would require interpretation of any ambiguities in this Agreement against any party hereto that drafted or prepared it is of no
application and is hereby expressly waived by each of the parties, and any controversy over interpretations of this Agreement shall be decided without regard
to events of drafting or preparation.
 

23. Expenses. The Company shall promptly reimburse the Investors for their reasonable, documented out-of-pocket fees and expenses (including legal
expenses) incurred in connection with the matters related to the 2015 annual meeting of stockholders and the negotiation and execution of this Agreement,
provided that such reimbursement shall not exceed ten thousand dollars ($10,000) in the aggregate.
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized signatories of the parties as of the date first
written above.
 
CUTERA, INC.
 
By:_/s/ Kevin P. Connors

Name: Kevin P. Connors
Title: President and Chief Executive Officer
 
VOCE CAPITAL MANAGEMENT LLC

By: /s/ J. Daniel Plants
 
Name: J. Daniel Plants
Title: Managing Member
 
 
/s/ J. Daniel Plants
J. Daniel Plants
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EXHIBIT A
Form of Irrevocable Resignation

 
January 6, 2015
 
Attention: Board of Directors
 

Reference is made to the Agreement, dated as of January 6, 2015 (the “Agreement”), by and among Cutera, Inc. (the “Company”) and the other parties
listed on the signature page thereto. Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the Agreement.
 

In accordance with Section 7 of the Agreement, I hereby tender my conditional resignation as a director of the Board and any committees of the Board
on which I am then serving, provided that this resignation shall be effective upon the date on which the Investors, together with all Affiliates and Associates,
dispose of shares resulting in the Investors ceasing collectively to beneficially own the Minimum Threshold. I hereby acknowledge that this conditional
resignation as a director of the Board is as a result of the terms and conditions of the Agreement. It is understood and acknowledged that this resignation shall
be effective upon acceptance by the Board.
 

This conditional resignation may not be withdrawn by me at any time.
 
Very truly yours,
 
 
 
J. Daniel Plants
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Exhibit 99.1
 

 
FOR IMMEDIATE RELEASE
 
CONTACTS:
 
Cutera, Inc.
Ron Santilli
Chief Financial Officer
415-657-5500
 

 
Investor Relations
John Mills
Integrated Corporate Relations, Inc.
646-277-1254
john.mills@icrinc.com
 

Cutera Announces Preliminary Revenue for Fourth Quarter 2014
Company Announces Conferences it will be Attending in January 2015

 
BRISBANE, Calif., January 5, 2015 -- Cutera, Inc. (NASDAQ: CUTR), a leading provider of laser, light and other energy-based aesthetic systems for
practitioners worldwide, today announced preliminary revenue for the fourth quarter of 2014 of approximately $25.5 million.
 
Kevin Connors, President and Chief Executive Officer of Cutera, stated, “We are pleased with our preliminary fourth quarter revenue growth of
approximately 15% compared to the same period in 2013. Our results include revenue from the recently launched excel HR product and initial revenue from
our enlighten picosecond laser system for tattoo removal and the treatment of benign pigmented lesions, commercial shipments of which started December
19, 2014. I am excited by the progress Cutera is making as a result of the various strategic growth initiatives implemented by management, including our
focus on introducing innovative new products and strengthening our sales and marketing through the recruitment in the past six months of industry
experienced sales leadership. We look forward to discussing our fourth quarter results and 2015 outlook in detail on our earnings call in February.”
 
Mr. Connors will be attending the 33  Annual JP Morgan Health Care Conference on January 12th 2015 in San Francisco, CA, and presenting at the 17th
Annual Needham Growth Conference on January 14 , 2015 at the New York Palace Hotel in New York, NY.
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About Cutera, Inc.
 
Brisbane, California-based Cutera is a leading provider of laser, light 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.
 
Forward-Looking and Cautionary Statements
 
This press release contains forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995. Specifically,
statements concerning the expectations of the Company’s revenue for the fourth quarter ended December 31, 2014, which is preliminary and unaudited, are
forward-looking statements within the meaning of the Safe Harbor. Such forward-looking statements are subject to risks and uncertainties and may be
affected by various factors that may cause actual results to differ materially from those in the forward-looking statements and those other factors described in
the section entitled, "Risk Factors", in Cutera's most recent Form 10-Q as filed with the Securities and Exchange Commission on November 3, 2014. 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.
 

# # #
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FOR IMMEDIATE RELEASE
 
CONTACTS:
 
Cutera, Inc.
Ron Santilli
Chief Financial Officer
415-657-5500
 
Investor Relations
John Mills
Integrated Corporate Relations, Inc.
646-277-1254
john.mills@icrinc.com
 

 
Cutera Appoints Clint Severson and J. Daniel Plants to Board of Directors

 
BRISBANE, Calif., January 6, 2015 -- Cutera, Inc. (NASDAQ: CUTR), a leading provider of laser, light and other energy-based aesthetic systems for
practitioners worldwide, today announced several changes to the composition and structure of its Board of Directors.
 
Mr. Clint Severson joins Cutera as an independent Director. Mr. Severson has more than 40 years of experience as an executive in the medical and
biotechnology industries. He is presently the Chairman, Chief Executive Officer and President of Abaxis, Inc. (NASDAQ: ABAX), a manufacturer of
portable blood analysis systems. Mr. Severson also serves on the Boards of Directors of Response Biomedical Corporation (CDNX: RBM) and Trinity
Biotech (NASDAQ: TRIB). From February 1989 to May 1996, Mr. Severson served as President and Chief Executive Officer of MAST Immunosystems,
Inc., a privately-held medical diagnostics company. In 2007 Mr. Severson received the prestigious ‘Entrepreneur of the Year’ award from Forbes Magazine.
Mr. Severson stated: “I am delighted to have been asked to join Cutera’s Board at an exciting time in the Company’s development.  I am very impressed with
the quality and superiority of the Cutera products and look forward to working with the team on the next phase of Cutera’s growth trajectory.”
 
In addition, pursuant to an agreement with Voce Capital Management LLC, Cutera has appointed J. Daniel Plants, the Managing Partner of Voce Capital, to
the Cutera Board as an independent Director and the Chairman of its Strategic Transactions Committee. Prior to founding Voce, Mr. Plants served as an
investment banking executive at several leading Wall Street firms, including Goldman Sachs and JP Morgan; Mr. Plants currently serves as an independent
director of Destination Maternity Corporation (NASDAQ: DEST), a specialty retailer. Mr. Plants stated, “As a long-term shareholder in Cutera, we look
forward to working with the Board of Cutera to create value for all shareholders.”
 

 
 



 
 
Pursuant to its agreement with Cutera, Voce Capital has agreed, among other things, to vote all of its shares in favor of each of the Board’s nominees at the
Company’s 2015 Annual Meeting of Stockholders. In addition, Voce Capital has agreed to certain other customary standstill provisions. The complete
agreement between Cutera and Voce Capital will be included as an exhibit to a Current Report on Form 8-K, which will be filed with the Securities and
Exchange Commission in the ordinary course.
 
Kevin Connors, President and Chief Executive Officer of Cutera, stated: “On behalf of our Board, I welcome Clint and Dan to Cutera. I am convinced that
Clint’s diverse and broad experience across important industries in leading companies will add a valuable perspective to our Board. Dan Plants is a highly
respected investor in the aesthetics space and we believe his strategic insights will be of great value to the Board as we move forward.”
 
Mark Lortz, an independent Director of Cutera, has retired from the Board of Directors. Mr. Connors stated: “Mark has been a valued member of our Board
of Directors for more than 10 years. On behalf of our Board, I want to thank him for his service and contributions to the success of our Company.”
 
Finally, the Board of Directors of Cutera has adopted a majority voting standard in uncontested elections of Directors, effective immediately. Previously,
Directors were elected under a plurality vote standard, in which candidates receiving the most votes were elected, regardless of whether those votes
constituted a majority.
 
Mr. Connors concluded: “Cutera’s Board remains sharply focused on creating shareholder value. The actions announced today underscore that commitment.”
 
 
About Cutera, Inc.
 
Brisbane, California-based Cutera is a leading provider of laser, light 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.
 
 
About Voce Capital Management
 
Voce Capital Management LLC is an employee-owned investment manager and the advisor to Voce Catalyst Partners LP, a private investment partnership.
Voce Capital employs a value-driven, governance-focused investment strategy and is based in San Francisco, California.
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