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NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 17, 2015

10:00 A.M. Pacific Time

To our Stockholders:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders of Cutera, Inc. (the “Company’). The
meeting will be held at our principal executive offices located at 3240 Bayshore Blvd., Brisbane, California
94005-1021. The meeting will be held on June 17, 2015 at 10:00 a.m. Pacific Time, for the following purposes:

To elect two Class II directors to each serve for a three-year term that expires at the 2018 Annual Meeting of
"Stockholders and until their successors have been duly elected and qualified;

To ratify the selection of BDO USA, LLP as the independent registered public accounting firm of the Company (the
““Independent Registered Public Accounting Firm”) for the fiscal year ending December 31, 2015;

3.To approve our amended and restated 2004 Equity Incentive Plan;

4.To hold a non-binding vote on the compensation of our Named Executive Officers; and

To transact such other business as may properly come before the Annual Meeting, including any motion to adjourn
"to a later date to permit further solicitation of proxies, if necessary, or before any adjournment thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice of Annual
Meeting.

To help conserve resources and reduce printing and distribution costs, we will be mailing a notice to our stockholders,
instead of a paper copy of this proxy statement and our 2014 Annual Report, with instructions on how to access our
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proxy materials over the Internet, including this proxy statement, our 2014 Annual Report and a form of proxy card or
voting instruction card. The notice will also contain instructions on how each of those stockholders can receive a
paper copy of our proxy materials.

The meeting will begin promptly at 10:00 a.m., local time, and check-in will begin at 9:50 a.m. local time. Only
holders of record of shares of our common stock (NASDAQ: CUTR) at the close of business on April 20, 2015 will
be entitled to notice of, and to vote at, the meeting and any postponements or adjournments of the meeting.

For a period of at least 10 days prior to the meeting, a complete list of stockholders entitled to vote at the meeting will
be available and open to the examination of any stockholder for any purpose relating to the Annual Meeting during
normal business hours at our principal executive offices located at 3240 Bayshore Blvd., Brisbane, California
94005-1021.

By order of the Board of Directors,

Kevin P. Connors

President and Chief Executive Officer

Brisbane, California

April 27, 2015
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YOUR VOTE IS IMPORTANT!

REGARDLESS OF WHETHER YOU PLAN TO ATTEND THE MEETING, PLEASE PROMPTLY VOTE
BY TELEPHONE, OR IF AVAILABLE, ELECTRONICALLY, OR, IF YOU RECEIVED PER YOUR
REQUEST A PAPER COPY OF OUR PROXY MATERIALS, COMPLETE, SIGN, DATE, AND RETURN
THE ENCLOSED PROXY CARD IN THE ACCOMPANYING POSTAGE-PAID ENVELOPE. NO
ADDITIONAL POSTAGE IS NECESSARY IF THE PROXY CARD IS MAILED IN THE UNITED STATES
OR CANADA. YOU MAY REVOKE YOUR PROXY AT ANY TIME BEFORE IT IS VOTED AT THE
MEETING.
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QUESTIONS AND ANSWERS REGARDING THIS SOLICITATION AND VOTING AT THE ANNUAL
MEETING
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Who is entitled to vote at the meeting?

How many shares must be present or represented to conduct business at the meeting (that is. what constitutes a

uorum)?

What items of business will be voted on at the meeting?

How does the Board recommend that I vote?

What shares can I vote at the meeting?

What is the difference between holding shares as a stockholder of record and as a beneficial owner?
How can I vote my shares without attending the meeting?

How can I vote my shares in person at the meeting?

Can I change my vote?

Is my vote confidential?

What vote is required to approve each item and how are votes counted?
What is a “broker non-vote”?

How are “broker non-votes” counted?
How are abstentions counted?

What happens if additional matters are presented at the meeting?

Who will serve as inspector of election?

What should I do in the event that I receive more than one set of proxy/voting materials?
Who is soliciting my vote and who will bear the costs of this solicitation?

Where can I find the voting results of the meeting?

What is the deadline to propose actions for consideration at next vear’s Annual Meeting of stockholders or to
nominate individuals to serve as directors?

STOCK OWNERSHIP

Security Ownership of Certain Beneficial Owners and Management
Section 16(a) Beneficial Ownership Reporting Compliance

CORPORATE GOVERNANCE AND BOARD MATTERS

Director Independence

—_

A AN Bl BB WWWLWLWWLWER D NN



Edgar Filing: CUTERA INC - Form DEF 14A

Board I eadership Structure
Risk Oversight and Analysis
Committees of the Board

Meetings Attended by Directors
Director Nomination Process

Director Compensation

Code of Ethics

Compensation Committee Interlocks and Insider Participation
Review. Approval or Ratification of Related Party Transactions
Certain Relationships and Related Transactions

Family Relationships

Indemnification Agreements

Communications with the Board by Stockholders

10
11
12
13
14
14
14
14
14
15
15




Edgar Filing: CUTERA INC - Form DEF 14A
Table Of Contents

TABLE OF CONTENTS

Stock Ownership Guidelines

REPORT OF THE AUDIT COMMITTEE
PROPOSAL ONE—ELECTION OF DIRECTORS

Classes of the Board of Directors
Director Nominees
Board of Directors’ Recommendation

Directors Whose Terms Extend Beyond the 2015 Annual Meeting

15
17
18
18
18

19
19

PROPOSAL TWO—RATIFICATION OF BDO USA. LIP AS OUR INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors’ Recommendation
Audit and Non-Audit Services

PROPOSAL THREE— APPROVAL OF OUR AMENDED AND RESTATED 2004
EQUITY INCENTIVE PL AN

PROPOSAL FOUR— NON-BINDING ADVISORY VOTE ON THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

General

Summary of 2014 Executive Compensation Program
Board of Directors’ Recommendation

NAMED EXECUTIVE OFFICERS AND EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Internal Revenue Code Section 162(m) and Limitations on Executive Compensation
Securities Authorized for Issuance Under Equity Compensation Plans

Summary Compensation Table

Grants of Plan-Based Awards

Equity Incentive Awards Outstanding

Options Exercised and Stock Vested

Potential Payments Upon Termination or Change in Control

COMPENSATION COMMITTEE REPORT

21

21
21

22

31

31
31
33

34
43
43
45
45
46
47
47

50



Edgar Filing: CUTERA INC - Form DEF 14A

OTHER MATTERS

APPENDIX A - 2004 EQUITY INCENTIVE PLAN (AS AMENDED AND
RESTATED)

-1i-

51

52




Edgar Filing: CUTERA INC - Form DEF 14A
Table Of Contents

PROXY STATEMENT
FOR
2015 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 17, 2015

The Board of Directors ( “Board”) of Cutera, Inc., a Delaware corporation, is soliciting the enclosed proxy from you.
The proxy will be used at our 2015 Annual Meeting of Stockholders to be held on Wednesday, June 17, 2015,
beginning at 10:00 a.m., Pacific Time, which is the local time, at our principal executive offices located at 3240
Bayshore Blvd., Brisbane, California 94005-1021, and at any postponements or adjournments thereof. This proxy
statement contains important information regarding the meeting. Specifically, it identifies the matters upon which you
are being asked to vote, provides information that you may find useful in determining how to vote and describes the
voting procedures.

L INT3

In this proxy statement the terms “we”, “our”, “Cutera’” and the “Company” each refer to Cutera, Inc.; the term “Board” means
our Board of Directors; the term “proxy materials” means this proxy statement, the enclosed proxy card, and our Annual
Report on Form 10-K for the year ended December 31, 2014, filed with the U.S. Securities and Exchange

Commission (the “SEC”) on March 16, 2015, and the term “Annual Meeting” means our 2015 Annual Meeting of
Stockholders.

We are sending the Notice of Internet Availability of Proxy Materials on or about May 7, 2015, to all stockholders of
record at the close of business on April 20, 2015 (the “Record Date”).

QUESTIONS AND ANSWERS REGARDING THIS SOLICITATION AND VOTING AT THE ANNUAL
MEETING

You are receiving these proxy materials from us because you were a stockholder of record at
Why am I receiving the close of business on the Record Date (which was April 20, 2015). As a stockholder of
these proxy materials? record, you are invited to attend the meeting and are entitled to and requested to vote on the
items of business described in this proxy statement.

10
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Pursuant to SEC rules, we have elected to provide access to our proxy materials over the
Internet. Accordingly, we are sending a Notice of Internet Availability of Proxy Materials
(the “Notice”) to our stockholders.

All stockholders will have the ability to access the proxy materials on a website referred to in
the Notice or request to receive a printed set of the proxy materials.

Instructions on how to access the proxy materials over the Internet or to request a printed
copy may be found on the Notice.

In addition, stockholders may request to receive proxy materials in printed form by mail or
electronically by email on an ongoing basis. Choosing to receive your future proxy materials
by email will save us the cost of printing and mailing documents to you and will reduce the
impact of our annual stockholders’ meetings on the environment. If you chose prior to the
Record Date to receive future proxy materials by email, you should receive an email this
year with instructions containing a link to those materials and a link to the proxy voting site.
In connection with our upcoming Annual Meeting, if you choose to receive future proxy
materials by email, you will receive an email next year with instructions containing a link to
those materials and a link to the proxy voting site. Your election to receive proxy materials
by email will remain in effect until you terminate it.

11
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At our meeting, stockholders of record will vote upon the items of business outlined in the
notice of meeting (on the cover page of this proxy statement), each of which is described
more fully in this proxy statement. In addition, management will report on the performance
of the Company and respond to questions from stockholders.

You are entitled to attend the meeting only if you owned our common stock (or were a joint
holder) as of the Record Date or if you hold a valid proxy for the meeting. You should be
prepared to present photo identification for admittance.

Please also note that if you are not a stockholder of record but hold shares in street name
(that is, through a broker or nominee), you will need to provide proof of beneficial
ownership as of the Record Date, such as your most recent brokerage account statement, a
copy of the voting instruction card provided by your broker, trustee or nominee, or other
similar evidence of ownership.

The meeting will begin promptly at 10:00 a.m., local time. Check-in will begin at 9:50 a.m.,
local time.

Only stockholders who owned our common stock at the close of business on the Record
Date are entitled to notice of and to vote at the meeting, and at any postponements or
adjournments thereof.

As of the Record Date, 14,566,851 shares of our common stock were outstanding. Each
outstanding share of our common stock entitles the holder to one vote on each matter
considered at the meeting. Accordingly, there are a maximum of 14,566,851 votes that may
be cast at the meeting.

The presence at the meeting, in person or by proxy, of the holders of a majority of the
shares of our common stock entitled to vote at the meeting will constitute a quorum. A
quorum is required to conduct business at the meeting. The presence of the holders of our
common stock representing at least 7,283,426 votes will be required to establish a quorum
at the meeting. Both abstentions and broker non-votes are counted for the purpose of
determining the presence of a quorum.

The items of business scheduled to be voted on at the meeting are as follows:

1. The election of two nominees to serve as Class II directors on our Board;

12
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2. The ratification of BDO USA, LLP (“BDO”) as the Independent Registered Public
Accounting Firm for the 2015 fiscal year;

3. The approval of our amended and restated 2004 Equity Incentive Plan;

4. To hold a non-binding advisory vote on the compensation of our Named Executive
Officers; and

5. To transact such other business as may properly come before the Annual Meeting,
including any motion to adjourn to a later date to permit further solicitation of proxies, if
necessary, or before any adjournment thereof. These proposals are described more fully
below in this proxy statement. As of the date of this proxy statement, the only business that
our Board intends to present or knows of that others will present at the meeting is as set
forth in this proxy statement. If any other matter or matters are properly brought before the
meeting, it is the intention of the persons who hold proxies to vote the shares they represent
in accordance with their best judgment.

13
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Our Board recommends that you vote your shares “FOR” each of the director nominees, “FOR” the
How does the Board ratification of BDO as the Independent Registered Public Accounting Firm for the 2015 fiscal
recommend that I  year, “FOR” the approval of the amended and restated 2004 Equity Incentive Plan, and “FOR” the
vote? approval of the non-binding advisory vote on the compensation of our Named Executive

Officers.

You may vote all shares owned by you as of the Record Date, including (1) shares held directly
in your name as the stockholder of record, and (2) shares held for you as the beneficial owner
through a broker, trustee or other nominee such as a bank.

What shares can 1
vote at the meeting?

Most of our stockholders hold their shares through a broker or other nominee rather than
directly in their own name. As summarized below, there are some distinctions between shares
held of record and those owned beneficially.

Stockholders of Record. If your shares are registered directly in your name with our transfer
agent, Computershare Trust Company, Inc., you are considered, with respect to those shares, the
stockholder of record, and these proxy materials are being sent directly to you by us. As the
stockholder of record, you have the right to grant your voting proxy directly to Cutera or to vote
in person at the meeting. We have enclosed a proxy card for your use.

What is the
difference between
holding shares as a
stockholder of
record and as a

beneficial owner? . . .
/i Beneficial Owner. If your shares are held in a brokerage account or by another nominee, you

are considered the beneficial owner of shares held in street name, and these proxy materials are
being forwarded to you together with a voting instruction card. As the beneficial owner, you

have the right to direct your broker, trustee or nominee how to vote and are also invited to

attend the meeting. Please note that since a beneficial owner is not the stockholder of record,

you may not vote these shares in person at the meeting unless you obtain a “legal proxy” from the
broker, trustee or nominee that holds your shares, giving you the right to vote the shares at the
meeting. Your broker, trustee or nominee has enclosed or provided voting instructions for you

to use in directing the broker, trustee or nominee how to vote your shares.

Whether you hold shares directly as the stockholder of record or beneficially in street name, you
may direct how your shares are voted without attending the meeting. Stockholders of record of
our common stock may submit proxies by completing, signing and dating their proxy cards and
mailing them in the accompanying pre-addressed envelope. Our stockholders who hold shares
beneficially in street name may vote by mail by completing, signing and dating the voting
instruction cards provided by the broker, trustee or nominee and mailing them in the
accompanying pre-addressed envelope.

How can I vote my
shares without
attending the
meeting?

How can I vote my  Shares held in your name as the stockholder of record may be voted in person at the meeting.

shares in person at  Shares held beneficially in street name may be voted in person only if you obtain a legal proxy

the meeting? from the broker, trustee or nominee that holds your shares giving you the right to vote the
shares. Even if you plan to attend the meeting, we recommend that you also submit your proxy
card or voting instructions as described above so that your vote will be counted if you later

14
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decide not to, or are unable to, attend the meeting.

15
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Can I change my
vote?

Is my vote
confidential?

What vote is required
to approve each item
and how are votes
counted?
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You may change your vote at any time prior to the vote at the meeting. If you are the
stockholder of record, you may change your vote by granting a new proxy bearing a later date
(which automatically revokes the earlier proxy), by providing a written notice of revocation to
our Secretary prior to your shares being voted, or by attending the meeting and voting in
person. Attendance at the meeting will not cause your previously granted proxy to be revoked
unless you specifically so request.

For shares you hold beneficially in street name, you may change your vote by submitting new
voting instructions to your broker, trustee or nominee, or, if you have obtained a legal proxy
from your broker, trustee or nominee giving you the right to vote your shares, by attending
the meeting and voting in person.

Proxy instructions, ballots and voting tabulations that identify individual stockholders are
handled in a manner that protects your voting privacy. Your vote will not be disclosed either
within Cutera or to third parties, except: (1) as necessary to meet applicable legal
requirements, (2) to allow for the tabulation of votes and certification of the vote, and (3) to
facilitate a successful proxy solicitation. Occasionally, stockholders provide written
comments on their proxy card, which are then forwarded to our management.

The vote required to approve each item of business and the method for counting votes is set
forth below:

Election of Directors. The two director nominees receiving the highest number of
affirmative “FOR” votes at the meeting (a plurality of votes cast) will be elected to serve as
Class II directors. You may vote either “FOR” or “WITHHOLD” your vote for the director
nominees. A properly executed proxy marked “WITHHOLD” with respect to the election of
one or more directors will not be voted with respect to the director or directors indicated,
although it will be counted for purposes of determining whether there is a quorum.

Ratification of BDO as our Independent Registered Public Accounting Firm. For the
ratification of BDO as our Independent Registered Public Accounting Firm, the affirmative

“FOR” vote of a majority of the shares represented in person or by proxy and entitled to vote on
the item will be required for approval. You may vote “FOR,” “AGAINST” or “ABSTAIN” for this
item of business. If you “ABSTAIN,” your abstention has the same effect as a vote “AGAINST.”

Approval of our Amended and Restated 2004 Equity Incentive plan. For the approval of

our amended and restated 2004 Equity Incentive Plan, the affirmative “FOR” vote of a majority

of the shares represented in person or by proxy and entitled to vote on the item will be

required for approval. You may vote “FOR,” “AGAINST” or “ABSTAIN” for this item of business.

16
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If you “ABSTAIN,” your abstention has the same effect as a vote “AGAINST.”

Non-binding Advisory Vote on the Compensation of our Named Executive Officers. For

the non-binding vote on executive compensation, the affirmative “FOR” vote of a majority of

the shares represented in person or by proxy and entitled to vote on the item will be required

for approval. You may vote “FOR,” “AGAINST” or “ABSTAIN” for this item of business. If you
“ABSTAIN,” your abstention has the same effect as a vote “AGAINST.”

17
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What is a
“broker
non-vote”?

How are
“broker
non-votes”
counted?

If you provide specific instructions with regard to certain items, your shares will be voted as you
instruct on such items. If you sign your proxy card or voting instruction card without giving specific
instructions, your shares will be voted in accordance with the recommendations of the Board (“FOR” all
of the Company’s nominees to the Board, “FOR” ratification of BDO as our Independent Registered
Public Accounting Firm, “FOR” the approval, by non-binding vote, of executive compensation, and in
the discretion of the proxy holders on any other matters that may properly come before the meeting).

A “broker non-vote” occurs when a broker expressly instructs on a proxy card that it is not voting on a
matter, whether routine or non-routine. Under the rules that govern brokers who have record

ownership of shares that are held in street name for their clients who are the beneficial owners of the
shares, brokers have the discretion to vote such shares on routine matters, which includes ratifying the
appointment of an independent registered public accounting firm but does not include the election of
directors, and the non-binding vote on executive compensation. Therefore, if you do not otherwise
instruct your broker, the broker may turn in a proxy card voting your shares “FOR” ratification of BDO
as the Independent Registered Public Accounting Firm.

However, if you do not instruct your broker how to vote with respect to the election of directors and
the non-binding vote on executive compensation, your broker may not vote with respect to such
proposal and your shares will not be counted as voting in favor of these matters.

Broker non-votes will be counted for the purpose of
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