
 
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549
 

 

FORM 8-K
 

 

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)
July 8, 2016

 
 

IRIDEX CORPORATION
(Exact name of registrant as specified in its charter)

 
 

 

Delaware  0-27598  77-0210467
(State or other jurisdiction

of incorporation)  
(Commission
File Number)  

(IRS Employer
Identification No.)

1212 Terra Bella Avenue
Mountain View, California 94043

(Address of principal executive offices, including zip code)

(650) 940-4700
(Registrant’s telephone number, including area code)

(Former name or former address, if changed since last report)
 

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
 

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 

 



 

Item 1.01 Entry into a Material Definitive Agreement. 
 
In connection with a review of its governance documents, the board of directors (the “Board”) of Iridex Corporation (the “Company”)  has approved and
entered into a modified version of its standard form of director and officer Indemnification Agreement (the “Amended Agreement”) with its directors and
certain of its officers on various dates commencing on July 8, 2016.
 
The Amended Agreement supersedes and replaces any indemnification agreements that the Company was previously party to with its directors and officers,
and modifies or supplements the terms of any such prior agreements to provide for, among other things, the following matters:
 

 · To revise the circumstances in which claims for indemnification will be reviewed and determined by independent counsel;

 · To provide for certain changes to the procedures applicable to the enforcement of indemnification rights;

 · To revise the provisions in relation to notifications of claims for indemnification;

 · To revise certain provisions related to legal presumptions and the settlement of claims;

 · To amend the definition of a change in control;

 · To provide for contribution by the Company in the event that indemnification is unavailable;

 · To define the duration of the Amended Agreement; and

 · To exclude from the Company’s indemnification obligations certain payments that would be prohibited under Section 304 of the Sarbanes-Oxley
Act of 2002.

 
The Company may enter into Amended Agreements with any other persons who are or become directors or officers of the Company in the future.
 
The foregoing is only a summary description of the Amended Agreement, does not purport to be a complete description of the rights and obligations of the
parties thereunder and is qualified in its entirety by reference to the form of Amended Agreement, a copy of which is filed as Exhibit 10.1 to this Current
Report on Form 8-K and is incorporated by reference herein.
 
Item 1.02 Termination of Material Definitive Agreement.
 
Item 1.01 of this Current Report on Form 8-K is incorporated into this Item 1.02 by reference.

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

Appointment of Atabak Mokari as Chief Financial Officer

On July 8, 2016, the Board appointed Atabak Mokari., age 39, as the Company’s Chief Financial Officer and Vice President of Corporate Development,
effective as of July 11, 2016.  

Prior to joining the Company, Mr. Mokari was a senior investment banker at Wells Fargo Securities from September 2013 to July 2016, at UBS from
September 2009 to July 2013, and at Credit Suisse from July 2005 to February 2009.  Mr. Mokari also held positions at Olympus Partners, and Bowles
Hollowell Conner.  Mr. Mokari earned his MBA from The Tuck School of Business at Dartmouth and BS in Chemistry and Biology from Duke University.

Offer Letter with Mr. Mokari

Pursuant to an employment offer letter by and between the Company and Mr. Mokari, effective as of May 13, 2016 (the “Offer Letter”), Mr. Mokari will
receive an annualized base salary of $325,000 and will be eligible to participate in the Company’s “Management By Objectives” Plan (the “MBO Plan”).
Awards under the MBO Plan are based upon the achievement of certain objectives specific to each MBO Plan participant. Pursuant to his Offer Letter, Mr.
Mokari’s bonus opportunity under the MBO Plan is equal to 30% of his annual base salary.

 



 

The Offer Letter also provides for (i) an award of restricted stock units (“RSUs”) covering 25,000 shares of the Company’s common stock which will be
scheduled to vest over a period of 48 months with 1/4th of the total number of units subject to vesting on the first anniversary of Mr. Mokari’s date of hire and
1/48th of the total number of shares vesting each month thereafter, provided that Mr. Mokari continues to be a service provider to the Company on each such
date and (ii) an award of performance-based restricted stock units (“PRSU”) covering 40,000 shares of the Company’s common stock, which will become
eligible to vest if the Company’s stock price (measured based on the 60‑day average stock price of a share of the Company’s common stock) achieves one or
more of the four specified stock price performance goals during the applicable performance period.

Change of Control Severance Agreement with Mr. Mokari

The Company will also enter into a Change in Control Severance Agreement (the “Change in Control Agreement”) with Mr. Mokari that provides certain
severance benefits in the event that his employment with the Company is terminated under certain circumstances, as described below.

Termination Inside of the Change in Control Context:

If in the event that, within twelve months following a Change in Control (as defined in the 2008 Equity Incentive Plan) or at any time prior to a Change in
Control if such termination is effected at the request of any successor to the Company (such time period, the “Change in Control Period”), Mr. Mokari
terminates his employment with the Company for Good Reason (as defined below), or the Company terminates the Mr. Mokari’s employment for a reason
other than Cause (as defined below), death or disability, and, in each case, the Mr. Mokari signs and does not revoke a standard release of claims with the
Company, then Mr. Mokari will receive the following severance from the Company:

 · Cash Severance Payment. A lump sum cash payment equal to 50% of his annual base salary.

 · Vesting Acceleration. Accelerated vesting as to 100% of the then unvested portion of his outstanding Company equity awards, assuming, with
respect to Company equity awards subject to performance criteria, the performance criteria had been achieved at the specified target levels during
the applicable performance period.

 · Continued Employee Benefits. Reimbursement from the Company for a period of up to twelve months for the costs and expenses incurred by
himself and/or his eligible dependents for coverage under the Company’s benefit plans.

For the purposes of the Change in Control Agreement, the following definitions will apply.

“Cause” generally means (i) an act of dishonesty made by Mr. Mokari in connection with Mr. Mokari’s responsibilities as an employee; (ii) Mr. Mokari’s
conviction of, or plea of nolo contendere to, a felony or any crime involving fraud, embezzlement or any other act of moral turpitude, or a material violation
of federal or state law by Mr. Mokari that the Board reasonably believes has had or will have a detrimental effect on the Company’s reputation or business;
(iii) Mr. Mokari’s gross misconduct; (iv) Mr. Mokari’s unauthorized use or disclosure of any proprietary information or trade secrets of the Company or any
other party to whom Mr. Mokari owes an obligation of nondisclosure as a result of Mr. Mokari’s relationship with the Company; (v) Mr. Mokari’s willful
breach of any obligations under any written agreement or covenant with the Company; or (vi) Mr. Mokari’s continued failure to perform his employment
duties after Mr. Mokari has received a written demand of performance from the Company which specifically sets forth the factual basis for the Company’s
belief that Mr. Mokari has not substantially performed his duties and has failed to cure such non-performance to the Company’s satisfaction within ten
business days after receiving such notice.

“Good Reason” generally means the occurrence of one or more of the following events effected without Mr. Mokari’s prior consent, provided that Mr.
Mokari’s employment terminates within 90 days following the expiration of the Company’s Cure Period (defined below): (i) the assignment to Mr. Mokari of
any duties or the reduction of Mr. Mokari’s duties, either of which results in a material diminution in Mr. Mokari’s position or responsibilities with the
Company; provided that, it being understood that the continuance of Mr. Mokari’s duties and responsibilities at the subsidiary or divisional level following a
Change in Control, rather than at the parent, combined or surviving company level following such Change in Control shall not be deemed Good Reason
within the meaning of this clause (i); (ii) a reduction by the Company in the base salary of Mr. Mokari by 15% or more, unless similar such reductions occur
concurrently with and apply to the Company’s senior management; (iii) a material change in the geographic location at which Mr. Mokari must perform
services (for purposes of the Change of Control Agreement, the relocation of Mr. Mokari to a facility or a location less than 25 miles from Mr. Mokari’s then-
present location shall not be considered a material change in geographic location); (iv) a material reduction of facilities, perquisites or in the kind or level of
employee benefits to which the Mr. Mokari is entitled, unless similar such reductions occur concurrently and apply to the Company’s senior management; or
(v) any material breach by the Company of any material provision of the

 



 

Change of Control Agreement. Mr. Mokari will not resign for Good Reason without first providing the Company with written notice of the acts or omissions
constituting the grounds for “Good Reason” within 90 days of the initial existence of the grounds for “Good Reason” and a reasonable cure period of 30 days
(“Cure Period”) following the date of such notice.
 
The foregoing descriptions of the Offer Letter and the Change in Control Agreement with Mr. Mokari do not purport to be complete descriptions of the rights
and obligations of the parties thereunder and are qualified in their entirety by reference to the full text of the Offer Letter and Change in Control Agreement,
which are filed as Exhibits 10.2 and 10.3, respectively, to this Current Report on Form 8-K and are incorporated by reference herein.
 
There are no family relationships between Mr. Mokari and any executive officers, directors, or other employees of the Company. Mr. Mokari has no material
interests in any transactions or proposed transactions with the Company.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit
No.  Description

  
10.1  Form of Indemnification Agreement, between the Company and certain of its directors and executive officers.
10.2  Offer Letter between the Company and Mr. Mokari effective as of May 13, 2016.
10.3  Change in Control Severance Agreement, between the Company and Mr. Mokari.
99.1  Press Release dated July 11, 2016.
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  IRIDEX CORPORATION
  
By:  /s/ WILLIAM M. MOORE

  
William M. Moore
President and Chief Executive Officer

Date: July 11, 2016
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Exhibit 10.1

IRIDEX CORPORATION

INDEMNIFICATION AGREEMENT

This Indemnification Agreement ("Agreement") is entered into effective as of the ___ day of _______________, 2016,
by and between IRIDEX Corporation, a Delaware corporation (the "Company") and ____________________ ("Indemnitee").

RECITALS

A. The Company and Indemnitee recognize the continued difficulty in obtaining liability insurance for its
directors, officers, employees, agents and fiduciaries, the significant increases in the cost of such insurance and the general
reductions in the coverage of such insurance.

B. The Company and Indemnitee further recognize the substantial increase in corporate litigation in general,
subjecting directors, officers, employees, agents and fiduciaries to expensive litigation risks at the same time as the availability and
coverage of liability insurance has been severely limited.

C. Indemnitee does not regard the current protection available as adequate under the present circumstances, and
Indemnitee and other directors, officers, employees, agents and fiduciaries of the Company may not be willing to continue to serve
in such capacities without additional protection.

D. The Company desires to attract and retain the services of highly qualified individuals, such as Indemnitee, to
serve the Company and, in part, in order to induce Indemnitee to continue to provide services to the Company, wishes to provide
for the indemnification and advancing of expenses to Indemnitees to the maximum extent permitted by law.

E. In view of the considerations set forth above, the Company desires that Indemnitee be indemnified by the
Company as set forth herein.

NOW, THEREFORE, the Company and Indemnitee hereby agree as follows:

1. Indemnification.

(a) Indemnification of Expenses.  The Company shall indemnify to the fullest extent
permitted by law if Indemnitee was or is or becomes a party to or witness or other participant in, or are threatened to be made a
party to or witness or other participant in, any threatened, pending or completed action, suit, proceeding or alternative dispute
resolution mechanism, or any hearing, inquiry or investigation that Indemnitee in good faith believe might lead to the institution of
any such action, suit, proceeding or alternative dispute resolution mechanism, whether civil, criminal, administrative, investigative
or other (hereinafter a "Claim") by reason of (or arising in part out of) any event or occurrence related to the fact that Indemnitee is
or was a director, officer, employee, agent or fiduciary of the Company, or any subsidiary of the Company, or is or was serving at
the
 



 

request of the Company as a director, officer, employee, agent or fiduciary of another corporation, partnership, joint venture, trust
or other enterprise, or by reason of any action or inaction on the part of Indemnitee while serving in such capacity (hereinafter an
"Indemnifiable Event") against any and all expenses (including attorneys' fees and all other costs, expenses and obligations
incurred in connection with investigating, defending, being a witness in or participating in (including on appeal), or preparing to
defend, be a witness in or participate in, any such action, suit, proceeding, alternative dispute resolution mechanism, hearing,
inquiry or investigation), judgments, fines, penalties and amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld) of such Claim and any federal, state, local or foreign taxes
imposed on Indemnitees as a result of the actual or deemed receipt of any payments under this Agreement (collectively, hereinafter
"Expenses"), including all interest, assessments and other charges paid or payable in connection with or in respect of such
Expenses.  Such payment of Expenses shall be made by the Company as soon as practicable but in any event no later than twenty
days after written demand by Indemnitees therefor is presented to the Company. 

(b) Reviewing Party.  Notwithstanding the foregoing, (i) the obligations of the Company
under Section 1(a) shall be subject to the condition that the Reviewing Party (as described in Section 10(e) hereof) shall not have
determined (in a written opinion, in any case in which the Independent Legal Counsel referred to in Section 1(c) hereof is involved)
that Indemnitee would not be permitted to be indemnified under applicable law, and (ii) the obligation of the Company to make an
advance payment of Expenses to Indemnitee pursuant to Section 2(a) (an "Expense Advance") shall be subject to the condition
that, if, when and to the extent that the Reviewing Party determines that Indemnitee would not be permitted to be so indemnified
under applicable law, the Company shall be entitled to be reimbursed by Indemnitee (who hereby agree to reimburse the Company)
for all such amounts theretofore paid; provided, however, that if Indemnitee has commenced or thereafter commences legal
proceedings in a court of competent jurisdiction to secure a determination that Indemnitee should be indemnified under applicable
law, any determination made by the Reviewing Party that Indemnitee would not be permitted to be indemnified under applicable
law shall not be binding and Indemnitee shall not be required to reimburse the Company for any Expense Advance until a final
judicial determination is made with respect thereto (as to which all rights of appeal therefrom have been exhausted or lapsed).  The
Indemnitee's obligation to reimburse the Company for any Expense Advance shall be unsecured and no interest shall be charged
thereon.  If there has not been a Change in Control (as defined in Section 10(c) hereof), the Reviewing Party shall be selected by
the Board of Directors, and if there has been such a Change in Control, the Reviewing Party shall be the Independent Legal
Counsel referred to in Section 1(c) hereof.  

(c) Change in Control.  The Company agrees that, if there is a Change in Control of the
Company, then, with respect to all matters thereafter arising concerning the rights of Indemnitees to payments of Expenses and
Expense Advances under this Agreement or any other agreement or under the Company's Certificate of Incorporation or Bylaws as
now or hereafter in effect, Independent Legal Counsel (as defined in Section 10(d) hereof) shall be selected by Indemnitees and
approved by the Company (which approval shall not be unreasonably withheld).  Such counsel, among other things, shall render its
written opinion to the Company and Indemnitee as to whether and to what extent Indemnitee would be permitted to be indemnified
under applicable law and the Company agrees to abide by such opinion.  The Company agrees to pay the reasonable fees of the
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Independent Legal Counsel referred to above and to fully indemnify such counsel against any and all expenses (including attorneys'
fees), claims, liabilities and damages arising out of or relating to this Agreement or its engagement pursuant hereto. 

(d) Mandatory Payment of Expenses.  Notwithstanding any other provision of this Agreement
other than Section 9 hereof, to the extent that Indemnitee has been successful on the merits or otherwise, including, without
limitation, the dismissal of an action without prejudice, in defense of any action, suit, proceeding, inquiry or investigation referred
to in Section (1)(a) hereof or in the defense of any claim, issue or matter therein, Indemnitee shall be indemnified against all
Expenses incurred by Indemnitee in connection therewith.

(e) Remedies of Indemnitee.

(i) Subject to Section 1(e)(v), in the event that (i) a determination is made pursuant to
Section 2 of this Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii) advancement of Expenses
is not timely made pursuant to Section 2(a) or 1(e)(iv) of this Agreement, (iii) no determination of entitlement to indemnification
shall have been made pursuant to Section 2 of this Agreement within 90 days after the later of the receipt by the Company of the
request for indemnification or the final disposition of the Claim, (iv) payment of indemnification pursuant to this Agreement is not
made (A) within ten days after a determination has been made that Indemnitee is entitled to indemnification or (B) with respect to
indemnification pursuant to Section 1(a) for Expenses incurred by Indemnitee as a witness in connection with an Indemnifiable
Event, Section 1(d) and Section 1(e)(iv) of this Agreement, within 30 days after receipt by the Company of a written request
therefor, or (v) the Company or any other person or entity takes or threatens to take any action to declare this Agreement void or
unenforceable, or institutes any litigation or other action or proceeding designed to deny, or to recover from, Indemnitee the
benefits provided or intended to be provided to Indemnitee hereunder, Indemnitee shall be entitled to an adjudication by a court of
competent jurisdiction of his or her entitlement to such indemnification or advancement of Expenses. Alternatively, Indemnitee, at
his or her option, may seek an award in arbitration with respect to his or her entitlement to such indemnification or advancement of
Expenses, to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration
Association. Indemnitee shall commence such proceeding seeking an adjudication or an award in arbitration within 180 days
following the date on which Indemnitee first has the right to commence such proceeding pursuant to this Section 1(e)(i); provided,
however, that the foregoing clause shall not apply in respect of a proceeding brought by Indemnitee to enforce his or her rights
when that Indemnitee is a party to or a participant in and is successful (on the merits or otherwise) in defense of any Claim. The
Company shall not oppose Indemnitee’s right to seek any such adjudication or award in arbitration in accordance with this
Agreement.

(ii) Neither (i) the failure of the Company, its Board of Directors, any committee or
subgroup of the Board of Directors, Independent Counsel or stockholders to have made a determination that indemnification of
Indemnitee is proper in the circumstances because Indemnitee has met the applicable standard of conduct, nor (ii) an actual
determination by the Company, its Board of Directors, any committee or subgroup of the Board of Directors, Independent
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Counsel or stockholders that Indemnitee has not met the applicable standard of conduct, shall create a presumption that Indemnitee
has or has not met the applicable standard of conduct. In the event that a determination shall have been made pursuant to
Section 1(b) of this Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding or arbitration commenced
pursuant to this Section 1(e) shall be conducted in all respects as a de novo trial, or arbitration, on the merits, and Indemnitee shall
not be prejudiced by reason of that adverse determination. In any judicial proceeding or arbitration commenced pursuant to this
Section 1(e), the Company shall, to the fullest extent not prohibited by law, have the burden of proving Indemnitee is not entitled to
indemnification or advancement of Expenses, as the case may be. 

(iii) To the fullest extent not prohibited by law, the Company shall be precluded from
asserting in any judicial proceeding or arbitration commenced pursuant to this Section 1(e) that the procedures and presumptions of
this Agreement are not valid, binding and enforceable and shall stipulate in any such court or before any such arbitrator that the
Company is bound by all the provisions of this Agreement. If a determination shall have been made pursuant to Section 1(b) of this
Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such determination in any judicial
proceeding or arbitration commenced pursuant to this Section 1(e), absent (A) a misstatement by Indemnitee of a material fact, or
an omission of a material fact necessary to make Indemnitee’s statements not materially misleading, in connection with the request
for indemnification, or (B) a prohibition of such indemnification under applicable law.

(iv) To the extent not prohibited by law, the Company shall indemnify Indemnitee against
all Expenses that are incurred by Indemnitee in connection with any action for indemnification or advancement of Expenses from
the Company under this Agreement or under any directors’ and officers’ liability insurance policies maintained by the Company to
the extent Indemnitee is successful in such action, and, if requested by Indemnitee, shall (as soon as reasonably practicable, but in
any event no later than 90 days, after receipt by the Company of a written request therefor) advance such Expenses to Indemnitee,
subject to the provisions of Section 2(b).

(v) Notwithstanding anything in this Agreement to the contrary, no determination as to
entitlement to indemnification shall be required to be made prior to the final disposition of the Claim.

2. Expenses; Indemnification Procedure.

(a) Advancement of Expenses.  The Company shall advance all Expenses incurred by Indemnitee.  The
advances to be made hereunder shall be paid by the Company to Indemnitee as soon as practicable but in any event no later than
twenty days after written demand by Indemnitee therefor to the Company.

(b) Notice/Cooperation by Indemnitee.  Indemnitee shall, as a condition precedent to
Indemnitee’s right to be indemnified under this Agreement, give the Company notice in writing as soon as practicable of any Claim
made against Indemnitee for which indemnification will or could be sought under this Agreement.  Notwithstanding the foregoing,
the failure by Indemnitee to notify the Company will not relieve the Company from any liability which it may have to Indemnitee
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hereunder or otherwise than under this Agreement, and any delay in so notifying the Company shall not constitute a waiver by
Indemnitee of any rights, except to the extent that such failure or delay materially prejudices the Company  Notice to the Company
shall be directed to the Chief Executive Officer of the Company at the address shown on the signature page of this Agreement (or
such other address as the Company shall designate in writing to Indemnitee).  In addition, Indemnitee shall give the Company such
information and cooperation as it may reasonably require and as shall be within Indemnitee's power. Any costs or expenses
(including attorneys’ fees and disbursements) reasonably incurred by Indemnitee in providing such information or cooperation shall
be borne by the Company, to the extent permitted by applicable law. Any delay in providing the requested information or
cooperation will not relieve the Company from its obligations under this Agreement, except to the extent such failure is
prejudicial. 

(c) Presumptions; Burden of Proof.  For purposes of this Agreement, the termination of any
Claim by judgment, order, settlement (whether with or without court approval) or conviction, or upon a plea of nolo contendere, or
its equivalent, shall not create a presumption that Indemnitee did not meet any particular standard of conduct or have any particular
belief or that a court has determined that indemnification is not permitted by applicable law.  In addition, neither the failure of the
Reviewing Party to have made a determination as to whether Indemnitee has met any particular standard of conduct or had any
particular belief, nor an actual determination by the Reviewing Party that Indemnitee has not met such standard of conduct or did
not have such belief, prior to the commencement of legal proceedings by Indemnitee to secure a judicial determination that
Indemnitee should be indemnified under applicable law, shall be a defense to Indemnitee's claim or create a presumption that
Indemnitee has not met any particular standard of conduct or did not have any particular belief.  In connection with any
determination by the Reviewing Party or otherwise as to whether Indemnitee is entitled to be indemnified hereunder, the Reviewing
Party shall, to the fullest extent not prohibited by law, presume that Indemnitee is entitled to indemnification under this Agreement,
and the burden of proof shall, to the fullest extent not prohibited by law, be on the Company to establish that Indemnitee is not so
entitled.

(d) Notice to Insurers.  If, at the time of the receipt by the Company of a notice of a Claim
pursuant to Section 2(b) hereof, the Company has liability insurance in effect which may cover such Claim, the Company shall give
prompt notice of the commencement of such Claim to the insurers in accordance with the procedures set forth in the respective
policies.  The Company shall thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of Indemnitee,
all amounts payable as a result of such action, suit, proceeding, inquiry or investigation in accordance with the terms of such
policies.

(e) Selection of Counsel.  In the event the Company shall be obligated hereunder to pay the
Expenses of any Claim, the Company shall be entitled to assume the defense of such Claim with counsel approved by Indemnitee,
which approval shall not be unreasonably withheld, upon the delivery to Indemnitee of written notice of its election so to do.  After
delivery of such notice, approval of such counsel by Indemnitee and the retention of such counsel by the Company, the Company
will not be liable to Indemnitee under this Agreement for any fees of counsel subsequently incurred by Indemnitee with respect to
the same Claim; provided that, (i) Indemnitee shall have the right to employ Indemnitee's counsel in any such Claim at
Indemnitee's expense and (ii) if (A) the
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employment of counsel by Indemnitee has been previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there is a conflict of interest between the Company and Indemnitee in the conduct of any such defense, or (C) the
Company shall not continue to retain such counsel to defend such Claim, then the fees and expenses of Indemnitee's counsel shall
be at the expense of the Company.  The Company shall have the right to conduct such defense as it sees fit in its sole discretion,
including the right to settle any claim against Indemnitee without the consent of the Indemnitee; provided that the Company shall
not settle any Claim (or any part thereof) in a manner that imposes any penalty or liability on Indemnitee without Indemnitee’s
prior written consent, which shall not be unreasonably withheld. The Company shall not be entitled, without the consent of
Indemnitee, to assume the defense of any claim brought by or in the right of the Company 

3. Additional Indemnification Rights; Nonexclusivity.

(a) Scope.  The Company hereby agrees to indemnify Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically authorized by the other provisions of this
Agreement, the Company's Certificate of Incorporation, the Company's Bylaws or by statute.  In the event of any change after the
date of this Agreement in any applicable law, statute or rule which expands the right of a Delaware corporation to indemnify a
member of its Board of Directors or an officer, employee, agent or fiduciary, it is the intent of the parties hereto that Indemnitee
shall enjoy by this Agreement the greater benefits afforded by such change.  In the event of any change in any applicable law,
statute or rule which narrows the right of a Delaware corporation to indemnify a member of its Board of Directors or an officer,
employee, agent or fiduciary, such change, to the extent not otherwise required by such law, statute or rule to be applied to this
Agreement, shall have no effect on this Agreement or the parties' rights and obligations hereunder except as set forth in Section 8(a)
hereof.

(b) Contribution. To the fullest extent permissible under applicable law, if the indemnification
provided for in this Agreement is unavailable to Indemnitee, the Company, in lieu of indemnifying Indemnitee, shall contribute to
the amounts incurred by Indemnitee, whether for Expenses, judgments, fines or amounts paid or to be paid in settlement, in
connection with any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and
reasonable in light of all of the circumstances of such Claim in order to reflect (i) the relative benefits received by the Company and
Indemnitee as a result of the events and transactions giving rise to such Claim; and (ii) the relative fault of Indemnitee and the
Company (and its other directors, officers, employees and agents) in connection with such events and transactions.

(c) Nonexclusivity.  The indemnification provided by this Agreement shall be in addition to
any rights to which Indemnitee may be entitled under the Company's Certificate of Incorporation, its Bylaws, any vote of
stockholders or disinterested directors, the Delaware General Corporation Law, or otherwise.  The indemnification provided under
this Agreement shall continue as to Indemnitee for any action Indemnitee took or did not take while serving in an indemnified
capacity even though Indemnitee may have ceased to serve in such capacity.

4. No Duplication of Payments.  The Company shall not be liable under this Agreement to make any
payment in connection with any Claim made against Indemnitee to the extent
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Indemnitee has otherwise actually received payment (under any insurance policy, Certificate of Incorporation, Bylaw or otherwise)
of the amounts otherwise indemnifiable hereunder. 

5. Partial Indemnification.  If Indemnitee is entitled under any provision of this Agreement to
indemnification by the Company for some or a portion of Expenses incurred in connection with any Claim, but not, however, for all
of the total amount thereof, the Company shall nevertheless indemnify Indemnitee for the portion of such Expenses to which
Indemnitee is entitled.

6. Mutual Acknowledgement.  Both the Company and Indemnitee acknowledge that in certain instances,
Federal law or applicable public policy may prohibit the Company from indemnifying its directors, officers, employees, agents or
fiduciaries under this Agreement or otherwise.  Indemnitee understands and acknowledges that the Company has undertaken or
may be required in the future to undertake with the Securities and Exchange Commission to submit the question of indemnification
to a court in certain circumstances for a determination of the Company's right under public policy to indemnify Indemnitee.

7. Liability Insurance.  The Company shall, from time to time, make the good faith determination whether or
not it is practicable for the Company to obtain and maintain a policy or policies of insurance with reputable insurance companies
providing the officers and directors of the Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement.  Among other considerations, the Company will weigh the
costs of obtaining such insurance coverage against the protection afforded by such coverage.  In all policies of directors' and
officers' liability insurance, Indemnitee shall be named as an insured in such a manner as to provide Indemnitee the same rights and
benefits as are accorded to the most favorably insured of the Company's directors, if Indemnitee is a director; or of the Company's
officers, if Indemnitee is not a director of the Company but is an officer; or of the Company's key employees, if Indemnitee is not
an officer or director but is a key employee.  Notwithstanding the foregoing, the Company shall have no obligation to obtain or
maintain such insurance if the Company determines in good faith that such insurance is not reasonably available, if the premium
costs for such insurance are disproportionate to the amount of coverage provided, if the coverage provided by such insurance is
limited by exclusions so as to provide an insufficient benefit, or if Indemnitee is covered by similar insurance maintained by a
subsidiary or parent of the Company.

8. Exceptions.  Any other provision herein to the contrary notwithstanding, the Company shall not be
obligated pursuant to the terms of this Agreement:

(a) Excluded Action or Omissions.  To indemnify Indemnitee for Expenses resulting from
acts, omissions or transactions for which Indemnitee is prohibited from receiving indemnification under this Agreement or
applicable law;

(b) Claims Initiated by Indemnitee.  To indemnify or advance expenses to Indemnitee with
respect to Claims initiated or brought voluntarily by Indemnitee and not by way of defense, except (i) with respect to actions or
proceedings brought to establish or enforce a right to indemnification under this Agreement or any other agreement or insurance
policy or under the Company's Certificate of Incorporation or Bylaws now or hereafter in effect relating to Claims for
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Indemnifiable Events, (ii) in specific cases if the Board of Directors has approved the initiation or bringing of such Claim, or (iii) as
otherwise required under Section 145 of the Delaware General Corporation Law, regardless of whether Indemnitee ultimately is
determined to be entitled to such indemnification, advance expense payment or insurance recovery, as the case may be; 

(c) Lack of Good Faith.  To indemnify Indemnitee for any expenses incurred by Indemnitee
with respect to any proceeding instituted by Indemnitee to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such proceeding was not made in good faith or was
frivolous; or

(d) Claims Under Section 16(b).  To indemnify Indemnitee for expenses and the payment of
profits arising from the purchase and sale by Indemnitee of securities in violation of Section 16(b) of the Securities Exchange Act
of 1934, as amended, or any similar successor statute.

(e) Reimbursements. To indemnify Indemnitee for any reimbursement of the Company by
Indemnitee of any bonus or other incentive-based or equity-based compensation or of any profits realized by Indemnitee from the
sale of securities of the Company, as required in each case under the Securities Exchange Act of 1934, as amended (including any
such reimbursements that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act
of 2002 (the “Sarbanes-Oxley Act”), or the payment to the Company of profits arising from the purchase and sale by Indemnitee
of securities in violation of Section 306 of the Sarbanes-Oxley Act), if Indemnitee is held liable therefor (including pursuant to any
settlement arrangements).

9. Period of Limitations.  No legal action shall be brought and no cause of action shall be asserted by or in
the right of the Company against Indemnitee, Indemnitee's estate, spouse, heirs, executors or personal or legal representatives after
the expiration of two years from the date of accrual of such cause of action, and any claim or cause of action of the Company shall
be extinguished and deemed released unless asserted by the timely filing of a legal action within such two-year period; provided,
however, that if any shorter period of limitations is otherwise applicable to any such cause of action, such shorter period shall
govern.

10. Construction of Certain Phrases.

(a) For purposes of this Agreement, references to the "Company" shall include, in addition to
the resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and authority to indemnify its directors, officers,
employees, agents or fiduciaries, so that if Indemnitee is or was a director, officer, employee, agent or fiduciary of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee, agent or fiduciary of
another corporation, partnership, joint venture, employee benefit plan, trust or other enterprise, Indemnitee shall stand in the same
position under the provisions of this Agreement with respect to the resulting or surviving corporation as Indemnitee would have
with respect to such constituent corporation if its separate existence had continued.

(b) For purposes of this Agreement, references to "other enterprises" shall include employee
benefit plans; references to "fines" shall include any excise taxes assessed on Indemnitee
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with respect to an employee benefit plan; and references to "serving at the request of the Company" shall include any service as a
director, officer, employee, agent or fiduciary of the Company which imposes duties on, or involves services by, such director,
officer, employee, agent or fiduciary with respect to an employee benefit plan, its participants or its beneficiaries; and if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in the interest of the participants and beneficiaries of an
employee benefit plan, Indemnitee shall be deemed to have acted in a manner "not opposed to the best interests of the Company" as
referred to in this Agreement. 

(c) For purposes of this Agreement a "Change in Control" shall be deemed to have occurred
if, on or after the date of this Agreement, (i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Securities
Exchange Act of 1934, as amended), other than a trustee or other fiduciary holding securities under an employee benefit plan of the
Company acting in such capacity or a corporation owned directly or indirectly by the stockholders of the Company in substantially
the same proportions as their ownership of stock of the Company, becomes the “beneficial owner” (as defined in Rule 13d-3 under
said Act), directly or indirectly, of securities of the Company representing more than 50% of the total voting power represented by
the Company's then outstanding Voting Securities, (ii) during any period of two consecutive years, individuals who at the beginning
of such period constitute the Board of Directors of the Company and any new director whose election by the Board of Directors or
nomination for election by the Company's stockholders was approved by a vote of at least two thirds (2/3) of the directors then still
in office who either were directors at the beginning of the period or whose election or nomination for election was previously so
approved, cease for any reason to constitute a majority thereof, (iii) the stockholders of the Company approve a merger or
consolidation of the Company with any other corporation other than a merger or consolidation which would result in the Voting
Securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by
being converted into Voting Securities of the surviving entity) at least 80% of the total voting power represented by the Voting
Securities of the Company or such surviving entity outstanding immediately after such merger or consolidation, or the stockholders
of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition by the
Company of (in one transaction or a series of related transactions) all or substantially all of the Company's assets, or (iv) any other
event of a nature that would be required to be reported in response to Item 6(e) of Schedule 14A of Regulation 14A (or in response
to any similar item on any similar schedule or form) promulgated under the Securities Exchange Act of 1934, as amended, whether
or not the Company is then subject to such reporting requirement.

(d) For purposes of this Agreement, "Independent Legal Counsel" shall mean an attorney or
firm of attorneys, selected in accordance with the provisions of Section 1(c) hereof, who shall not have otherwise performed
services for the Company or Indemnitees within the last three years (other than with respect to matters concerning the rights of
Indemnitees under this Agreement, or of other indemnitees under similar indemnity agreements).

(e) For purposes of this Agreement, a "Reviewing Party" shall mean any appropriate person
or body consisting of a member or members of the Company's Board of Directors or any other person or body appointed by the
Board of Directors who is not a party to the particular Claim for which Indemnitee are seeking indemnification, or Independent
Legal Counsel.
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(f) For purposes of this Agreement, "Voting Securities" shall mean any securities of the
Company that vote generally in the election of directors. 

11. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall
constitute an original.

12. Binding Effect; Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit
of and be enforceable by the parties hereto and their respective successors, assigns, including any direct or indirect successor by
purchase, merger, consolidation or otherwise to all or substantially all of the business and/or assets of the Company, spouses, heirs,
and personal and legal representatives.  The Company shall require and cause any successor (whether direct or indirect by
purchase, merger, consolidation or otherwise) to all, substantially all, or a substantial part, of the business and/or assets of the
Company, by written agreement in form and substance satisfactory to Indemnitee, expressly to assume and agree to perform this
Agreement in the same manner and to the same extent that the Company would be required to perform if no such succession had
taken place.  This Agreement shall continue in effect with respect to Claims relating to Indemnifiable Events regardless of whether
Indemnitee continues to serve as a director, officer, employee, agent or fiduciary of the Company or of any other enterprise at the
Company's request.

13. Attorneys' Fees.  In the event that any action is instituted by Indemnitee under this Agreement or under
any liability insurance policies maintained by the Company to enforce or interpret any of the terms hereof or thereof, Indemnitee
shall be entitled to be paid all Expenses incurred by Indemnitee with respect to such action, regardless of whether Indemnitee is
ultimately successful in such action, and shall be entitled to the advancement of Expenses with respect to such action, unless, as a
part of such action, a court of competent jurisdiction over such action determines that each of the material assertions made by
Indemnitee as a basis for such action was not made in good faith or was frivolous.  In the event of an action instituted by or in the
name of the Company under this Agreement to enforce or interpret any of the terms of this Agreement, Indemnitee shall be entitled
to be paid all Expenses incurred by Indemnitee in defense of such action (including costs and expenses incurred with respect to
Indemnitee's counterclaims and cross-claims made in such action), and shall be entitled to the advancement of Expenses with
respect to such action, unless, as a part of such action, a court having jurisdiction over such action determines that each of
Indemnitee's material defenses to such action was made in bad faith or was frivolous.

14. Notice.  All notices and other communications required or permitted hereunder shall be in writing, shall
be effective when given, and shall in any event be deemed to be given (a) five (5) days after deposit with the U.S. Postal Service or
other applicable postal service, if delivered by first class mail, postage prepaid, (b) upon delivery, if delivered by hand, (c) one
business day after the business day of deposit with Federal Express or similar overnight courier, freight prepaid, or (d) one day after
the business day of delivery by facsimile transmission, if delivered by facsimile transmission, with copy by first class mail, postage
prepaid, and shall be addressed if to Indemnitee, at the Indemnitee's address as set forth beneath Indemnitee's signature to this
Agreement and if to the Company at the address of its principal corporate offices (attention:  Secretary) or at such other address as
such party may designate by ten days' advance written notice to the other party hereto.
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15. Consent to Jurisdiction.  The Company and Indemnitee each hereby irrevocably consent to the
jurisdiction of the courts of the State of Delaware for all purposes in connection with any action or proceeding which arises out of
or relates to this Agreement and agree that any action instituted under this Agreement shall be commenced, prosecuted and
continued only in the Court of Chancery of the State of Delaware in and for New Castle County, which shall be the exclusive and
only proper forum for adjudicating such a claim. 

16. Severability.  The provisions of this Agreement shall be severable in the event that any of the provisions
hereof (including any provision within a single section, paragraph or sentence) are held by a court of competent jurisdiction to be
invalid, void or otherwise unenforceable, and the remaining provisions shall remain enforceable to the fullest extent permitted by
law.  Furthermore, to the fullest extent possible, the provisions of this Agreement (including, without limitations, each portion of
this Agreement containing any provision held to be invalid, void or otherwise unenforceable, that is not itself invalid, void or
unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or
unenforceable.

17. Choice of Law.  This Agreement shall be governed by and its provisions construed and enforced in
accordance with the laws of the State of Delaware, as applied to contracts between Delaware residents, entered into and to be
performed entirely within the State of Delaware, without regard to the conflict of laws principles thereof.

18. Subrogation.  In the event of payment under this Agreement, the Company shall be subrogated to the
extent of such payment to all of the rights of recovery of Indemnitee who shall execute all documents required and shall do all acts
that may be necessary to secure such rights and to enable the Company effectively to bring suit to enforce such rights.

19. Duration. This Agreement shall continue until and terminate upon the later of (a) ten years after the date
that Indemnitee shall have ceased to serve as a director or officer of the Company or as a director, trustee, general partner,
managing member, officer, employee, agent or fiduciary of any other enterprise, as applicable; or (b) one year after the final
termination of any Claim, including any appeal, then pending in respect of which Indemnitee is granted rights of indemnification or
advancement of Expenses hereunder and of any proceeding commenced by Indemnitee pursuant to Section 2(a) of this Agreement
relating thereto.

20. Amendment and Termination.  No amendment, modification, termination or cancellation of this
Agreement shall be effective unless it is in writing signed by both the parties hereto. No amendment, alteration or repeal of this
Agreement shall adversely affect any right of Indemnitee under this Agreement in respect of any action taken or omitted by such
Indemnitee in relation to an Indemnifiable Event prior to such amendment, alteration or repeal.  No waiver of any of the provisions
of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof (whether or not similar) nor shall
such waiver constitute a continuing waiver.

21. Integration and Entire Agreement.  This Agreement sets forth the entire understanding between the
parties hereto and supersedes and merges all previous written and oral negotiations, commitments, understandings and agreements
relating to the subject matter hereof between the
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parties hereto; provided, however, that this Agreement is a supplement to and in furtherance of the Company’s Certificate of
Incorporation, Bylaws and applicable law. 

22. No Construction as Employment Agreement.  Nothing contained in this Agreement shall be construed as
giving Indemnitee any right to be retained in the employ of the Company or any of its subsidiaries.
 

12



 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 
IRIDEX CORPORATION
a Delaware corporation
 
By:   
  William M. Moore
  President and Chief Executive Officer

Address:  1212 Terra Bella
  Mountain View, CA 94043

 
AGREED TO AND ACCEPTED BY:

 
(signature)

 
(print name)
 

Iridex Corporation
Indemnification Agreement



 
Exhibit 10.2

 

May 11, 2016
 
 
 
Mr. Atabak Mokari
65 Mirabel Avenue
Mill Valley, CA 94941
 
 
 
Dear Atabak,
 
I am very pleased to extend to you this employment offer for the position of
CFO & V.P. Business Development with IRIDEX Corporation.  You will be reporting directly to me.
 
This offer covers several areas:
 
Compensation:
 
Base Salary:   $12,500 Bi-Weekly (annualized to $325,000/yr).
 
MBO Bonus: 30%.
MBO is defined as an incentive, contingent upon specific corporate and management objectives and goals.  Achievement of the
bonus will be based upon completion of your MBO’s.  MBO’s will be determined by you and me.
 
Stock Options:
 
Restricted Stock Units: 25,000 – One time only hire-on bonus
 
In addition to your salary, we will recommend to the Board of Directors at their next meeting that they approve a one-time only
sign on bonus Restricted Stock Units.  These options will vest over a period of 48 months and may be exercised by you in the
following manner:

 · 12/48 (6,250) options at one year after your date of hire

 · 1/48 per month thereafter

 



 

 · Option Price: Closing price on the effective date of the grant. Vesting will begin on the date of hire. 
 
Performance Share Units: 40,000
 
IRIDEX provides long-term incentives to Executive Officers through a value-based grant of equity.  This plan allows IRIDEX to
have flexibility in the types of awards that are granted to the Executive Officers.  Per discussion with the Board of Directors, we
have authorized issuance of a number of Performance Share Units as part of your Long Term Incentive.  Final approval will
commence on your first day of employment.  Please see the enclosed Exhibit A for the LTI schedule.
 
Other Benefits:
 
Insurance is available for health, dental, prescriptions, and vision, at a portion of the premium for employee and dependant(s), if
they are covered on the IRIDEX plan.  The Company also provides for life, business travel, short-term (STD) and long-term
disability (LTD) insurance.  You may sign up on the 401k Plan effective the first day of any month following your hire date.
Compensation for sick time is accrued in accordance with the IRIDEX Sick Time policy.
 
Three weeks of paid time off for vacation is earned during your first year of employment and is accrued on a bi-weekly basis from
your date of hire. After five years of employment, your vacation accrual will increase as per the IRIDEX vacation policy.  Two
weeks of sick time is also earned during your first year of employment.  IRIDEX also compensates their eligible employees for
eight holidays and two floating holidays per year.
 
Your anticipated start date is to be determined.  IRIDEX’s normal working hours are 8:00 a.m. to 5:00 p.m. Monday through
Friday.  The CFO & V.P., Business Development position is a salary exempt position and may require you to work beyond the
normal work schedule, travel and/or work on Saturdays or Sundays.  IRIDEX has a travel policy that outlines what expenses are
appropriate and the documentation which is needed for reimbursement.
 
This offer of employment will expire at the end of business day on Wednesday, May 18th.
 
Please note that this offer of employment is made “at will” in which either you or the Company may terminate employment at any
time with or without cause.
 
This offer is contingent upon acceptable results from your background check and also upon your completing, signing, and returning
the enclosed:  Employment, Confidential Information, Invention Assignment, and Arbitration Agreement; and providing
verification of eligibility to work in the United States in accordance with the provisions of the Immigration Reform and Control Act
of 1986 before starting work.
 
You will be required to present evidence of your work eligibility on your first day of employment.  A sample of the sufficient items
include a United States Passport or Driver’s License and Social Security Card.

 



 
 
This letter along with the enclosed Confidential Information and Invention Assignment Agreement between you and IRIDEX,
set  forth the terms of your employment with IRIDEX and supersede any prior negotiations, representations, or agreements,
whether oral or written.  The provisions of this letter regarding “at will” and arbitration may only be modified by a document
signed by you and the Company’s president.
 
We have very high expectations that your capabilities, experience, and winning attitude will make you an outstanding contributor
on the IRIDEX team.
 
 
Sincerely,
 
Will Moore
Will Moore
CEO
 
Accepted By:    /s/ Atabak Mokari  Date: May 13, 2016
  Atabak Mokari    
 

 



 
Exhibit 10.3

IRIDEX CORPORATION

CHANGE IN CONTROL SEVERANCE AGREEMENT

This Change in Control Severance Agreement (the “Agreement”) is made and entered into by and between Atabak
Mokari (“Executive”) and IRIDEX Corporation, a Delaware corporation (the “Company”), effective as of July 11, 2016 (the
“Effective Date”).

RECITALS

WHEREAS, it is expected that the Company from time to time will consider the possibility of a merger with another
company, an acquisition by another company or other Change in Control (as defined herein).  The Board of Directors of the
Company (the “Board”) recognizes that such consideration can be a distraction to Executive and can cause Executive to consider
alternative employment opportunities.  The Board has determined that it is in the best interests of the Company and its stockholders
to assure that the Company will have the continued dedication and objectivity of Executive, notwithstanding the possibility, threat
or occurrence of a merger, acquisition or Change in Control of the Company.

WHEREAS, the Board believes that it is in the best interests of the Company and its stockholders to provide Executive with
an incentive to continue Executive’s employment and to motivate Executive to maximize the value of the Company upon a Change
in Control for the benefit of its stockholders.

WHEREAS, the Board believes that it is in the best interests of the Company and its stockholders to provide Executive with
certain severance benefits upon Executive’s termination of employment other than for Cause (as defined herein), death or Disability
(as defined herein), or upon a resignation for Good Reason, in each case, in connection with a Change in Control of the Company,
in order to provide Executive with enhanced financial security and incentive to remain with the Company.

WHEREAS, certain capitalized terms used in the Agreement are defined in Section 6 below.

AGREEMENT

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

1. Term of Agreement.  This Agreement will terminate upon the date that all of the obligations of the parties hereto
with respect to this Agreement have been satisfied.

2. At-Will Employment.  The Company and Executive acknowledge that Executive’s employment is and will
continue to be at-will, as defined under applicable law.  If Executive’s employment terminates for any reason, including (without
limitation) any termination not set forth in
 



 

Section 3, Executive will not be entitled to any payments, benefits, damages, awards or compensation other than as specifically
provided by this Agreement. 

3. Severance Benefits.

(a) Termination in Connection With a Change in Control.  If, in the event that (a) within twelve (12)
months following a Change in Control, or (b) at any time prior to a Change in Control if such termination is effected at the written
request of any successor to the Company, (x) Executive resigns Executive’s employment with the Company (or any parent or
subsidiary or successor of the Company) for Good Reason, or (y) the Company (or any parent or subsidiary or successor of the
Company) terminates Executive’s employment for a reason other than Cause, death or Disability, and, in each case, Executive signs
and does not revoke a release of claims agreement and complies with certain non-solicitation restrictions as set forth in Section 4
hereof, then Executive will receive, in addition to Executive’s salary payable through the date of termination of employment and
any other employee benefits earned and expense reimbursements owed through the date of termination, the following severance
pay and benefits from the Company (subject to Section 4(c) hereof):

(i) Severance Payment.  A lump sum severance payment equal to
(A) Executive’s annual base salary, as then in effect on the date of such termination, or, if greater, at the level in effect immediately
prior to the Change in Control, multiplied by (B) a factor of 0.5, which will be paid in accordance with the Company’s regular
payroll procedures.

(ii) Accelerated Vesting of Equity Awards.  Accelerated vesting as to one-hundred percent
(100%) of the then unvested portion of all of Executive’s outstanding Company equity awards.  If, however, an outstanding
Company equity award is to vest and/or the amount of the award to vest is to be determined based on the achievement of
performance criteria, then the Company equity award will vest as to hundred percent (100%) of the amount of the Company equity
award assuming the performance criteria had been achieved at target levels for the relevant performance period(s).

(iii) Continued Employee Benefits.  If Executive elects continuation coverage pursuant to
COBRA within the time period prescribed pursuant to COBRA for Executive and Executive’s eligible dependents, the Company
will reimburse Executive for the premiums necessary to continue  group health insurance benefits for Executive and Executive’s
eligible dependents until the earlier of (A) a period of twelve (12) months from the date of Executive’s termination of employment,
(B) the date upon which Executive and/or Executive’s eligible dependents becomes covered under similar plans or (C) the date
upon which Executive ceases to be eligible for coverage under COBRA (such reimbursements, the “COBRA
Premiums”).  However, if the Company determines in its sole discretion that it cannot pay the COBRA Premiums without
potentially violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act), the Company
will in lieu thereof provide to Executive a taxable monthly payment payable on the last day of a given month (except as provided
by the following sentence), in an amount equal to the monthly COBRA premium that Executive would be required to pay to
continue Executive’s group health coverage in effect on the date of Executive’s termination of employment (which amount will be
based on the premium for the first month of COBRA coverage), which
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payments will be made regardless of whether Executive elects COBRA continuation coverage and will commence on the month
following Executive’s termination of employment and will end on the earlier of (x) the date upon which Executive obtains other
employment or (y) the date the Company has paid an amount equal to twelve (12) payments.  For the avoidance of doubt, the
taxable payments in lieu of COBRA Premiums may be used for any purpose, including, but not limited to continuation coverage
under COBRA, and will be subject to all applicable tax withholdings.  Notwithstanding anything to the contrary under this
Agreement, if at any time the Company determines in its sole discretion that it cannot provide the payments contemplated by the
preceding sentence without violating applicable law (including, without limitation, Section 2716 of the Public Health Service Act),
Executive will not receive such payment or any further reimbursements for COBRA premiums. 

(b) Other Termination Events.  If Executive’s employment with the Company terminates with the
Company (and any parent or subsidiary or successor of the Company) (i) voluntarily by Executive (except as provided in Section
3(a)), (ii) for Cause, (iii) for death or Disability, or (iv) other than for Cause (except as provided in Section 3(a)) by the Company,
then Executive will not be entitled to receive any severance payment or benefits and the sole obligation of the Company shall be to
pay to Executive (or Executive’s estate), an amount equal to Executive’s base salary payable through the date of termination of
employment and any other employee benefits earned and owed through the date of termination.

(c) Exclusive Remedy.  In the event of a termination of Executive’s employment with the Company (or
any parent or subsidiary or successor of the Company), the provisions of this Section 3 are intended to be and are exclusive and in
lieu of any other rights or remedies to which Executive or the Company may otherwise be entitled, whether at law, tort or contract,
in equity, or under this Agreement.  Executive will be entitled to no benefits, compensation or other payments or rights upon
termination of employment other than those benefits expressly set forth in this Section 3.

4. Conditions to Receipt of Severance.

(a) Separation Agreement and Release of Claims.  The receipt of any severance pursuant to Sections 3
will be subject to Executive signing and not revoking a separation agreement and release of claims in a form reasonably
satisfactory to the Company (the “Release”) and provided that such Release becomes effective and irrevocable no later than sixty
(60) days following the termination date (such deadline, the “Release Deadline”).  If the Release does not become effective and
irrevocable by the Release Deadline, Executive will forfeit any rights to severance or benefits under this Agreement.  In no event
will severance payments or benefits be paid or provided until the Release becomes effective and irrevocable.  Except as required by
Section 4(c), any installment payments that would have been made to Executive prior to the Release becoming effective and
irrevocable but for the preceding sentence will be paid to Executive on the first regularly scheduled Company payroll date
following the date the Release becomes effective and irrevocable, and the remaining payments will be made as provided in the
Agreement.  

(b) Non-Solicitation.  Until the date one (1) year after the termination of Executive’s employment with
the Company for any reason, Executive agrees not, either directly or indirectly, to solicit any employee of the Company (or any
parent or subsidiary of the Company) to
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leave his or her employment either for Executive or for any other entity or person.  By entering in to this Agreement, Executive
represents that Executive (i) is familiar with the foregoing covenant not to solicit, and (ii) is fully aware of his obligations
hereunder, including, without limitation, the reasonableness of the length of time, scope and geographic coverage of these
covenants.   

(c) Section 409A.

(i) Notwithstanding anything to the contrary in this Agreement, no Deferred Payments will
be paid or otherwise provided until Executive has a “separation from service” within the meaning of Section 409A.  Similarly, no
severance payable to Executive, if any, pursuant to this Agreement that otherwise would be exempt from Section 409A pursuant to
Treasury Regulation Section 1.409A-1(b)(9) will be payable until Executive has a “separation from service” within the meaning of
Section 409A.

(ii) Any severance payments or benefits under this Agreement that would be considered
Deferred Payments will be paid on, or, in the case of installments, will not commence until, the sixtieth (60th) day following
Executive’s separation from service, or, if later, such time as required by Section 4(c)(iii).  Except as required by Section 4(c)(iii),
any installment payments that would have been made to Executive during the sixty (60) day period immediately following
Executive’s separation from service but for the preceding sentence will be paid to Executive on the sixtieth (60th) day following
Executive’s separation from service and the remaining payments shall be made as provided in this Agreement.  In no event will
Executive have discretion to determine the taxable year of payment for any Deferred Payments.

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

(iv) Any amount paid under this Agreement that satisfies the requirements of the “short-
term deferral” rule set forth in Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Payments.

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

(vi) The foregoing provisions and all compensation and benefits provided for under this
Agreement are intended to comply with or be exempt from the requirements of Section 409A so that none of the severance
payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any
ambiguities or ambiguous terms herein will be interpreted to be exempt or so comply.  The Company and Executive agree to work
together in good faith to consider amendments to this Agreement and to take such reasonable actions which are necessary,
appropriate or desirable to avoid imposition of any additional tax or income recognition prior to actual payment to Executive under
Section 409A.  In no event will the Company reimburse Executive for any taxes that may be imposed on Executive as a result of
Section 409A.

5. Limitation on Payments.  In the event that the severance and other benefits provided for in this Agreement or
otherwise payable to Executive (i) constitute “parachute payments” within the meaning of Section 280G of the Code and (ii) but for
this Section 5, would be subject to the excise tax imposed by Section 4999 of the Code, then Executive’s severance benefits under
Section 3 will be either:

(a) delivered in full, or

(b) delivered as to such lesser extent which would result in no portion of such severance benefits being
subject to excise tax under Section 4999 of the Code,

whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax
imposed by Section 4999, results in the receipt by Executive on an after-tax basis, of the greatest amount of severance benefits,
notwithstanding that all or some portion of such severance benefits may be taxable under Section 4999 of the Code.  If a reduction
in severance and other benefits constituting “parachute payments” is necessary so that benefits are delivered to a lesser extent,
reduction will occur in the following order: (i) reduction of cash payments; (ii) cancellation of awards granted “contingent on a
change in ownership or control” (within the meaning of Code Section 280G); (iii) cancellation of accelerated vesting of equity
awards; or (iv) reduction of employee benefits. In the event that acceleration of vesting of equity award compensation is to be
reduced, such acceleration of vesting will be cancelled in the reverse order of the date of grant of Executive’s equity awards.  If two
or more equity awards are granted on the same date, each award will be reduced on a pro-rata basis.  In all events, the Executive
shall have no right, power or discretion to determine the reduction of payments and/or benefits.

Unless the Company and Executive otherwise agree in writing, any determination required under this Section 5 will be made in
writing by a nationally recognized certified professional services firm selected by the Company, the Company’s legal counsel or
such other person or entity to which the parties mutually agree (the “Firm”) immediately prior to the Change in Control, whose
determination will be conclusive and binding upon Executive and the Company for all purposes.  For purposes of making the
calculations required by this Section 5, the Firm may make reasonable assumptions and approximations concerning applicable
taxes and may rely on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of the
Code.  The Company
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and Executive will furnish to the Firm such information and documents as the Accountants may reasonably request in order to
make a determination under this Section 5.  The Company will bear all costs the Firm may reasonably incur in connection with any
calculations contemplated by this Section 5.

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

(a) Cause.  “Cause” means: (i) an act of dishonesty made by Executive in connection with Executive’s
responsibilities as an employee; (ii) Executive’s conviction of, or plea of nolo contendere to, a felony or any crime involving fraud,
embezzlement or any other act of moral turpitude, or a material violation of federal or state law by Executive that the Board
reasonably believes has had or will have a detrimental effect on the Company’s reputation or business; (iii) Executive’s gross
misconduct; (iv) Executive’s unauthorized use or disclosure of any proprietary information or trade secrets of the Company or any
other party to whom Executive owes an obligation of nondisclosure as a result of Executive’s relationship with the Company;
(v) Executive’s willful breach of any obligations under any written agreement or covenant with the Company; or (vi) Executive’s
continued failure to perform his employment duties after Executive has received a written demand of performance from the
Company that specifically sets forth the factual basis for the Company’s belief that Executive has not substantially performed his
duties and has failed to cure such non-performance to the Company’s satisfaction within ten (10) business days after receiving such
notice.

(b) Change in Control.  “Change in Control” means a “Change in Control” under the Company’s 2008
Equity Incentive Plan, as amended.

(c) COBRA.  “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended, or any comparable state law.

(d) Code.  “Code” means the Internal Revenue Code of 1986, as amended.

(e) Deferred Payment.  “Deferred Payment” means any severance pay or benefits to be paid or provided
to Executive (or Executive’s estate or beneficiaries) pursuant to this Agreement and any other severance payments or separation
benefits, that in each case, when considered together, are considered deferred compensation under Section 409A.

(f) Disability.  “Disability” means that Executive has been unable to perform his Company duties as the
result of his incapacity due to physical or mental illness, and such inability, at least twenty-six (26) weeks after its commencement,
is determined to be total and permanent by a physician selected by the Company or its insurers and acceptable to Executive or
Executive’s legal representative (such Agreement as to acceptability not to be unreasonably withheld).  Termination resulting from
Disability may only be effected after at least thirty (30) days’ written notice by the Company of its intention to terminate
Executive’s employment.  In the event that Executive resumes the performance of substantially all of his duties hereunder before
the termination of his employment becomes effective, the notice of intent to terminate will automatically be deemed to have been
revoked.
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(g) Good Reason.  “Good Reason” means the occurrence of one or more of the following events effected
without Executive’s prior consent, provided that Executive terminates employment with the Company within ninety (90) days
following the expiration of the Company’s Cure Period: (i) the assignment to Executive of any duties or the reduction of
Executive’s duties, either of which results in a material diminution in Executive’s position or responsibilities with the Company;
provided that, it being understood that the continuance of Executive’s duties and responsibilities at the subsidiary or divisional level
following a Change in Control, rather than at the parent, combined or surviving company level following such Change in Control
shall not be deemed Good Reason within the meaning of this clause (i); (ii) a reduction by the Company in the base salary of
Executive by fifteen percent (15%) or more, unless similar such reductions occur concurrently with and apply to the Company’s
senior management; (iii) a material change in the geographic location at which Executive must perform services (for purposes of
this Agreement, the relocation of Executive to a facility or a location less than twenty-five (25) miles from Executive’s then-present
location shall not be considered a material change in geographic location); (iv) a material reduction of facilities, perquisites or in
the kind or level of employee benefits to which the Executive is entitled, unless similar such reductions occur concurrently and
apply to the Company’s senior management; or (v) any material breach by the Company of any material provision of this
Agreement.  Executive will not resign for Good Reason without first providing the Company with written notice of the acts or
omissions constituting the grounds for “Good Reason” within ninety (90) days of the initial existence of the grounds for “Good
Reason” and a reasonable cure period of thirty (30) days (“Cure Period”) following the date of such notice. 

(h) Section 409A.  For purposes of this Agreement, “Section 409A” means Section 409A of the Code
and any final regulations and guidance thereunder and any applicable state law equivalent, as each may be amended or promulgated
from time to time.

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

7. Successors.

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

(c) Assumption.  It shall be considered a material breach of the Agreement if the Company fails to obtain
the assumption of this Agreement by any successor to the Company.

8. Notice.

(a) General.  Notices and all other communications contemplated by this Agreement will
be in writing and will be deemed to have been duly given when personally delivered or when mailed by U.S. registered or certified
mail, return receipt requested and postage prepaid.  In the case of Executive, mailed notices will be addressed to Executive at the
home address which he or she most recently communicated to the Company in writing.  In the case of the Company, mailed notices
will be addressed to its corporate headquarters, and all notices will be directed to the attention of its President.

(b) Notice of Termination.  Any termination by the Company for Cause or by Executive
for Good Reason or as a result of a voluntary resignation will be communicated by a notice of termination to the other party hereto
given in accordance with Section 8(a) of this Agreement.  Such notice will indicate the specific termination provision in this
Agreement relied upon, will set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination
under the provision so indicated, and will specify the termination date (which will be not more than thirty (30) days after the giving
of such notice).  The failure by Executive to include in the notice any fact or circumstance which contributes to a showing of Good
Reason will not waive any right of Executive hereunder or preclude Executive from asserting such fact or circumstance in
enforcing Executive’s rights hereunder.

9. Miscellaneous Provisions.

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

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

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

(d) Entire Agreement.  This Agreement, together with Executive’s offer letter,
confidentiality agreement and any equity or equity award agreement, in each case as may be
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amended from time to time in accordance with the terms thereof, constitutes the entire agreement of the parties hereto and
supersedes in their entirety all prior representations, understandings, undertakings or agreements (whether oral or written and
whether expressed or implied) of the parties with respect to the subject matter hereof. No waiver, alteration, or modification of any
of the provisions of this Agreement will be binding unless in writing and signed by duly authorized representatives of the parties
hereto and which specifically mention this Agreement. 

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

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

(g) Withholding.  All payments made pursuant to this Agreement will be subject to
withholding of applicable income and employment taxes.

(h) Counterparts.  This Agreement may be executed in counterparts, each of which will be
deemed an original, but all of which together will constitute one and the same instrument.
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly
authorized officer, as of the day and year set forth below.
 
COMPANY  IRIDEX CORPORATION

  
 
By:  

  Title:
 
 

    
EXECUTIVE    
   Atabak Mokari
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Exhibit 99.1
 

FOR IMMEDIATE RELEASE 

 
IRIDEX ANNOUNCES ATABAK MOKARI WILL BE

CHIEF FINANCIAL OFFICER AND VP CORPORATE DEVELOPMENT
 

Mountain View, CA, July 11, 2016…IRIDEX Corporation (Nasdaq: IRIX) today announced that Atabak Mokari, 39,
will join the Company as Chief Financial Officer and Vice President of Corporate Development effective July 11, 2016.
 

Mr. Mokari brings over 18 years of finance and strategy experience from working with leading companies in the medical
technology industry.  Over the course of his career, Mr. Mokari assisted his clients to reach their strategic objectives via capital
raises, mergers & acquisitions, and advisory services. Prior to joining IRIDEX, Mr. Mokari was a senior investment banker at Wells
Fargo Securities from September 2013 to July 2016, at UBS from September 2009 to July 2013, and at Credit Suisse from July
2005 to February 2009.  Mr. Mokari also held positions at Olympus Partners, and Bowles Hollowell Conner.  Mr. Mokari earned
his MBA from The Tuck School of Business at Dartmouth and BS in Chemistry and Biology from Duke University.
 

“I am excited by the opportunity to join the IRIDEX team,” stated Mr. Mokari.  “Over the last 10+ years I have worked
extensively with companies in the ophthalmic sector and look forward to contributing to IRIDEX's growth trajectory.”
 

“Atabak will be a great addition to IRIDEX,” commented William M. Moore, Chairman and CEO.  “He will be a
valuable asset in helping the team to execute on the growth opportunities at IRIDEX.  Atabak has focused on the ophthalmology
industry for a number of years and the knowledge he has gained will assist IRIDEX in maximizing shareholder value.”
 
About IRIDEX

IRIDEX Corporation was founded in 1989 and is a worldwide leader in developing, manufacturing, and marketing
innovative and versatile laser-based medical systems, delivery devices and consumable instrumentation for the ophthalmology
market. We maintain a deep commitment to the success of our customers, with comprehensive technical, clinical, and service
support programs. IRIDEX is dedicated to a standard of excellence, offering superior technology for superior results. IRIDEX
products are sold in the United States through a direct sales force and internationally through a combination of a direct sales force
and a network of approximately 70 independent distributors into over 100 countries. For further information, visit the IRIDEX
website at www.iridex.com.
 



Safe Harbor Statement
This announcement contains forward-looking statements within the meaning of Section 27A of the Securities Act of

1933, as amended and Section 21E of the Securities Act of 1934, as amended, including in relation to Company personnel and
business strategy. Actual results could differ materially and adversely from those projected in the forward- looking statements.
Please see a detailed description of the Company’s risks contained in our Quarterly Reports on Form 10-Q and Annual Report on
Form 10-K for the fiscal year ended January 2, 2016 filed with the Securities and Exchange Commission. Forward-looking
statements contained in this announcement are made as of this date and will not be updated.
 
 
IRIDEX Contact
Will Moore
President and CEO
650-940-4700
 
Investor Contact
Matt Clawson
Pure Communications
949-370-8500
matt@purecommunicationsinc.com
 


