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PART I – FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

STAAR SURGICAL COMPANY 
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except par value amounts)
(Unaudited)

 
    July 3, 2026     January 2, 2026  

ASSETS           
Current assets:           

Cash and cash equivalents   $ 148,579    $ 153,150 
Investments available for sale (amortized cost basis of $32,922 and $34,385 at July 3, 2026 and January 2, 
2026, respectively)     32,910      34,386 
Accounts receivable trade, net of allowance for credit losses of $768 and $83 at July 3, 2026 and January 
2, 2026, respectively     98,475      50,064 
Inventories, net     46,837      55,496 
Prepayments, deposits and other current assets     15,552      18,449 

Total current assets     342,353      311,545 
Property, plant and equipment, net     69,930      73,323 
Operating lease right-of-use assets, net     27,505      29,609 
Cloud-based software     31,318      30,700 
Goodwill     1,786      1,786 
Deferred income taxes     1,087      3,365 
Other assets     1,226      1,350 

Total assets   $ 475,205    $ 451,678 
LIABILITIES AND STOCKHOLDERS’ EQUITY           

Current liabilities:           
Accounts payable   $ 13,476    $ 11,574 
Obligations under operating leases     6,176      5,872 
Allowance for sales returns     16,200      10,199 
Other current liabilities     37,542      40,859 

Total current liabilities     73,394      68,504 
Obligations under operating leases     29,765      32,481 
Asset retirement obligations     44      45 
Deferred rent     89      89 
Pension liability     6,515      6,375 

Total liabilities     109,807      107,494 
Commitments and contingencies (Note 12)           

Stockholders’ equity:           
Common stock, $0.01 par value; 60,000 shares authorized: 50,499 shares issued and 50,123 shares 
outstanding at July 3, 2026 and 49,779 shares issued and 49,403 shares outstanding at January 2, 2026     505      498 
Additional paid-in capital     513,081      504,682 
Treasury stock, 376 and 376 shares at July 3, 2026 and January 2, 2026, respectively     (6,461)     (6,461)
Accumulated other comprehensive loss     (6,967)     (6,511)
Accumulated deficit     (134,760)     (148,024)

Total stockholders’ equity     365,398      344,184 
Total liabilities and stockholders’ equity   $ 475,205    $ 451,678 

 
See accompanying notes to the condensed consolidated financial statements.
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STAAR SURGICAL COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share amounts)
(Unaudited)

 
    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  
Net sales   $ 93,535    $ 44,320    $ 187,057    $ 86,909 
Cost of sales     23,808      11,521      48,471      26,105 

Gross profit     69,727      32,799      138,586      60,804 
Selling, general and administrative expenses:                     

General and administrative     22,739      20,969      39,761      45,427 
Selling and marketing     26,944      26,283      51,453      53,228 
Research and development     9,943      10,263      19,868      21,602 
Merger transaction and related costs     —      —      6,743      — 
Restructuring, impairment and related charges     —      5,248      2,681      27,912 

Total selling, general and administrative expenses     59,626      62,763      120,506      148,169 
Operating income (loss)     10,101      (29,964)     18,080      (87,365)

Other income (expense), net:                     
Interest income, net     939      1,366      1,846      2,732 
Gain (loss) on foreign currency transactions     (410)     2,563      (1,521)     3,981 
Other income, net     394      120      837      251 

Total other income, net     923      4,049      1,162      6,964 
Income (loss) before income taxes     11,024      (25,915)     19,242      (80,401)
Provision (benefit) for income taxes     2,966      (9,103)     5,978      (9,378)
Net income (loss)   $ 8,058    $ (16,812)   $ 13,264    $ (71,023)
Net income (loss) per share:                     

Basic   $ 0.16    $ (0.34)   $ 0.26    $ (1.44)
Diluted   $ 0.16    $ (0.34)   $ 0.26    $ (1.44)

Weighted average shares outstanding:                     
Basic     50,321      49,520      50,114      49,432 
Diluted     51,501      49,520      51,293      49,432 

 
See accompanying notes to the condensed consolidated financial statements.
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STAAR SURGICAL COMPANY 
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In thousands)
(Unaudited)

 
    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  
Net income (loss)   $ 8,058   $ (16,812)  $ 13,264   $ (71,023)
Other comprehensive income (loss):                     

Defined benefit plans:                     
Net change in plan assets     (69)     (620)     (112)     330 
Reclassification into other income (expense), net     (6)     16      (12)     32 

Investments available for sale:                     
Change in unrealized gain (loss)     (11)     9      (16)     8 
Reclassification into other income (expense), net     —      1      —      1 

Foreign currency translation gain (loss)     (161)     704      (482)     1,505 
Tax effect     58      (151)     166      (490)

Other comprehensive income (loss), net of tax     (189)     (41)     (456)     1,386 
Comprehensive income (loss)   $ 7,869    $ (16,853)   $ 12,808    $ (69,637)
 

See accompanying notes to the condensed consolidated financial statements.
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STAAR SURGICAL COMPANY 

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY 
(In thousands)

(Unaudited)
 

    Three Months Ended  

   

Common
Stock 
Shares    

Common
Stock 
Par

Value    

Additio
nal

Paid-In
Capital    

Treasury 
Stock 
Shares    

Treasury 
Stock    

Accumul
ated

Other
Compre

hen-
sive 

Income
(Loss)    

Accumul
ated

Deficit     Total  
Balance, at April 3, 2026

    50,156    $ 502    $
507,92

1     (376)  $ (6,461)   $ (6,778)   $
(142,81

8)   $ 352,366 
Net income     —      —      —     —     —      —      8,058      8,058 
Other comprehensive loss     —      —      —     —     —      (189)     —      (189)
Common stock issued upon exercise of options     68      1      1,234     —     —      —      —      1,235 
Stock-based compensation     —      —      6,665     —     —      —      —      6,665 
Repurchase of employee common stock for taxes 
withheld     (86)     (2)     (2,739)    —     —      —      —      (2,741)
Vested restricted and performance stock units     361      4      —     —     —      —      —      4 

Balance, at July 3, 2026
    50,499    $ 505    $

513,08
1     (376)  $ (6,461)   $ (6,967)   $

(134,76
0)   $ 365,398 

                                            
Balance, at March 28, 2025

    49,523    $ 495    $
476,86

8     —   $ —    $ (5,604)   $
(121,78

7)   $ 349,972 
Net loss     —      —      —     —     —      —      (16,812)     (16,812)
Other comprehensive loss     —      —      —     —     —      (41)     —      (41)
Common stock issued upon exercise of options     1      —      11     —     —      —      —      11 
Stock-based compensation     —      —      7,994     —     —      —      —      7,994 
Repurchase of common stock     —      —      —     (261)    (4,479)               (4,479)
Repurchase of employee common stock for taxes 
withheld     (3)     (1)     (72)          —      —      —      (73)
Vested restricted and performance stock units     25      1      —     —     —      —      —      1 

Balance, at June 27, 2025
    49,546    $ 495    $

484,80
1     (261)  $ (4,479)   $ (5,645)   $

(138,59
9)   $ 336,573 

 
See accompanying notes to the condensed consolidated financial statements.
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STAAR SURGICAL COMPANY 
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY 

(In thousands)
(Unaudited)

 
    Six Months Ended  

   

Common
Stock 
Shares    

Common
Stock 
Par

Value    

Additio
nal

Paid-In
Capital    

Treasury 
Stock 
Shares    

Treasury 
Stock    

Accumul
ated

Other
Compre

hen-
sive 

Income
(Loss)    

Accumul
ated

Deficit     Total  
Balance, at January 2, 2026

    49,779    $ 498    $
504,68

2     (376)  $ (6,461)   $ (6,511)   $
(148,02

4)   $ 344,184 
Net income     —      —      —     —     —      —      13,264      13,264 
Other comprehensive loss     —      —      —     —     —      (456)     —      (456)
Common stock issued upon exercise of options     88      1      1,404     —     —      —      —      1,405 
Stock-based compensation     —      —      11,601     —     —      —      —      11,601 
Repurchase of employee common stock for taxes 
withheld     (182)     (2)     (4,606)    —     —      —      —      (4,608)
Vested restricted and performance stock units     814      8      —     —     —      —      —      8 

Balance, at July 3, 2026
    50,499    $ 505    $

513,08
1     (376)  $ (6,461)   $ (6,967)   $

(134,76
0)   $ 365,398 

                                            
Balance, at December 27, 2024

    49,294    $ 493    $
471,44

9     —   $ —    $ (7,031)   $ (67,576)   $ 397,335 
Net loss     —      —      —     —     —      —      (71,023)     (71,023)
Other comprehensive income     —      —      —     —     —      1,386      —      1,386 
Common stock issued upon exercise of options     53      1      386     —     —      —      —      387 
Stock-based compensation     —      —      14,321     —     —      —      —      14,321 
Repurchase of common stock     —      —      —     (261)    (4,479)               (4,479)
Repurchase of employee common stock for taxes 
withheld     (69)     (1)     (1,355)    —     —      —      —      (1,356)
Vested restricted and performance stock units     268      2      —     —     —      —      —      2 

Balance, at June 27, 2025
    49,546    $ 495    $

484,80
1     (261)  $ (4,479)   $ (5,645)   $

(138,59
9)   $ 336,573 

 
See accompanying notes to the condensed consolidated financial statements.
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STAAR SURGICAL COMPANY 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
(Unaudited)

 
    Six Months Ended  

    July 3, 2026     June 27, 2025  
Cash flows from operating activities:           
Net income (loss)   $ 13,264    $ (71,023)
Adjustments to reconcile net income (loss) to net cash used in operating activities:           

Depreciation of property, plant, and equipment     4,497      4,312 
Amortization of cloud-based software     1,053      200 
Non-cash operating lease expense     1,773      1,866 
Impairment of fixed assets and operating lease right-of-use assets     —      14,593 
Accretion/Amortization of investments available for sale     (255)     (139)
Deferred income taxes     3,134      (10,624)
Change in net pension liability     47      (2)
Loss on disposal of property and equipment     1      — 
Stock-based compensation expense     11,383      13,817 
Provision for sales returns and credit losses     6,694      (1,818)
Inventory provision     1,776      2,499 

Changes in working capital:           
Accounts receivable     (49,230)     43,859 
Inventories     6,840      (11,205)
Prepayments, deposits, and other assets     5,443      637 
Cloud-based software     (5,046)     (7,101)
Accounts payable     1,737      (5,424)
Other current and non-current liabilities     (5,116)     (7,430)

Net cash used in operating activities     (2,005)     (32,983)
Cash flows from investing activities:           

Acquisition of property and equipment     (937)     (3,260)
Purchase of investments available for sale     (32,747)     (14,691)
Proceeds from maturity of investments available for sale     32,515      77,560 
Proceeds from sale of investments available for sale     1,950      862 

Net cash provided by investing activities     781      60,471 
Cash flows from financing activities:           

Repayment of finance lease obligations     —      (42)
Repurchase of common stock     —      (4,479)
Repurchase of employee common stock for taxes withheld     (4,608)     (1,356)
Proceeds from the exercise of stock options     1,405      387 
Proceeds from vested restricted and performance stock units     8      2 

Net cash used in financing activities     (3,195)     (5,488)
Effect of exchange rate changes on cash and cash equivalents     (152)     972 
Increase (decrease) in cash and cash equivalents     (4,571)     22,972 
Cash and cash equivalents, at beginning of the year     153,150      144,159 
Cash and cash equivalents, at end of the period   $ 148,579    $ 167,131 
 

See accompanying notes to the condensed consolidated financial statements.



STAAR SURGICAL COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

 

 

Note 1 — Basis of Presentation and Significant Accounting Policies

STAAR Surgical Company, a Delaware corporation, was first incorporated in 1982, and together with its subsidiaries designs, develops, manufactures, and 
sells implantable lenses for the eye and accessory delivery systems used to deliver the lenses into the eye. The accompanying Condensed Consolidated Financial 
Statements present the financial position, results of operations, and cash flows of STAAR Surgical Company and its wholly owned subsidiaries (the “Company”). 
All significant intercompany accounts and transactions have been eliminated. The accompanying unaudited condensed consolidated financial statements have 
been prepared in accordance with accounting principles generally accepted in the United States (“GAAP”) for interim financial information and with the 
instructions to Form 10-Q and Article 10 of Regulation S-X of the Securities Exchange Commission. In accordance with those rules and regulations, certain 
information and footnote disclosures normally included in the Comprehensive Financial Statements have been condensed or omitted pursuant to such rules and 
regulations. The Consolidated Balance Sheet as of January 2, 2026 was derived from the audited financial statements at that date, but does not include all the 
information and footnotes required by GAAP. These financial statements should be read in conjunction with the audited financial statements and notes thereto 
included in the Company’s Annual Report on Form 10-K for the year ended January 2, 2026.

The Condensed Consolidated Financial Statements for the three and six months ended July 3, 2026 and June 27, 2025, in the opinion of management, 
include all adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation of the Company’s financial condition and results of 
operations. The results of operations for the three and six months ended July 3, 2026 and June 27, 2025, are not necessarily indicative of the results to be expected 
for any other interim period or for the entire year.  

Each of the Company’s fiscal reporting periods ends on the Friday nearest to the quarter ending date and generally consists of 13 weeks. Unless the context 
indicates otherwise “we,” “us,” the “Company,” and “STAAR” refer to STAAR Surgical Company and its consolidated subsidiaries.

Restructuring, Impairment and Related Charges

In the first half of 2025, the Company took a number of steps to change its leadership team, realign its leadership structure to better address market needs, 
reduce costs and discretionary spending, and better position the Company to return to sustainable growth. In addition, as a result of the termination of the 
Agreement and Plan of Merger (the “Merger Agreement” with Alcon Research, LLC, a Delaware limited liability company (“Alcon”) in January 2026 and the 
entry into a letter agreement (the “Cooperation Agreement”) with Broadwood Partners, L.P. and its affiliates (“Broadwood”), the Company incurred additional 
restructuring related charges due to leadership realignment. Restructuring, impairment and related charges were as follows (in thousands):

 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Severance and reduction in workforce   $ —    $ 3,645    $ 1,614    $ 12,453 
Consulting expenses     —      227      1,067      866 
Impairment on leasehold improvements and machinery and equipment     —      700      —      7,759 
Impairment on real property right-of-use assets     —      676      —      4,083 
Impairment on internally developed software     —      —      —      2,751 

    $ —    $ 5,248    $ 2,681    $ 27,912 
 

See also Note 7 – Other Current Liabilities
The Company will no longer be using these assets, see Note 5 – Property, Plant and Equipment.
The Company is actively pursuing subleasing opportunities, see Note 8 – Operating Leases.

(1)

(2)

(3)

(2)

(1)

(2)

(3)
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Note 1 — Basis of Presentation and Significant Accounting Policies (Continued)

Merger Transactions and Related Costs

In connection with the proposed merger with Alcon and the Cooperation Agreement, the Company incurred professional service expenses of $6,743,000 for 
the six months ended July 3, 2026. The Cooperation Agreement provided for the reimbursement of certain reasonable out-of-pocket fees and expenses to 
Broadwood, Yunqi Capital and Defender Capital related to the merger with Alcon. See Note 16 – Related Party Transactions.

Vendor Concentration

There were two vendors that accounted for over 28% and 30%, respectively, of the Company’s consolidated accounts payable as of July 3, 2026 and 
January 2, 2026, respectively.

Segment Reporting

The Company’s chief operating decision maker (“CODM”) has been identified as the Chief Executive Officer. The Company’s CODM manages and 
allocates resources to the operations of the Company on a consolidated basis. The CODM assesses performance by comparing actual results to forecasts and 
decides how to allocate resources, i.e., headcount and compensation, based on net income or on operating results, if a net loss. Significant segment expenses are 
consistent with those presented on the Condensed Consolidated Statements of Operations.

The measure of segment assets is reported on the balance sheet as total consolidated assets and the expenditures for additions to long-lived assets, and 
depreciation and amortization expense is consistent with those presented on the Condensed Statement of Cash Flows. 

See Note 14 – Disaggregation of Sales, Geographic Sales and Product Sales and Note 15 – Geographic Assets for specific information regarding the 
Company’s sales and long-lived assets.

Recent Accounting Pronouncements Adopted

In November 2024, the FASB issued ASU 2024-03, “Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures 
(Subtopic 220-40).” ASU 2024-03 does not change the expense captions an entity presents on the face of the income statement; rather, it requires disaggregation 
of certain expense captions into specified categories in disclosures within the footnotes to the financial statements. ASU 2024-03 requires footnote disclosure 
about specific expenses to disaggregate, in a tabular presentation, each relevant expense caption on the face of the income statement that includes any of the 
following natural expenses: (1) purchases of inventory, (2) employee compensation, (3) depreciation, (4) intangible asset amortization, and (5) depreciation, 
depletion and amortization recognized as part of oil- and gas-production activities or other types of depletion expenses. The tabular disclosure also would include 
certain other expenses, when applicable. ASU 2024-03 does not change or remove existing expense disclosure requirements; however, it may affect where that 
information appears in the footnotes to the financial statements.  ASU 2024-03 is effective for annual periods beginning after December 15, 2026, and interim 
reporting periods beginning after December 15, 2027. The requirements will be applied prospectively with the option for retrospective application.  Early 
adoption is permitted. The Company adopted the annual disclosure requirements of ASU 2024-03 at the beginning of fiscal year 2026 and will adopt the interim 
disclosure requirement beginning in fiscal year 2027. The Company is currently evaluating the annual disclosure requirements and its effect on its annual report 
for fiscal year 2026.
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Note 2 — Investments Available for Sale

Investments available for sale (“AFS”) and the related fair value measurement consisted of the following (dollars in thousands):
 

    July 3, 2026  
                            Fair Value Measurements  

   
Amortized 

Cost    
Unrealized 

Gains    
Unrealized 

Losses    
Estimated 
Fair Value     Level 1     Level 2  

Commercial paper   $ 8,195    $ —    $ (5)   $ 8,190    $ —    $ 8,190 
Certificates of deposit     2,394      —      (1)     2,393      —      2,393 
U.S. Treasury securities     19,791      1      (6)     19,786      19,786      — 
Corporate debt securities     2,542     —     (1)    2,541     —     2,541 
Total investments AFS   $ 32,922    $ 1    $ (13)   $ 32,910    $ 19,786    $ 13,124 

                                     
    January 2, 2026  
                            Fair Value Measurements  

   
Amortized 

Cost    
Unrealized 

Gains    
Unrealized 

Losses    
Estimated 
Fair Value     Level 1     Level 2  

Commercial paper   $ 14,682    $ 1    $ (1)   $ 14,682    $ —    $ 14,682 
Certificates of deposit     816      —      —      816      —      816 
U.S. Treasury securities     990      —      —      990      990      — 
Corporate debt securities     17,897     3     (2)    17,898     —     17,898 
Total investments AFS   $ 34,385    $ 4    $ (3)   $ 34,386    $ 990    $ 33,396 

The Company obtains the fair value from third-party pricing services. The pricing services utilize industry standard valuation models, including both income 
and market-based approaches and observable market inputs to determine value.  These observable market inputs include reportable trades, benchmark yields, 
credit spreads, broker/dealer quotes, bids, offers and other industry and economic events.

The Company assessed each debt security in a gross unrealized loss position to determine whether the decline in fair value below amortized cost was a result 
of credit losses or other factors, whether the Company expects to recover the amortized cost of the debt security, the Company’s intent to sell and whether it is 
more-likely-than-not that the Company will not be required to sell the debt security before the recovery of the amortized cost basis. There has been no allowance 
for expected credit losses recorded for the three months ended July 3, 2026 and June 27, 2025.

The following table shows the fair value of investments AFS by contractual maturity (in thousands):
 

    As of July 3, 2026  

    Within one year    

After one year 
through five 

years       Total  
Commercial paper   $ 8,190    $ —      $ 8,190 
Certificates of deposit     2,393      —        2,393 
U.S. Treasury securities     19,786      —        19,786 
Corporate debt securities     2,541     —       2,541 

Total investments AFS   $ 32,910    $ —      $ 32,910 
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Note 2 — Investments Available for Sale (Continued)
 

During the six months ended July 3, 2026 several of the Company’s investments AFS with an aggregate fair value of $1,950,000 were subject to early 
redemption. The Company recognized a gain upon redemption of less than $1,000 for the six months ended July 3, 2026. During the six months ended June 27, 
2025, two of the Company’s investments AFS with an aggregate fair value of $862,000 were subject to early redemption. The Company recognized a gain upon 
redemption of $1,000 for the six months ended June 27, 2025. 

Note 3 — Inventories

Inventories, net are stated at the lower of cost and net realizable value, determined on a first-in, first-out basis and consisted of the following (in thousands):
 

    July 3, 2026     January 2, 2026  
Raw materials and purchased parts   $ 11,030    $ 10,238 
Work in process     7,310      8,514 
Finished goods     31,192      39,673 

Total inventories, gross     49,532      58,425 
Less inventory reserves     (2,695)     (2,929)

Total inventories, net   $ 46,837    $ 55,496 
 

Finished goods inventory includes consigned inventory of $4,437,000 and $9,619,000 for July 3, 2026 and January 2, 2026, respectively. See also Note 14 – 
Disaggregation of Sales, Geographic Sales and Product Sales to the Condensed Consolidated Financial Statements for further details. 

Note 4 — Prepayments, Deposits, and Other Current Assets

Prepayments, deposits, and other current assets consisted of the following (in thousands):
 

    July 3, 2026     January 2, 2026  
Prepayments and deposits   $ 4,732    $ 8,229 
Prepaid insurance     1,696      3,269 
Prepaid income taxes     253      1,917 
Cloud-based software     3,793      418 
Value added tax (VAT) receivable     3,583      4,249 
BVG (Swiss Pension) prepayment     1,289      — 
Other     206      367 

Total prepayments, deposits and other current assets   $ 15,552    $ 18,449 
 

No individual category in “Other” exceeds 5% of the total prepayments, deposits and other current assets.

(1)

(1)

(1)

(1)
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Note 5 — Property, Plant and Equipment

Property, plant and equipment, net consisted of the following (in thousands):
 

    July 3, 2026     January 2, 2026  
Machinery and equipment   $ 49,411    $ 45,137 
Computer equipment and software     12,538      10,525 
Furniture and fixtures     7,461      7,483 
Leasehold improvements     24,527      19,403 
Construction in process     19,765      30,340 

Total property, plant and equipment, gross     113,702      112,888 
Less accumulated depreciation     (43,772)     (39,565)

Total property, plant and equipment, net   $ 69,930    $ 73,323 
 

As discussed in Note 1 – Basis of Presentation and Significant Accounting Policies, during the three and six months ended June 27, 2025, the Company 
recognized fixed asset impairment expense of $700,000 and $7,759,000, respectively, primarily on leasehold improvements and machinery and equipment as the 
Company will no longer be using these assets. The Company also recognized impairment during the six months ended June 27, 2025 of $2,751,000 for internally 
developed software that the Company will no longer be using as it transitions to a cloud-based software solution. These amounts are recorded in Restructuring, 
impairment and related charges on the Condensed Consolidated Statements of Operations.

Construction in process primarily consists of the build out and validation of machinery and equipment.

The Company recorded depreciation expense in the following categories as follows (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Cost of sales   $ 936    $ 772    $ 1,811    $ 1,640 
General and administrative     1,090      841      1,931      1,916 
Selling and marketing     190      174      372      349 
Research and development     174      188      383      370 

Total depreciation expense   $ 2,390    $ 1,975    $ 4,497    $ 4,275 
 

Note 6 — Cloud-Based Software

The Company capitalized cloud-based software implementation costs related to several systems, including enterprise resource planning and customer 
relationship management systems, which were placed into service at the beginning of the second quarter of 2026. The Company expects to continue to invest and 
add functionality to its systems. Capitalized cloud-based software costs, net consisted of the following (in thousands):

 

    July 3, 2026     January 2, 2026  
Capitalized cloud-based software   $ 36,573    $ 31,527 
Less accumulated amortization     (1,462)     (409)

Total capitalized cloud-based software, net   $ 35,111    $ 31,118 
            

Capitalized cloud-based software included in prepayments, deposits and other current assets   $ 3,793    $ 418 
Capitalized cloud-based software   $ 31,318    $ 30,700 
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Note 6 — Cloud-Based Software (Continued)

Activity related to cloud-based software was as follows (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Additions to cloud-based software   $ 1,378    $ 4,934    $ 5,046    $ 7,101 
Amortization of cloud-based software     949      147      1,053      200 
Capitalized software placed into service     33,699      —      33,699      1,256 

 

Note 7 — Other Current Liabilities

Other current liabilities consisted of the following (in thousands):
 

    July 3, 2026     January 2, 2026  
Accrued salaries and wages   $ 12,891    $ 12,981 
Accrued bonuses     3,866      9,424 
Severance payable     1,264      894 
Income taxes payable     2,143      1,304 
Accrued sales commissions     1,988      1,487 
Marketing obligations     3,433      3,397 
Other     11,957      11,372 

Total other current liabilities   $ 37,542    $ 40,859 
 

As discussed in Note 1, during the six months ended July 3, 2026, the Company recognized costs in connection with its leadership realignment and related 
efforts. Of these costs, a total of $1,614,000 was recognized for severance costs related to leadership realignment. This amount is recorded in Restructuring, 
impairment and related charges on the Condensed Consolidated Statements of Operations. A majority of these severance payments will be paid monthly 
through mid-2027.
No individual category in “Other” exceeds 5% of the other current liabilities.

Note 8 — Operating Leases

The Company entered into operating leases primarily related to real property (office, manufacturing and warehouse facilities), automobiles and copiers. 
These operating leases are two to ten years in length with options to extend. The Company does not include any lease extensions in the initial valuation unless the 
Company was reasonably certain to extend the lease. Depending on the lease, there are those with fixed payment amounts for the entire length of the contract or 
payments which increase periodically as noted in the contract or increased at an inflation rate indicator. For operating leases that increase using an inflation rate 
indicator, the Company used the inflation rate at the time the lease was entered into for the length of the lease term. Supplemental balance sheet information 
related to operating leases consisted of the following (dollars in thousands):

 

    July 3, 2026     January 2, 2026  
Machinery and equipment   $ 856    $ 773 
Computer equipment and software     68      413 
Real property     38,974      39,824 

Operating lease right-of-use assets, gross     39,898      41,010 
Less accumulated depreciation     (12,393)     (11,401)

Operating lease right-of-use assets, net   $ 27,505    $ 29,609 
            

Current operating lease obligations   $ 6,176    $ 5,872 
Long-term operating lease obligations     29,765      32,481 

Total operating lease liability   $ 35,941    $ 38,353 
Weighted-average remaining lease term (in years)     6.3      6.7 
Weighted-average discount rate     6.45%    6.33%
 

(1)

(2)

(1)

(2)
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Note 8 — Operating Leases (Continued)

As discussed in Note 1, during the three and six months ended June 27, 2025, the Company recognized impairment on real property right-of-use assets of 
$676,000 and $4,083,000, respectively. The impairment relates to the Company’s decision to exit several of its leased properties, for which the Company has 
obtained a subtenant for one of its properties and is actively pursuing subleasing the remaining properties. The impairment was determined based on market 
comparables of similar subleased properties. The impairment is recorded in Restructuring, impairment and related charges on the Condensed Consolidated 
Statements of Operations.

Supplemental cash flow information related to operating leases was as follows (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Operating lease cost   $ 2,029    $ 1,798    $ 4,153    $ 3,947 
Cash paid for amounts included in the measurement of operating lease liabilities:                     

Operating cash flows     2,043      1,661      4,025      3,313 
Right-of-use assets obtained in exchange for new operating lease liabilities     324      1,629      773      1,933 
 

Future Maturities of Lease Liabilities

Estimated future maturities of lease liabilities under operating leases having initial or remaining non-cancelable lease terms more than one year as of July 3, 
2026 is as follows (in thousands):
 

As of July 3, 2026
12 Months Ended   Operating Leases  
June 2027   $ 8,316 
June 2028     7,193 
June 2029     7,200 
June 2030     6,727 
June 2031     5,606 
Thereafter     9,791 

Total future minimum lease payments     44,833 
Less amounts representing interest     (8,892)
Total lease liability   $ 35,941 

 

Note 9 — Income Taxes

The Company recorded an income tax provision (benefit) as follows (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  
Provision (benefit) for income taxes   $ 2,966    $ (9,103)   $ 5,978    $ (9,378)

The effective tax rates for the three months ended July 3, 2026 and June 27, 2025 were 26.9% and 35.1%, respectively, and were 31.1% and 11.7% for the 
six months ended July 3, 2026 and June 27, 2025, respectively. The Company’s effective tax rates differ from the U.S. federal statutory rate of 21% for the three 
and six months ended July 3, 2026 and June 27, 2025, respectively, primarily due to the income tax expense generated in foreign jurisdictions. 
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Note 10 — Defined Benefit Pension Plans

The Company has defined benefit plans covering employees of its Switzerland and Japan operations. The following table summarizes the components of net 
periodic pension cost recorded for the Company’s defined benefit pension plans (in thousands):
    Three Months Ended     Six Months Ended  

    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  
Service cost   $ 451    $ 436    $ 907    $ 840 
Interest cost     94      63      186      125 
Expected return on plan assets     (169)     (139)     (332)     (274)
Prior service credit     (55)     (53)     (110)     (106)
Settlement gain     —      (4)     —      (8)
Actuarial loss recognized in current period     49      73      98      146 

Net periodic pension cost   $ 370    $ 376    $ 749    $ 723 
 

Recognized in selling general and administrative expenses on the Condensed Consolidated Statements of Operations.
Recognized in other income, net on the Condensed Consolidated Statements of Operations.
Amounts reclassified from accumulated other comprehensive income (loss).

The Company currently is not required to and does not make contributions to its Japan pension plan. The Company’s contributions to its Swiss pension plan 
are as follows (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  
Employer contribution   $ 363    $ 357    $ 716    $ 622 
 

Note 11 — Stockholders’ Equity 

Incentive Plan

The Company maintains an Amended and Restated Omnibus Equity Incentive Plan, as amended (the “Equity Plan”).  The Equity Plan allows for awards of 
stock options, stock appreciation rights, restricted stock, restricted stock units (“RSUs”) and performance stock units (“PSUs”) and other stock- and cash-based 
awards, including awards that are subject to service-based and performance-based vesting conditions. As of July 3, 2026, the Company had outstanding grants of 
stock options, RSUs and PSUs. 

Stock options granted under the Equity Plan are granted at fair market value on the date of grant, become exercisable generally over a three-year period, or 
as determined by the Board of Directors (the “Board”), and expire over periods not exceeding 10 years from the date of grant. Certain stock options and stock-
based awards provide for accelerated vesting if there is a change in control and pre-established financial metrics are met (as defined in the Equity Plan). Grants of 
restricted stock outstanding under the Equity Plan generally vest over periods of one to three years. Grants of RSUs and PSUs outstanding under the Equity Plan 
generally vest based on service, performance, or a combination of both. On June 18, 2026, stockholders approved a proposal to increase the number of shares 
under the Equity Plan by 3,900,000 shares, for a total of 26,705,000 shares. As of July 3, 2026, there were 4,139,002 shares available for grant under the Equity 
Plan.

(1)

(2)

(2)

(2),(3)

(2),(3)

(2),(3)

(1)

(2)

(3)
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Note 11 — Stockholders’ Equity (Continued)

Stock-Based Compensation

The cost that has been charged against income for stock-based compensation is set forth below (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Employee stock options   $ 867    $ 1,683    $ 2,001    $ 4,045 
Restricted stock     —      145      —      302 
RSUs     3,107      3,345      5,385      6,308 
PSUs     2,196      2,211      3,389      2,607 
Nonemployee stock options     273      165      376      302 
Nonemployee RSUs     117      253      232      253 

Total stock-based compensation expense   $ 6,560    $ 7,802    $ 11,383    $ 13,817 
 

The Company recorded stock-based compensation costs in the following categories (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Cost of sales   $ 286    $ 90    $ 510    $ 380 
General and administrative     3,292      4,643      4,945      7,326 
Selling and marketing     1,254      1,309      2,490      2,586 
Research and development     1,728      1,760      3,438      3,525 

Total stock-based compensation expense, net     6,560      7,802      11,383      13,817 
Amounts capitalized as part of inventory     105      192      218      504 

Total stock-based compensation expense, gross   $ 6,665    $ 7,994    $ 11,601    $ 14,321 

As of July 3, 2026, total unrecognized compensation cost related to non-vested stock-based compensation arrangements were as follows (in thousands):
 

    July 3, 2026  
Stock options   $ 2,914 
RSUs and PSUs     28,401 
Total unrecognized stock-based compensation cost   $ 31,315 

 

The cost is expected to be recognized over a weighted-average period of approximately two years.

Assumptions

The fair value of each stock option award is estimated on the date of grant using a Black-Scholes option valuation model applying the weighted-average 
assumptions noted in the following table. Expected volatilities are based on historical volatility of the Company’s stock. The expected term of stock options 
granted is derived from the historical exercises and post-vesting cancellations and represents the period of time that stock options granted are expected to be 
outstanding. The Company has calculated a 15% estimated forfeiture rate based on historical forfeiture experience. The risk-free rate is based on the U.S. 
Treasury yield curve corresponding to the expected term at the time of the grant.  
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Expected dividend yield     0%    0%    0%    0%
Expected volatility     62%    60%    62%    60%
Risk-free interest rate     4.23%    4.03%    4.06%    4.09%
Expected term (in years)     4.86      5.05      4.86      5.05 
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Note 11 — Stockholders’ Equity (Continued)

Stock Options

A summary of stock option activity under the Equity Plan for six months ended July 3, 2026 is presented below:
 

   

Stock
Options

(in 000’s)    

Weighted-
Average
Exercise

Price    

Weighted-
Average

Remaining
Contractual
Term (years)    

Aggregate
Intrinsic

Value
(in 000’s)  

Outstanding at January 2, 2026     1,716    $ 44.85            
Granted     66      25.48            
Exercised     (88)     15.93            
Forfeited or expired     (123)     40.03            
Outstanding at July 3, 2026     1,571    $ 46.04      5.64    $ 2,282 
Exercisable at July 3, 2026     1,374    $ 48.18      5.29    $ 1,873 
 

Restricted Stock, Restricted Stock Units and Performance Stock Units

A summary of RSU and PSU activity under the Equity Plan for the six months ended July 3, 2026 is presented below (shares in thousands):
 

    RSUs     PSUs  
Unvested at January 2, 2026     1,459      802 
Granted     510      460 
Vested     (533)     (281)
Forfeited or expired     (256)     (178)
Unvested at July 3, 2026     1,180      803 
 

Note 12 - Commitments and Contingencies

Executive Agreements

The Company has entered into agreements with certain of its executives that provide for severance payments and benefits upon termination of employment 
by the company without “cause” or by the executive for “good reason” as defined in the applicable agreements. Certain executives are also party to agreements 
that provide for enhanced payments and benefits in connection with a termination of employment upon a “change in control.”

Litigation and Claims 

From time to time, the Company is involved in various legal proceedings, claims, regulatory actions and other matters arising in the normal course of 
business. These legal proceedings, claims, regulatory actions and other matters may relate to, among other things, contractual rights and obligations, vendor and 
distributor relations, employment matters, and claims of product liability or medical device quality compliance. The Company maintains insurance coverage for 
various matters, including product liability and certain securities claims. While the Company does not believe that any of the claims known is likely to have a 
material adverse effect on the Company’s financial condition or results of operations, new claims or unexpected results of existing claims could lead to significant 
financial harm. 
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Note 13 — Basic and Diluted Net Income (Loss) Per Share

The following table sets forth the computation of basic and diluted net income (loss) per share (in thousands except per share amounts):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Numerator:                     
Net income (loss)   $ 8,058    $ (16,812)   $ 13,264    $ (71,023)

Denominator:                     
Weighted average common shares:                     

Common shares outstanding     50,321      49,520      50,114      49,432 
Denominator for basic calculation     50,321      49,520      50,114      49,432 

Weighted average effects of potentially diluted common stock:                     
Stock options     77      —      62      — 
RSUs     494      —      515      — 
PSUs     609      —      602      — 

Denominator for diluted calculation     51,501      49,520      51,293      49,432 
Net income (loss) per share:                     

Basic   $ 0.16    $ (0.34)   $ 0.26    $ (1.44)
Diluted   $ 0.16    $ (0.34)   $ 0.26    $ (1.44)

 

Because the Company had a net loss for the three and six months ended June 27, 2025, the number of diluted shares is equal to the number of basic shares. 
The following table sets forth potentially dilutive securities excluded from the computation of diluted net income (loss) per share for the periods presented 
because their effect would have been anti-dilutive (shares in thousands):  
 
    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  
Stock options     1,280      2,372      1,443      2,487 
Restricted stock, RSUs and PSUs     77      651      38      700 

Total     1,357      3,023      1,481      3,187 
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Note 14 — Disaggregation of Sales, Geographic Sales and Product Sales

100% of the Company’s sales are generated from the ophthalmic surgical product segment and the CODM makes operating decisions and allocates 
resources based upon the consolidated operating results, and therefore the Company operates as one operating segment for financial reporting purposes. The 
Company’s principal products are implantable Collamer Lenses (“ICLs”) used in refractive surgery. The composition of the Company’s net sales is primarily 
related to ICL sales. Net sales include sales of delivery systems and normal recurring sales adjustments such as sales return allowances. In the following tables, 
sales are disaggregated by category and sales by geographic market data.

The Company maintains finished goods inventory at different sites in the United States, Switzerland and Japan, and from time to time, consigns or ships 
finished goods inventory to surgeons, hospitals, and distributors in advance of anticipated demand. The Company maintains title and risk of loss on consigned 
inventory and generally does not recognize revenue for consignment inventory until the Company is notified that the lenses have been implanted. The following 
table disaggregates the Company’s consignment sales (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Non-consignment sales   $ 80,924    $ 37,525    $ 156,412    $ 75,376 
Consignment sales     12,611      6,795      30,645      11,533 

Total net sales   $ 93,535    $ 44,320    $ 187,057    $ 86,909 
 

In April 2025, in order to mitigate potential financial exposure from tariffs imposed by China, the Company negotiated and implemented consignment 
agreements with its two distributors in China and delivered consigned inventory to its distributors in advance of the implementation of tariffs and delivered 
additional consignment inventory throughout fiscal 2025. As this consigned inventory in China is purchased by the Company’s distributors, revenue associated 
with such consigned inventory will be recorded as consignment sales. China consignment sales for the three and six months ended July 3, 2026 were $9,520,000 
and $22,154,000, respectively. China consignment sales were $2,785,000 for the three and six months ended June 27, 2025.

The Company’s product is marketed and sold in more than 85 countries and its product is manufactured in the United States and Switzerland. Sales are 
attributed to countries based on locations of customers. The composition of the Company’s net sales to unaffiliated customers was as follows (in thousands):
 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Domestic   $ 6,055    $ 5,635    $ 12,722    $ 11,094 
Foreign:                      

China     52,341     5,299      99,783     4,422 
Japan     11,140     10,915      23,406     22,310 
Korea     4,297     4,293      12,272     11,815 
Other     19,702      18,178      38,874      37,268 
Total foreign sales     87,480      38,685      174,335      75,815 
Total net sales   $ 93,535    $ 44,320    $ 187,057    $ 86,909 

 

The China region includes sales into China and Hong Kong.
No other location individually exceeds 10% of the total net sales.

 

The Company’s China distributors accounted for 56% and 53% of net sales for the three and six months ended July 3, 2026, respectively. The Company’s 
China distributors accounted for 12% of net sales for the three months ended June 27, 2025, and the Company’s Korea distributor accounted for 14% of net sales 
for the six months ended June 27, 2025. As of July 3, 2026, the Company’s China distributors accounted for 65% of consolidated trade receivables, and as of 
January 2, 2026, the Company’s China distributors accounted for 33% of consolidated trade receivables. 

(1)

(2)

(1)

(2)
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Note 15 — Geographic Assets

The Company’s long-lived assets are located in the following geographical locations in which the Company operates. Other than the U.S. and Switzerland. 
The composition of the Company’s long-lived assets was as follows (in thousands): 
 

    July 3, 2026  

    U.S.     Switzerland     Other     Total  
Property, plant and equipment, net   $ 52,408    $ 17,154    $ 368    $ 69,930 
Operating lease ROU assets, net     20,209      4,770      2,526      27,505 
Cloud-based software     35,111      —      —      35,111 

Total   $ 107,728    $ 21,924    $ 2,894    $ 132,546 
                      

    January 2, 2026  

    U.S.     Switzerland     Other     Total  
Property, plant and equipment, net   $ 55,621    $ 17,311    $ 391    $ 73,323 
Operating lease ROU assets, net     21,454      5,346      2,809      29,609 
Cloud-based software     31,118      —      —      31,118 

Total   $ 108,193    $ 22,657    $ 3,200    $ 134,050 
 

No other location individually exceeds 10% of each category of long-lived assets.

Note 16 — Related Party Transactions

On January 14, 2026, following the termination of the Merger Agreement, STAAR entered into the Cooperation Agreement with Broadwood, and agreed, 
among other things, to increase the size of the Board from six to seven directors, accept the resignations of Mr. Farrell and Dr. Yeu from the Board, and appoint 
each of Messrs. Bradsher, LeBuhn and Wang (each a “New Director”) to the Board. Additionally, the Company agreed that the Board would nominate each New 
Director as a candidate for election as a director at the 2026 annual meeting of shareholders and that the size of the Board, until the conclusion of the 2027 annual 
meeting of shareholders, will not exceed seven directors. The Company also agreed to reimburse Broadwood, Yunqi Capital and Defender Capital for certain 
reasonable and documented out-of-pocket fees and expenses they have incurred. Each of Broadwood and Yunqi Capital were holders of more than 5% of the 
Company’s outstanding stock at the time the Company entered into the Cooperation Agreement. The Cooperation Agreement was reviewed and approved by the 
Company’s Board, and it reviewed and approved the payment of the fees and expenses incurred by Broadwood and Yunqi Capital.  The Company paid 
$5,036,000 to Broadwood and $962,000 to Yunqi Capital, in accordance with the Cooperation Agreement.

Note 17 - Subsequent Event

Effective August 4, 2026, following an extensive global search, the Board appointed Warren Foust as President and Chief Executive Officer and a new 
member of the Board. Also effective August 4, 2026, Deborah Andrews, who served since February 2026 as Interim co-Chief Executive Officer alongside Mr. 
Foust, began serving as Executive Vice President. She also continues to serve as Chief Financial Officer. 

 
 
 
 

 

(1)

(1)

(1)
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Special Note Regarding Forward-Looking Statements

The matters addressed in this Item 2 that are not historical information constitute “forward-looking statements” within the meaning of Section 27A of the 
Securities Act of 1933, as amended (“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (“Exchange Act”), and the Private 
Securities Litigation Reform Act of 1995, and is subject to the safe harbor created therein. In some cases readers can recognize forward-looking statements by 
the use of words like “anticipate,” “estimate,” “expect,” “project,” “intend,” “may,” “plan,” “believe,” “will,” “should,” “could,” “forecast,” “potential,” 
“continue,” “ongoing” (or the negative of those words and similar words or expressions), although not all forward-looking statements contain these words. 
Forward-looking statements include, without limitation, statements regarding the intent, belief or current expectations of the Company and its management 
regarding any of the following: demand for our Implantable Collamer® Lenses; the benefits of our leadership realignment and related efforts; the timing of and 
our ability to manufacture and supply 100% of EVO and EVO+ ICLs for China from Switzerland; China macroeconomic conditions, procedure volumes, 
demand, and inventory levels; any projections of or guidance as to future earnings, revenue, sales, profit margins, expense rate, cash, effective tax rate, product 
mix, capital expense or any other financial items; the plans, strategies, and objectives of management for future operations or prospects for achieving such plans; 
potential outcomes and timing of the Company’s enterprise resource planning implementation; statements regarding new, existing, or improved products, 
including but not limited to, expectations for success of new, existing, and improved products in the U.S. or international markets or government approval of new 
or improved products; commercialization of new or improved products; future economic conditions or size of market opportunities globally; expected costs of 
operations; statements of belief, including as to achieving business plans for 2026 and beyond; expected regulatory activities and approvals, product launches, 
and any statements of assumptions underlying any of the foregoing.

Although we believe that the expectations reflected in these forward-looking statements are reasonable, we caution investors and prospective investors that 
any such forward-looking statements are not guarantees of future performance and involve risks, uncertainties, assumptions and other factors, which if they do 
not materialize or prove correct, could cause actual results to differ materially from those expressed or implied by such forward-looking statements.  We caution 
you not to place undue reliance on these forward-looking statements and to note they speak only as of the date hereof. Factors that could cause actual results to 
differ materially from those set forth in the forward-looking statements include, without limitation, our ability to grow and generate profit; our reliance on 
independent distributors in international markets; a slowdown or disruption to the Chinese economy; global economic conditions; disruptions in our supply 
chain; fluctuations in foreign currency exchange rates; international trade disputes (including involving tariffs) and substantial dependence on demand from 
Asia; changes in effective tax rate or tax laws; any loss of use of our principal manufacturing facility; competition; potential losses due to product liability 
claims; our exposure to environmental liability; data corruption, cyber-based attacks or network security breaches and/or noncompliance with data protection 
and privacy regulations; acquisitions of new technologies; climate changes; the willingness of surgeons and patients to adopt a new or improved product and 
procedure; extensive clinical trials and resources devoted to research and development; compliance with government regulations; legal proceedings, claims and 
regulatory actions; the discretion of regulatory agencies to approve or reject existing, new or improved products, or to require additional actions before or after 
approval, or to take enforcement action; laws pertaining to healthcare fraud and abuse; changes in FDA or international regulations related to product 
approval; product recalls or failures; and other important factors, including those described in our Annual Report on Form 10-K in “Item 1A. Risk Factors” 
filed on March 3, 2026.  

We disclaim any intention or obligation to update or review these financial projections or forward-looking statements due to new information or other 
events except as required by law.

The following discussion should be read in conjunction with the Company’s unaudited Condensed Consolidated Financial Statements, including the related 
notes, provided in this report.

We intend to use our website as a means of disclosing material non-public information and for complying with our disclosure obligations under Regulation 
FD. Such disclosures will be included on our website in the ‘Investor Relations’ sections. Accordingly, investors should monitor such portions of our website, in 
addition to following our press releases, SEC filings and public conference calls and webcasts.

Overview

STAAR Surgical Company designs, develops, manufactures, and sells implantable lenses for the eye and accessory delivery systems used to deliver the 
lenses into the eye. We are the leading manufacturer of phakic implantable lenses used worldwide in corrective or “refractive” surgery. We have been dedicated 
solely to ophthalmic surgery for over 40 years. Our goal is to position our refractive lenses throughout the world as primary and premium solutions for patients 
seeking visual freedom from wearing eyeglasses or contact lenses while achieving excellent visual acuity through refractive vision correction. 
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We generate worldwide revenue almost exclusively from sales of our Implantable Collamer® Lenses, or “ICLs.” Our ICLs are made from Collamer, which is a 
proprietary collagen copolymer material created and exclusively used by STAAR to make our lenses soft, flexible and biocompatible with the eye. Our ICLs are 
phakic lenses, meaning that they are implanted into the eye without removing the eye’s natural crystalline lens. This distinguishes an ICL procedure from other 
refractive procedures, as it does not involve the removal of corneal eye tissue. All of our ICLs are foldable, which allows the surgeon to insert them into the eye 
through a small incision during minimally invasive surgery. Further, while ICLs are intended to be permanent, our ICLs are reversible lens implants, meaning 
they can be removed by a doctor if desired. 

STAAR employs a commercialization strategy that strives for sustainable, profitable growth. Our growth strategy includes making our complete ICL 
product line available in our existing geographic markets and expanding into attractive markets where we do not sell our products today. In addition, we are 
focused on driving awareness of the ICL procedure and the clinical benefits of our ICLs, and providing surgeon training, support and education, particularly in 
our newer markets.

Business Environment and Factors Affecting Comparability 

For the three months ended July 3, 2026, net sales were $93.5 million, up 111.0% from $44.3 million for the three months ended June 27, 2025. The 
increase was primarily driven by strong sales performance in China, while distributor inventory was maintained at or below contractual levels. Net sales to our 
two distributors in China were $52.3 million for the three months ended July 3, 2026, compared to net sales of $5.3 million in the prior-year period.

Gross margin increased year-over-year to 74.5% from 74.0%, reflecting cost reduction initiatives implemented in the first quarter of 2025. This 
improvement was partially offset by higher per-unit manufacturing costs associated with low production volumes at the new Swiss facility during 2025. As 
production in Switzerland scales in 2026, we expect unit costs to improve. However, gross margin will continue to be impacted by tariffs until we can supply 
100% of EVO and EVO+ ICL lenses for China from Switzerland, which should happen by the end of 2026.

Selling, general and administrative expenses were $59.6 million in the second quarter of 2026, compared to $62.8 million in the second quarter of 2025. 
Excluding restructuring, impairment, and related charges of $5.2 million recorded in the previous year that were not repeated this year, second quarter of 2025 
selling, general and administrative expenses would have been $57.5 million. Second quarter of 2026 selling, general and administrative expenses included year-
over-year increases driven primarily by higher depreciation expense and consulting costs associated with the Company’s enterprise resource planning (“ERP”) 
implementation, which launched during the second quarter of 2026, as well as increased severance expense tied to headcount reductions in Global Marketing. 
These items, along with various other miscellaneous increases, were partially offset by lower compensation-related expenses.

The ERP implementation represented a significant operational undertaking for the Company during the quarter. As sales volumes grew, unforeseen 
operational challenges emerged that required extensive daily manual intervention from teams across the organization. Through these concentrated efforts, the 
Company successfully met its sales targets for the quarter. While certain implementation-related issues persist, the Company has developed a comprehensive 
remediation plan and anticipates resolving these matters in the third quarter of 2026. The Company expects to continue to invest and add functionality to its 
systems.

 
As a result of significantly increased sales and higher gross profit, GAAP net income for the second quarter of 2026 was $8.1 million or $0.16 per diluted 

share, up from a net loss of $(16.8) million or $(0.34) per share for the prior year quarter. Cash and investments available for sale increased to $181.5 million at 
July 3, 2026 from $163.9 million at April 3, 2026, and we expect to continue to generate cash during the remainder of the year.

Critical Accounting Estimates

This Management’s Discussion and Analysis of Financial Condition and Results of Operations discusses and analyzes data in our unaudited Condensed 
Consolidated Financial Statements provided in this report, which we have prepared in accordance with U.S. generally accepted accounting principles. Preparation 
of these financial statements requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses, 
and related disclosure of contingent assets and liabilities. Management bases its estimates on historical experience and on various other assumptions that it 
believes to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that 
are not readily apparent from other sources. Senior management has discussed the development, selection and disclosure of these estimates with the Audit 
Committee of our Board. Actual results may differ, significantly at times, from these estimates if actual conditions differ from our assumptions.

Management believes that there have been no significant changes during the six months ended July 3, 2026 to the items that we disclosed as our critical 
accounting estimates in Management’s Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the 
fiscal year ended January 2, 2026.
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Results of Operations

The following table shows the percentage of our total sales represented by certain items reflected in our Condensed Consolidated Statements of Income for 
the periods indicated.
 
    Percentage of Net Sales for  

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Net sales     100.0%    100.0%     100.0%    100.0%
Cost of sales     25.5%    26.0%     25.9%    30.0%
Gross profit     74.5%    74.0%     74.1%    70.0%

General and administrative     24.3%    47.3%     21.3%    52.3%
Selling and marketing     28.8%    59.3%     27.5%    61.2%
Research and development     10.6%    23.2%     10.6%    24.9%
Merger transaction and related costs     0.0%    0.0%     3.6%    0.0%
Restructuring, impairment and related charges     0.0%    11.8%     1.4%    32.1%
Total selling, general and administrative     63.7%    141.6%     64.4%    170.5%
Operating income (loss)     10.8%    (67.6)%    9.7%    (100.5)%

Total other income, net     1.0%    9.1%     0.6%    8.0%
Income (loss) before income taxes     11.8%    (58.5)%    10.3%    (92.5)%
Provision (benefit) for income taxes     3.2%    (20.5)%    3.2%    (10.8)%
Net income (loss)     8.6%    (38.0)%    7.1%    (81.7)%
 

Net Sales

The following table presents our net sales (dollars in thousands):
 

    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025     2026 vs. 2025     July 3, 2026    
June 27, 

2025     2026 vs. 2025  
Net sales   $ 93,535    $ 44,320      —*   $ 187,057    $ 86,909      —*
 

* Denotes change is greater than +100%.

Net sales for the three months ended July 3, 2026 increased 111.0% from the same period of 2025, primarily due to increased sales in China. The 
composition of our net sales is primarily related to ICL sales. Net sales also include sales of delivery system sales and normal recurring sales adjustments such as 
sales return allowances. The sales increase was driven by the Asia Pacific (“APAC”) region, which increased by 189%, with ICL unit increase of 216%. The 
increase in the APAC region was driven by increased sales in China and Japan and increases in other areas in the APAC region, partially offset by decreased sales 
in India. The Europe, Middle East and Africa (“EMEA”) region sales decreased 1%, with ICL units down 19%, mainly due to the current situation in the Middle 
East. Sales in the Middle East decreased 58% compared to the same period of last year. Excluding the impact of this decrease, EMEA region sales increased 12% 
and units increased 5%. The Americas region sales increased 12%, with ICL unit growth up 15%, primarily due to sales growth in the U.S. and Canada and Latin 
America. Changes in foreign currency unfavorably impacted net sales by $0.8 million. 

Net sales for the six months ended July 3, 2026 increased 115.2% from the same period of 2025, primarily due to increased sales in China. The sales 
increase was driven by the APAC region, which increased by 203%, with ICL unit increase of 221%. The increase in the APAC region was driven by increased 
sales in China, Japan and Korea and increases in other areas in the APAC region, partially offset by decreased sales in India. The EMEA region sales decreased 
2%, with ICL units down 15%, mainly due to the current situation in the Middle East. Sales in the Middle East decreased 52% compared to the same period of 
last year. Excluding the impact of this decrease, EMEA region sales increased 10% and units increased 8%. The Americas region sales increased 19%, with ICL 
unit growth up 21%, primarily due to sales growth in the U.S. and Canada and Latin America. Changes in foreign currency favorably impacted net sales by $0.4 
million. 

Gross Profit

The following table presents our gross profit and gross profit margin (dollars in thousands):
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    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025     2026 vs. 2025     July 3, 2026    
June 27, 

2025     2026 vs. 2025  
Gross profit   $ 69,727    $ 32,799      —*   $ 138,586    $ 60,804      —*
Gross profit margin     74.5%    74.0%         74.1%    70.0%     
 

* Denotes change is greater than +100%.

Gross profit for the three and six months ended July 3, 2026 increased 112.6% and 127.9%, respectively, from the same periods of 2025. Gross profit 
margin increased to 74.5% of revenue for the three months ended July 3, 2026 compared to 74.0% of revenue for the three months ended June 27, 2025 and 
increased to 74.1% of revenue for the six months ended July 3, 2026 compared to 70.0% for the six months ended June 27, 2025, due to the elimination of period 
costs related to the ramp-up of manufacturing in Switzerland, a reduction in Advanced Manufacturing expenses as a result of our cost reductions implemented 
during the three months ended March 28, 2025, lower inventory provisions, and decreased freight and other cost of sales as a percentage of sales. This was 
partially offset by higher per unit manufacturing costs resulting from lower production volume in 2025 and increased tariff expense on U.S.-manufactured 
product sold to China. Gross margin will continue to be impacted by tariffs until we can supply 100% of EVO and EVO+ ICL lenses for China from Switzerland, 
which should happen by the end of 2026.
 

General and Administrative Expense

The following table presents our general and administrative expenses (dollars in thousands):
 

    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025     2026 vs. 2025     July 3, 2026    
June 27, 

2025     2026 vs. 2025  
General and administrative expense   $ 22,739    $ 20,969      8.4%  $ 39,761    $ 45,427      (12.5)%
Percentage of sales     24.3%    47.3%         21.3%    52.3%     

General and administrative expenses for the three months ended July 3, 2026 increased 8.4% from the same period of 2025 due to increased amortization of 
our cloud-based software and outside services associated with supporting our ERP system, partially offset by decreased salary-related and payroll tax expenses 
and bonus and stock-based compensation expenses.

General and administrative expenses for the six months ended July 3, 2026 decreased 12.5% from the same period of 2025 due to decreased bonus and 
stock-based compensation expenses, salary-related and payroll tax expenses and outside services, partially offset by increased amortization of our cloud-based 
software.

Selling and Marketing Expense

The following table presents our selling and marketing expenses (dollars in thousands):
 

    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025     2026 vs. 2025     July 3, 2026    
June 27, 

2025     2026 vs. 2025  
Selling and marketing expense   $ 26,944    $ 26,283      2.5%  $ 51,453    $ 53,228      (3.3)%
Percentage of sales     28.8%    59.3%         27.5%    61.2%     

Selling and marketing expenses for the three months ended July 3, 2026 increased 2.5% from the same period of 2025 due to severance expenses tied to 
headcount reductions in Global Marketing, partially offset by decreased salary-related and payroll tax expenses.

Selling and marketing expenses for the six months ended July 3, 2026 decreased 3.3% from the same period of 2025 due to decreased advertising and 
promotional activities, salary-related and payroll tax expenses and trade shows and sales meeting expenses, partially offset by severance expenses tied to 
headcount reductions in Global Marketing, increased stock-based compensation expenses and bonus, and bad debt expense.  
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Research and Development Expense

The following table presents our research and development expenses (dollars in thousands):
 

    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025     2026 vs. 2025     July 3, 2026    
June 27, 

2025     2026 vs. 2025  
Research and development expense   $ 9,943    $ 10,263      (3.1)%  $ 19,868    $ 21,602      (8.0)%
Percentage of sales     10.6%    23.2%         10.6%    24.9%     

Research and development expenses for the three months ended July 3, 2026 decreased 3.1% from the same period of 2025, due mainly to decreased salary-
related and payroll tax expenses. Research and development expenses for the six months ended July 3, 2026 decreased 8.0% from the same period of 2025, due 
mainly to decreased salary-related and payroll tax expense and clinical expenses.

Merger Transaction and Related Costs

At the special meeting of shareholders held on January 6, 2026, the Company’s shareholders voted against the merger with Alcon. Following the 
termination of the Merger Agreement, the Company entered into the Cooperation Agreement with Broadwood, which provided for the reimbursement of certain 
reasonable out-of-pocket fees and expenses to Broadwood, Yunqi Capital and Defender Capital related to the merger with Alcon. The following table presents 
our professional services expenses we incurred in connection with the proposed merger with Alcon and the Cooperation Agreement (dollars in thousands):
 

    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025     2026 vs. 2025     July 3, 2026     June 27, 2025     2026 vs. 2025  
Merger transaction and related costs   $ —    $ —      —*   $ 6,743    $ —      —*
Percentage of sales     0.0%    0.0%         3.6%    0.0%     
 

* Denotes change is greater than +100%.

Restructuring, Impairment and Related Charges

The following table presents our restructuring, impairment and related charges (dollars in thousands):
 

    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025    
2026 vs. 

2025     July 3, 2026     June 27, 2025     2026 vs. 2025  
Restructuring, impairment and related charges   $ —    $ 5,248      (100.0)%  $ 2,681    $ 27,912      (90.4)%
Percentage of sales     0.0%    11.8%         1.4%    32.1%     

In the first half of 2025, we took a number of steps to change our leadership team, realign our leadership structure to better address market needs, reduce 
costs and discretionary spending, and better position the Company to return to sustainable growth. In addition, in 2026, as a result of the Cooperation Agreement 
with Broadwood, we incurred additional restructuring related charges related to leadership realignment as follows (in thousands):

 

    Three Months Ended     Six Months Ended  
    July 3, 2026     June 27, 2025     July 3, 2026     June 27, 2025  

Severance and reduction in workforce   $ —    $ 3,645    $ 1,614    $ 12,453 
Consulting expenses     —      227      1,067      866 
Impairment on leasehold improvements and machinery and equipment     —      700      —      7,759 
Impairment on real property right-of-use assets     —      676      —      4,083 
Impairment on internally developed software     —      —      —      2,751 

    $ —    $ 5,248    $ 2,681    $ 27,912 
 

The Company will no longer be using these assets.
The Company is actively pursuing subleasing opportunities.

(1)

(2)

(1)

(1)

(2)
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Other Income, Net 

The following table presents our other income, net (dollars in thousands):
 

    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025    
2026 vs. 

2025     July 3, 2026     June 27, 2025     2026 vs. 2025  
Other income, net   $ 923    $ 4,049      (77.2)%  $ 1,162    $ 6,964      (83.3)%
Percentage of sales     1.0%    9.1%         0.6%    8.0%     

The decrease in other income, net for the three and six months ended July 3, 2026, was due mainly to higher foreign exchange losses and lower interest 
income.

Provision (Benefit) for Income Taxes 

The following table presents our income tax provision (benefit) (dollars in thousands):
 

    Three Months Ended    
Percentage

Change     Six Months Ended    
Percentage

Change  

    July 3, 2026    
June 27, 

2025     2026 vs. 2025     July 3, 2026    
June 27, 

2025     2026 vs. 2025  
Provision (benefit) for income taxes   $ 2,966    $ (9,103)     —*   $ 5,978    $ (9,378)     —*
 

* Denotes change is greater than +100%.

The effective tax rates for the three months ended July 3, 2026 and June 27, 2025 were 26.9% and 35.1%, respectively, and were 31.1% and 11.7% for the 
six months ended July 3, 2026 and June 27, 2025, respectively.  Our effective tax rates differ from the U.S. federal statutory rate of 21%, primarily due to the 
income tax expense generated in foreign jurisdictions.

Our future effective income tax rate depends on various factors, such as changes in tax laws, regulations, accounting principles, or interpretations thereof, 
and the geographic composition of our pre-tax income. We carefully monitor these factors and adjust our effective income tax rate accordingly.  

Liquidity and Capital Resources

Our principal sources of liquidity are cash, cash equivalents, investments available for sale (“AFS”) and cash flow from operating activities. We believe 
these sources of liquidity will be sufficient to meet our anticipated cash needs, including working capital needs, capital expenditures and contractual obligations 
for at least 12 months from the issuance date of the financial statements. We expect that cash flow from operating activities may fluctuate in future periods as a 
result of a number of factors, including fluctuations in our operating results, working capital needs, capital expenditures, and capital deployment decisions. In 
addition, future capital requirements will depend on many factors including our growth rate in net sales, the timing and extent of spending to support our growth 
strategy, the expansion of selling and marketing activities, the timing of introductions of new products, as well as global macroeconomic factors. If our 
anticipated future cash flow from operating activities is insufficient to satisfy our future capital requirements in the long-term, we may need to seek additional 
capital. Our financial condition at July 3, 2026 and January 2, 2026 included the following (in thousands):
 

    July 3, 2026     January 2, 2026     2026 vs. 2025  
Cash and cash equivalents   $ 148,579    $ 153,150    $ (4,571)
Investments available for sale     32,910      34,386      (1,476)
Total   $ 181,489    $ 187,536    $ (6,047)
                 
Current assets   $ 342,353    $ 311,545    $ 30,808 
Current liabilities     73,394      68,504      4,890 
Working capital   $ 268,959    $ 243,041    $ 25,918 
 

Cash and cash equivalents include cash and balances in deposits and money market accounts held at banks and financial institutions. Our investment 
policy’s primary objective is capital preservation while maximizing our return on investment.  Investments available for sale may include U.S. government and 
corporate debt securities, commercial paper, certain certificates of deposit and related security types, that are rated by two nationally recognized statistical rating 
organizations with minimum investment grade ratings of AAA to A-/A-1+ to A-2, or the equivalent. The maturity of individual investments may 
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not extend 24 months from the date of purchase. There are also limits to the amount of credit exposure in any given security type. We do not have any off-balance 
sheet arrangements.

A summary of cash flows for the six months ended July 3, 2026 and June 27, 2025 was as follows (in thousands):
 

    Six Months Ended  
    July 3, 2026     June 27, 2025  

Cash flows from:           
Operating activities   $ (2,005)   $ (32,983)
Investing activities     781      60,471 
Financing activities     (3,195)     (5,488)
Effect of exchange rate changes     (152)     972 
Net increase (decrease) in cash and cash equivalents     (4,571)     22,972 
Cash and cash equivalents, at beginning of year     153,150      144,159 
Cash and cash equivalents, at end of period   $ 148,579    $ 167,131 
 

For the six months ended July 3, 2026, net cash used in operating activities consisted of $45.4 million in working-capital changes primarily related to 
changes in accounts receivable, partially offset by $30.1 million in non-cash items primarily related to stock-based compensation, provision for sales returns and 
credit losses and depreciation of property, plant and equipment and $13.3 million in net income. For the six months ended June 27, 2025, net cash used in 
operating activities consisted of $71.0 million in net loss, partially offset by $24.7 million in in non-cash items primarily related to impairment on fixed assets and 
operating leases and stock-based compensation and $13.3 million in working-capital changes primarily related to changes in accounts receivable, partially offset 
by changes in inventory.

For the six months ended July 3, 2026, net cash provided by investing activities was $0.8 million which included $34.5 million of proceeds from the 
maturity and sale of investments AFS, partially offset by $32.7 million of purchases of investments AFS. For the six months ended June 27, 2025, net cash 
provided by investing activities was $60.5 million which included $78.4 million of proceeds from the maturity and sale of investments AFS, partially offset by 
$14.7 million in purchases of investments AFS.

For the six months ended July 3, 2026, net cash used in financing activities was $3.2 million which consisted of $4.6 million to repurchase employee 
common stock for taxes withheld, partially offset by $1.4 million of proceeds from the exercise of stock options. For the six months ended June 27, 2025, net 
cash used in financing activities was $5.5 million which primarily consisted of $4.5 million of repurchases of common stock and $1.4 million to repurchase 
employee common stock for taxes withheld.

Commitments

Executive Agreements

The Company has entered into agreements with certain of its executives that provide for severance payments and benefits upon termination of employment 
by the company without “cause” or by the executive for “good reason” as defined in the applicable agreements. Certain executives are also party to agreements 
that provide for enhanced payments and benefits in connection with a termination of employment upon a “change in control.”
 

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

During the six months ended July 3, 2026, there have been no material changes in the Company’s qualitative and quantitative market risk since the 
disclosure in the Company’s Annual Report on Form 10-K for the year ended January 2, 2026.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the participation of our management, 
including our CEO and CFO, of the effectiveness of the design and operation of the disclosure controls and procedures of the Company. Based on that evaluation, 
our CEO and CFO concluded, as of the end of the period covered by this quarterly report on Form 10-Q, that our disclosure controls and procedures were 
effective.  For purposes of this statement, the term “disclosure controls and procedures” means controls and other procedures of the Company that are designed to 
ensure that information required to be disclosed by the Company in the reports that it files or submits under the Securities Exchange Act (15 U.S.C. 78a et seq.) is 
recorded, processed, summarized and reported, within the time periods specified in the 
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Securities and Exchange Commission’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to 
ensure that information required to be disclosed by the Company in the reports that it files or submits under the Act is accumulated and communicated to the 
Company’s management, including its principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely 
decisions regarding required disclosure.

Our management, including the CEO and the CFO, do not expect that our disclosure controls and procedures or our internal control over financial reporting 
will necessarily prevent all fraud or material errors. An internal control system, no matter how well conceived and operated, can provide only reasonable, not 
absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource 
constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations on all internal control systems, our internal 
control system can provide only reasonable assurance of achieving its objectives and no evaluation of controls can provide absolute assurance that all control 
issues and instances of fraud, if any, within our Company have been detected. These inherent limitations include the realities that judgments in decision-making 
can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented by the individual acts of some 
persons, by collusion of two or more people, or by management override of the control. The design of any system of internal control is also based in part upon 
certain assumptions about the likelihood of future events, and can provide only reasonable, not absolute, assurance that any design will succeed in achieving its 
stated goals under all potential future conditions. Over time, controls may become inadequate because of changes in circumstances, or the degree of compliance 
with the policies and procedures may deteriorate.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended July 3, 2026 that have materially affected, or are reasonably 
likely to materially affect, our internal control over financial reporting.

PART II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS 

From time to time, the Company is involved in various legal proceedings, claims, regulatory actions and other matters arising in the normal course of 
business.  These legal proceedings, claims, regulatory actions and other matters may relate to, among other things, contractual rights and obligations, vendor and 
distributor relationships, employment matters, and claims of product liability or medical device quality compliance.  The Company maintains insurance coverage 
for various matters, including product liability and certain securities claims.  While the Company does not believe that any of the claims known is likely to have a 
material adverse effect on the Company’s financial condition or results of operations, new claims or unexpected results of existing claims could lead to significant 
financial harm.

ITEM 1A. RISK FACTORS 

Our short and long-term success is subject to many factors that are beyond our control. Investors and prospective investors should consider carefully 
information contained in this report and the risks and uncertainties described in “Part I—Item 1A—Risk Factors” of the Company’s Form 10-K for the fiscal year 
ended January 2, 2026. Such risks and uncertainties could materially adversely affect our business, financial condition or operating results.  

ITEM 5. OTHER INFORMATION

(c) Trading Plans

During the quarter ended July 3, 2026, no director or officer (as defined in Rule 16a-1(f) under the Exchange Act) adopted or terminated:

(i) Any contract, instruction or written plan for the purchase or sale of securities of the Company intended to satisfy the affirmative 
defense conditions of Rule 10b5-1(c); and

(ii) Any “non-Rule 10b5-1 trading arrangement” as defined in paragraph (c) of item 408(a) of Regulation S-K.
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ITEM 6. EXHIBITS
 

Exhibit 
Number

 

  Description
       

3.1 
 

Amended and Restated Certificate of Incorporation (incorporated by reference to Appendix 2 of the Company’s Proxy Statement on Form 
DEF 14A as filed with the Commission on April 26, 2018).

      

3.2 
 

Amended and Restated Bylaws (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K as filed with the 
Commission on March 17, 2025).

      

4.1 
 

Form of Certificate for Common Stock, par value $0.01 per share (incorporated by reference to Exhibit 4.1 to Amendment No. 1 to the 
Company’s Registration Statement on Form 8-A/A as filed with the Commission on April 18, 2003).

      

10.1 
 

Amendment No. 2 to the STAAR Surgical Company Amended and Restated Omnibus Equity Incentive Plan (incorporated by reference to 
Exhibit 10.3 to the Company’s Current Report on Form 8-K as filed with the Commission on June 22, 2026).

      

10.2 
 

President and CEO Offer Letter, effective August 4, 2026, by and between the Company and Warren Foust (incorporated by reference to 
Exhibit 10.1 to the Company’s Current Report on Form 8-K as filed with the Commission on August 6, 2026).

      

10.3*   Performance Stock Option Grant Notice and Stock Option Agreement by and between the Company and Warren Foust.
      

10.4*   Performance Stock Option Grant Notice and Stock Option Agreement by and between the Company and Warren Foust.
      

10.5*   Performance Stock Option Grant Notice and Stock Option Agreement by and between the Company and Deborah Andrews.
      

31.1*
 

Certifications Pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, Adopted Pursuant to Section 302 of the Sarbanes-Oxley 
Act of 2002.

      

31.2*
 

Certifications Pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, Adopted Pursuant to Section 302 of the Sarbanes-Oxley 
Act of 2002.

      

32.1**   Certification Pursuant to 18 U.S.C. Section 1350, Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. 
      

101*

 

Financial statements from the quarterly report on Form 10-Q of STAAR Surgical Company for the quarter ended July 3, 2026 formatted in 
Inline Extensible Business Reporting Language (iXBRL), are filed herewith and include: (i) the Condensed Consolidated Balance Sheets, 
(ii) the Condensed Consolidated Statements of Income, (iii) the Condensed Consolidated Statements of Comprehensive Income, (iv) the 
Condensed Consolidated Statements of Stockholders’ Equity, (v) the Condensed Consolidated Statements of Cash Flows, and (vi) the 
Notes to Condensed Consolidated Financial Statements tagged as blocks of text.

      

104 
 

The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended July 3, 2026, has been formatted in Inline 
XBRL with applicable taxonomy extension information contained in Exhibit 101.

      
 

*    Filed herewith.
      

** 

 

Certification furnished herewith solely to accompany this quarterly report pursuant to 18 U.S.C. Section 1350.  Certification is not deemed 
“filed” for purposes of Section 18 of the Exchange Act or otherwise subject to the liability of that section. Such certification is not deemed 
to be incorporated by reference into any filing under the Securities Act or the Exchange Act except to the extent that the registrant 
specifically incorporates it by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned 
thereunto duly authorized.
 
      STAAR SURGICAL COMPANY
           
Dated:   August 12, 2026 By:   /s/ DEBORAH ANDREWS
          Deborah Andrews
          Executive Vice President and Chief Financial Officer
          (on behalf of the Registrant and as its principal financial officer)
 



Exhibit 10.3

 

STAAR SURGICAL COMPANY
AMENDED AND RESTATED OMNIBUS EQUITY INCENTIVE PLAN

STOCK OPTION GRANT NOTICE

STAAR Surgical Company, a Delaware corporation, (the “Company”), pursuant to its Amended and Restated Omnibus Equity Incentive 
Plan, as may be amended from time to time (the “Plan”), hereby grants to the individual listed below (“Participant”), in consideration of the mutual 
agreements set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, an option 
to purchase the number of shares of the Company’s Common Stock (“Stock”), set forth below (the “Option”).  This Option is subject to all of the 
terms and conditions set forth herein, as well as in the Plan and the Stock Option Agreement attached hereto as Exhibit A (the “Agreement”), each 
of which are incorporated herein by reference.  Unless otherwise defined herein, the terms defined in the Plan shall have the same defined 
meanings in this Grant Notice and the Agreement.  A Prospectus regarding the Stock is available at 
https://staarus.sharepoint.com/sites/STAARNET.

For purposes of this Grant Notice and the Agreement, each of the terms “Cause,” “Disability” and “Good Reason” shall have the 
meaning ascribed to such term in that certain Amended and Restated Severance Agreement by and between the Company and the Participant, 
dated as of August 4, 2026, as may be amended from time to time.
 

Participant: Warren Foust

Grant Date: [August 14, 2026]

Vesting Commencement 
Date: [August 14, 2026]

Exercise Price per Share: [Closing Stock Price on Grant Date] 

Total Number of Shares 
Subject to the Option: 131,830

Expiration Date: [August 13, 2036] 

Performance Metric:

Except in the event of a Change in Control (in which case the Stock Price Hurdles (as defined below) shall be 
measured as set forth below under “Performance Vesting”), the performance metric for this Award is the average of 
the daily volume weighted average price per share of Stock over sixty (60) consecutive trading days during (and 
which must fall within) the Performance Period (as defined below) (the “60 Day VWAP”).

Performance Period: The performance period for this Award is the period beginning on the Grant Date and ending on the earlier to occur 
of a Change in Control and the ten (10) year anniversary of the Grant Date.



 

 

Vesting Tranches: 
The Option is divided into three vesting tranches (each, a “Vesting Tranche”), each of which corresponds to one of 
the Stock Price Hurdles (as defined below) and the number of Shares subject to the Option set forth below in the 
table under “Performance Vesting”. 

 

Time Vesting:
A portion of the Option shall become time-vested (and shall constitute a “Time-Vested Option”) as to one-third 
(1/3) of each Vesting Tranche on the twelve (12) month anniversary of the Grant Date, and as to the remaining two-
thirds (2/3) of each Vesting Tranche in twenty-four (24) substantially equal monthly installments on each 
successive monthly anniversary of the Grant Date thereafter, beginning on the thirteen (13) month anniversary of 
the Grant Date and ending on the thirty-six (36) month anniversary of the Grant Date, on which date 100% of the 
Option shall be a Time-Vested Option (each such date, a “Time-Vesting Date”), as set forth in the following table. 

 

    Time-Vesting Date Portion of Each Vesting Tranche 
Eligible to Vest on Such Date

Portion of Total Option Eligible to Vest 
on Such Date

    12-Month Anniversary of the 
Grant Date One-third (1/3) One-third (1/3)

Vesting   

Each monthly anniversary of the 
Grant Date following the 12-
Month Anniversary, from the 

13-Month Anniversary through 
the 36-Month Anniversary (24 

installments) 

One-thirty-sixth (1/36) per 
installment

One-thirty-sixth (1/36) per installment

   

Performance Vesting: 
Each Vesting Tranche is subject to the achievement of the stock price hurdles set forth below (the “Stock Price 
Hurdles”), measured based on the 60 Day VWAP of a share of Stock, each of which aligns to a Vesting Tranche, 
as set forth in the following table. 
 

    Vesting Tranche Number of Shares Subject to the 
Option Stock Price Hurdle

    1 41,242 $50.00

    2 43,761 $75.00

    3 46,827 $100.00



 

 

 

A Stock Price Hurdle shall be achieved on the first day during the Performance Period on which the 60 Day VWAP 
equals or exceeds such Stock Price Hurdle, and upon such achievement the corresponding Vesting Tranche shall 
become performance vested (and shall constitute a “Performance-Vested Option”).

Notwithstanding anything to the contrary in this Grant Notice or the Agreement, the occurrence of a Change in 
Control shall end the Performance Period, and whether each Stock Price Hurdle has been achieved shall be 
measured for the final time as of, and taking into account, the consummation of such Change in Control. For 
purposes of such final measurement, in lieu of the 60 Day VWAP, the price per share of Stock shall be deemed to 
equal the value of the total consideration paid or payable in respect of a single share of Stock in connection with the 
Change in Control (the “Change in Control Price”), as determined by the Administrator in good faith. Any Stock 
Price Hurdle for which the Change in Control Price equals or exceeds the applicable threshold shall be deemed 
achieved as of immediately prior to the consummation of the Change in Control, and the corresponding Vesting 
Tranche shall become a Performance-Vested Option, regardless of whether the trading-based measurement period 
for such Stock Price Hurdle had otherwise commenced or been completed.

Any Vesting Tranche for which the applicable Stock Price Hurdle has not been achieved (whether prior to or as a 
result of a Change in Control) on or prior to the last day of the Performance Period will be forfeited by the 
Participant without payment of any consideration therefor as of the last day of the Performance Period, regardless 
of the extent to which the time-vesting requirements set forth above have otherwise been satisfied with respect to 
such Vesting Tranche.

Vested Option:

A portion of the Option shall become vested and exercisable, and shall constitute a “Vested Option”, only if and 
when (if at all) it is both a Time-Vested Option and a Performance-Vested Option. Any portion of the Option that is 
only a Time-Vested Option or a Performance-Vested Option shall remain unvested and unexercisable unless and 
until (if at all) it becomes a Vested Option.

Termination: 

If the Participant experiences a Termination of Service for Cause, all of the Option, whether or not vested, will 
thereupon be automatically forfeited by the Participant without payment of any consideration therefor. 

If the Participant experiences a Termination of Service other than for Cause (including due to death or Disability), 
except as set forth below,  any portion of the Option that has not become a Vested Option will thereupon be 
automatically forfeited by the Participant without payment of any consideration therefor.

Notwithstanding the foregoing, if the Participant experiences a Termination of Service without Cause (other than 
due to the Participant’s death or Disability) or by the Participant for Good Reason, in either case:

• Prior to a Change in Control, then any portion of the Option that is a Time-Vested Option as of the date of 
such Termination of Service shall remain outstanding and eligible to become a Performance-Vested Option 
until the earlier to occur of (i) a Change in Control and (ii) the date that is ninety (90) 



 

 

 

days following the date of such Termination of Service (such period, the “Tail Period”). Any portion of the 
Option that is a Time-Vested Option but has not become a Performance-Vested Option as of the end of the 
Tail Period shall be automatically forfeited by the Participant without payment of any consideration therefor.

• On or within twelve (12) months following a Change in Control (a “Qualifying CIC Termination”), then, to 
the extent the Option is assumed, continued, or substituted in connection with such Change in Control, the 
Option shall become fully time-vested (and shall constitute a Vested Option) as of the date of such 
Qualifying CIC Termination.

 

Type of Option: PSO
 

By Participant’s acceptance of this grant, Participant agrees to be bound by the terms and conditions of the Plan, the Agreement, and this 
Grant Notice.  Participant has reviewed the Agreement, the Plan and this Grant Notice in their entirety, has had an opportunity to obtain the advice 
of counsel prior to executing this Grant Notice and fully understands all provisions of this Grant Notice, the Agreement and the Plan.  Participant 
hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator regarding any questions relating to the 
Plan, this Grant Notice or the Agreement.  
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EXHIBIT A
TO STOCK OPTION GRANT NOTICE

STAAR SURGICAL COMPANY STOCK OPTION AGREEMENT

Pursuant to the Stock Option Grant Notice (the “Grant Notice”) to which this Stock Option Agreement (this “Agreement”) is attached, 
STAAR Surgical Company, a Delaware corporation (the “Company”), has granted to Participant an Option under the Company’s Amended and 
Restated Omnibus Equity Incentive Plan, as may be amended from time to time (the “Plan”), to purchase the number of shares of Stock indicated 
in the Grant Notice.

ARTICLE 1.

GENERAL

o Defined Terms.  Wherever the following terms are used in this Agreement they shall have the meanings specified below, unless the 
context clearly indicates otherwise.  Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and the Grant 
Notice.

o Incorporation of Terms of Plan.  The Option is subject to the terms and conditions of the Plan which are incorporated herein by 
reference.  In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE 2.

GRANT OF OPTION

2.1 Grant of Option.  In consideration of Participant’s past and/or continued employment with or service to the Company or any Affiliate 
and for other good and valuable consideration, effective as of the Grant Date set forth in the Grant Notice (the “Grant Date”), the Company 
irrevocably grants to Participant the Option to purchase any part or all of an aggregate of the number of shares of Stock set forth in the Grant 
Notice, upon the terms and conditions set forth in the Plan and this Agreement, subject to adjustments as provided in Section 12.2 of the Plan.  
Unless designated as a Non-Qualified Stock Option in the Grant Notice, the Option shall be an Incentive Stock Option to the maximum extent 
permitted by law.

2.2 Exercise Price.  The exercise price of the shares of Stock subject to the Option shall be as set forth in the Grant Notice, without 
commission or other charge; provided, however, that the price per share of the shares of Stock subject to the Option shall not be less than 100% of 
the Fair Market Value of a share of Stock on the Grant Date.  Notwithstanding the foregoing, if this Option is designated as an Incentive Stock 
Option and Participant is a Greater Than 10% Stockholder as of the Grant Date, the exercise price per share of the shares of Stock subject to the 
Option shall not be less than 110% of the Fair Market Value of a share of Stock on the Grant Date.

2.3 Consideration to the Company.  In consideration of the grant of the Option by the Company, Participant agrees to render faithful and 
efficient services to the Company or any Affiliate.  Nothing in the Plan or this Agreement shall confer upon Participant any right to continue in the 
employ or service of the Company or any Affiliate or shall interfere with or restrict in any way the rights of the Company and its Affiliates, which 
rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any reason whatsoever, with or without 
cause, except to the extent expressly provided otherwise in a written agreement between the Company or an Affiliate and Participant.
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ARTICLE 3.

PERIOD OF EXERCISABILITY

3.1 Commencement of Exercisability.

(a) Subject to Sections 3.2, 3.3, 5.11 and 5.17 hereof, the Option shall become vested and exercisable in such amounts and 
at such times as are set forth in the Grant Notice.

(b) No portion of the Option which has not become a Vested Option at the date of Participant’s Termination of Service shall 
thereafter become a Vested Option, except as provided in the “Termination” section of the Grant Notice, otherwise provided by the Administrator 
or as set forth in a written agreement between the Company and Participant.

(c) Notwithstanding Section 3.1(a) hereof, but subject to Section 3.1(b) hereof and the Grant Notice, in the event of a 
Change in Control the Option shall be treated pursuant to Section 12.2 of the Plan. 

3.2 Duration of Exercisability.  The installments provided for in the vesting schedule set forth in the Grant Notice are cumulative.  Each 
such installment which becomes a Vested Option pursuant to the vesting schedule set forth in the Grant Notice shall remain vested and exercisable 
until it becomes unexercisable under Section 3.3 hereof.

3.3 Expiration of Option.  The Option may not be exercised to any extent by anyone after the first to occur of the following events:

(a) The Expiration Date set forth in the Grant Notice, which shall in no event be more than ten (10) years from the Grant 
Date; 

(b) The expiration of ninety (90) days from the date of Participant’s Termination of Service, unless such termination occurs 
by reason of Participant’s death or Disability or in the event of a Qualifying CIC Termination; or

(c) The expiration of one (1) year from the date of Participant’s Termination of Service by reason of Participant’s death or 
Disability or in the event of a Qualifying CIC Termination.

3.4 Special Tax Consequences.  Participant acknowledges that, to the extent that the aggregate Fair Market Value (determined as of the 
time the Option is granted) of all shares of Stock with respect to which Incentive Stock Options, including the Option (if applicable), are 
exercisable for the first time by Participant in any calendar year exceeds $100,000, the Option and such other options shall be Non-Qualified Stock 
Options to the extent necessary to comply with the limitations imposed by Section 422(d) of the Code.  Participant further acknowledges that the 
rule set forth in the preceding sentence shall be applied by taking the Option and other “incentive stock options” into account in the order in which 
they were granted, as determined under Section 422(d) of the Code and the Treasury Regulations thereunder.  Participant also acknowledges that 
an Incentive Stock Option exercised more than three (3) months after Participant’s Termination of Service, other than by reason of death or 
Disability, will be taxed as a Non-Qualified Stock Option.
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3.5 Tax Indemnity.  

(a) Participant agrees to indemnify and keep indemnified the Company, any Affiliate and Participant’s employing company, 
if different, from and against any liability for or obligation to pay any Tax Liability (a “Tax Liability” being any liability for income tax, 
withholding tax and any other employment related taxes or social security contributions in any jurisdiction) that is attributable to (1) the grant or 
exercise of, or any benefit derived by Participant from, the Option, (2) the acquisition by Participant of the Stock on exercise of the Option or (3) 
the disposal of any Stock.

(b) The Option cannot be exercised until Participant has made such arrangements as the Company may require for the 
satisfaction of any Tax Liability that may arise in connection with the exercise of the Option and/or the acquisition of the Stock by Participant.  
The Company shall not be required to issue, allot or transfer Stock until Participant has satisfied this obligation.

(c) Participant hereby acknowledges that the Company (i) makes no representations or undertakings regarding the treatment 
of any Tax Liabilities in connection with any aspect of the Option and (ii) does not commit to and is under no obligation to structure the terms of 
the grant or any aspect of any Award, including the Option, to reduce or eliminate Participant’s liability for Tax Liabilities or achieve any 
particular tax result.  Furthermore, if Participant becomes subject to tax in more than one jurisdiction between the date of grant of an Award, 
including the Option, and the date of any relevant taxable event, Participant acknowledges that the Company may be required to withhold or 
account for Tax Liabilities in more than one jurisdiction.

ARTICLE 4.

EXERCISE OF OPTION

4.1 Person Eligible to Exercise.  Except as provided in Section 5.3 hereof, during the lifetime of Participant, only Participant may 
exercise the Option or any portion thereof, unless it has been disposed of pursuant to a DRO.  After the death of Participant, any exercisable 
portion of the Option may, prior to the time when the Option becomes unexercisable under Section 3.3 hereof, be exercised by the deceased 
Participant’s personal representative or by any person empowered to do so under the deceased Participant’s will or under the then applicable laws 
of descent and distribution.

4.2 Partial Exercise.  Any exercisable portion of the Option or the entire Option, if then wholly exercisable, may be exercised in whole or 
in part at any time prior to the time when the Option or portion thereof becomes unexercisable under Section 3.3 hereof.  However, the Option 
shall not be exercisable with respect to fractional shares of Stock.

4.3 Manner of Exercise.  The Option, or any exercisable portion thereof, may be exercised solely by delivery to the Secretary of the 
Company (or any third party administrator or other person or entity designated by the Company; for the avoidance of doubt, delivery shall include 
electronic delivery), during regular business hours, of all of the following prior to the time when the Option or such portion thereof becomes 
unexercisable under Section 3.3 hereof:

(a) An exercise notice in a form specified by the Administrator, stating that the Option or portion thereof is thereby 
exercised, such notice complying with all applicable rules established by the Administrator.  The notice shall be signed by Participant or other 
person then entitled to exercise the Option or such portion of the Option; 
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(b) The receipt by the Company of full payment for the shares of Stock with respect to which the Option or portion thereof 
is exercised, including payment of any applicable withholding tax, which shall be made by deduction from other compensation payable to 
Participant or in such other form of consideration permitted under Section 4.4 hereof that is acceptable to the Company; 

(c) Any other written representations or documents as may be required in the Administrator’s sole discretion to evidence 
compliance with the Securities Act, the Exchange Act or any other applicable law, rule or regulation; and

(d) In the event the Option or portion thereof shall be exercised pursuant to Section 4.1 hereof by any person or persons 
other than Participant, appropriate proof of the right of such person or persons to exercise the Option.
Notwithstanding any of the foregoing, the Company shall have the right to specify all conditions of the manner of exercise, which conditions may 
vary by country and which may be subject to change from time to time.

4.4 Method of Payment.  Payment of the exercise price shall be by any of the following, or a combination thereof, at the election of 
Participant:

(a) Cash or check;

(b) With the consent of the Administrator, surrender of shares of Stock (including, without limitation, shares of Stock 
otherwise issuable upon exercise of the Option) held for such period of time as may be required by the Administrator in order to avoid adverse 
accounting consequences and having a Fair Market Value on the date of delivery equal to the aggregate exercise price of the Option or exercised 
portion thereof; or

(c) Other legal consideration acceptable to the Administrator (including, without limitation, through the delivery of a notice 
that Participant has placed a market sell order with a broker with respect to shares of Stock then issuable upon exercise of the Option, and that the 
broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the Option exercise price; 
provided that payment of such proceeds is then made to the Company at such time as may be required by the Company, but in any event not later 
than the settlement of such sale).

4.5 Conditions to Issuance of Stock.  The shares of Stock deliverable upon the exercise of the Option, or any portion thereof, may be 
either previously authorized but unissued shares of Stock or issued shares of Stock which have then been reacquired by the Company.  Such shares 
of Stock shall be fully paid and nonassessable.  The Company shall not be required to issue or deliver any shares of Stock purchased upon the 
exercise of the Option or portion thereof prior to fulfillment of all of the conditions in Section 10.4 of the Plan and the following conditions:

(a) The admission of such shares of Stock to listing on all stock exchanges on which such Stock is then listed; 

(b) The completion of any registration or other qualification of such shares of Stock under any state or federal law or under 
rulings or regulations of the Securities and Exchange Commission or of any other governmental regulatory body, which the Administrator shall, in 
its absolute discretion, deem necessary or advisable; 
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(c) The obtaining of any approval or other clearance from any state or federal governmental agency which the 
Administrator shall, in its absolute discretion, determine to be necessary or advisable; 

(d) The receipt by the Company of full payment for such shares of Stock, including payment of any applicable withholding 
tax, which may be in one or more of the forms of consideration permitted under Section 4.4 hereof; and

(e) The lapse of such reasonable period of time following the exercise of the Option as the Administrator may from time to 
time establish for reasons of administrative convenience.

4.6Rights as Stockholder.  The holder of the Option shall not be, nor have any of the rights or privileges of, a stockholder of the 
Company, including, without limitation, voting rights and rights to dividends, in respect of any shares of Stock purchasable upon the exercise of 
any part of the Option unless and until such shares of Stock shall have been issued by the Company and held of record by such holder (as 
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).  No adjustment will be 
made for a dividend or other right for which the record date is prior to the date the shares of Stock are issued, except as provided in Section 12.2 
of the Plan.  

ARTICLE 5.

OTHER PROVISIONS

5.1 Administration.  The Administrator shall have the power to interpret the Plan and this Agreement and to adopt such rules for the 
administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules.  All actions 
taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon Participant, the Company 
and all other interested persons.  No member of the Committee or the Board shall be personally liable for any action, determination or 
interpretation made in good faith with respect to the Plan, this Agreement or the Option. 

5.2 Whole Shares.  The Option may only be exercised for whole shares of Stock. 

5.3 Option Not Transferable.  

(a) Subject to Section 4.1 hereof, the Option may not be sold, pledged, assigned or transferred in any manner other than by 
will or the laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until the Option has been 
exercised and the shares of Stock underlying the Option have been issued, and all restrictions applicable to such shares of Stock have lapsed.  
Neither the Option nor any interest or right therein shall be liable for the debts, contracts or engagements of Participant or his or her successors in 
interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, hypothecation, encumbrance, assignment or any other means 
whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or 
equitable proceedings (including bankruptcy) unless and until the Option has been exercised, and any attempted disposition thereof prior to 
exercise shall be null and void and of no effect, except to the extent that such disposition is permitted by the preceding sentence.
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(b) During the lifetime of Participant, only Participant may exercise the Option (or any portion thereof), unless it has been 
disposed of pursuant to a DRO; after the death of Participant, any exercisable portion of the Option may, prior to the time when such portion 
becomes unexercisable under the Plan or this Agreement, be exercised by Participant’s personal representative or by any person empowered to do 
so under the deceased Participant’s will or under the then-applicable laws of descent and distribution.

(c) Notwithstanding any other provision in this Agreement, Participant may, in the manner determined by the 
Administrator, designate a beneficiary to exercise the rights of Participant and to receive any distribution with respect to the Option upon 
Participant’s death.  A beneficiary, legal guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all 
terms and conditions of the Plan and this Agreement, except to the extent the Plan and this Agreement otherwise provide, and to any additional 
restrictions deemed necessary or appropriate by the Administrator.  If Participant is married or a domestic partner in a domestic partnership 
qualified under Applicable Law and resides in a community property state, a designation of a person other than Participant’s spouse or domestic 
partner, as applicable, as his or her beneficiary with respect to more than 50% of Participant’s interest in the Option shall not be effective without 
the prior written consent of Participant’s spouse or domestic partner.  If no beneficiary has been designated or survives Participant, payment shall 
be made to the person entitled thereto pursuant to Participant’s will or the laws of descent and distribution.  Subject to the foregoing, a beneficiary 
designation may be changed or revoked by Participant at any time provided the change or revocation is filed with the Administrator prior to 
Participant’s death.

5.4 Tax Consultation.  Participant understands that Participant may suffer adverse tax consequences as a result of the grant, vesting 
and/or exercise of the Option, and/or with the purchase or disposition of the shares of Stock subject to the Option.  Participant represents that 
Participant has consulted with any tax consultants Participant deems advisable in connection with the purchase or disposition of such shares of 
Stock and that Participant is not relying on the Company for any tax advice.

5.5 Binding Agreement.  Subject to the limitation on the transferability of the Option  contained herein, this Agreement will be binding 
upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.

5.6 Adjustments Upon Specified Events.  The Administrator may accelerate the vesting of the Option in such circumstances as it, in its 
sole discretion and consistent with the Plan, may determine.  In addition, upon the occurrence of certain events relating to the Stock contemplated 
by Section 12.2 of the Plan (including, without limitation, an extraordinary cash dividend on such Stock), the Administrator shall make such 
adjustments the Administrator deems appropriate in the number of shares of Stock subject to the Option, the exercise price of the Option and the 
kind of securities that may be issued upon exercise of the Option. Participant acknowledges that the Option is subject to adjustment, modification 
and termination in certain events as provided in this Agreement and Section 12.2 of the Plan.

5.7 Notices.  Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the 
Secretary of the Company at the Company’s principal office, and any notice to be given to Participant shall be addressed to Participant at 
Participant’s last address reflected on the Company’s records.  By a notice given pursuant to this Section 5.7, either party may hereafter designate a 
different address for notices to be given to that party.  Any notice which is required to be given to Participant shall, if Participant is then deceased, 
be given to the person entitled to exercise his or her Option pursuant to Section 4.1 hereof by written notice under this Section 5.7.  Any notice 
shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and deposited (with postage prepaid) in a 
post office or branch post office regularly maintained by the United States Postal Service.
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5.8 Titles.  Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this 
Agreement.

5.9 Governing Law.  The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and 
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

5.10Conformity to Securities Laws.  Participant acknowledges that the Plan and this Agreement are intended to conform to the extent 
necessary with all provisions of the Securities Act and the Exchange Act and any and all Applicable Law and regulations and rules promulgated by 
the Securities and Exchange Commission thereunder, and state securities laws and regulations.  Notwithstanding anything herein to the contrary, 
the Plan shall be administered, and the Option is granted and may be exercised, only in such a manner as to conform to such Applicable Law.  To 
the extent permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such 
Applicable Law.

5.11Amendments, Suspension and Termination.  To the extent permitted by the Plan, this Agreement may be wholly or partially 
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided that, except 
as may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the 
Option in any material way without the prior written consent of Participant.    

5.12Successors and Assigns.  The Company may assign any of its rights under this Agreement to single or multiple assignees, and this 
Agreement shall inure to the benefit of the successors and assigns of the Company.  Subject to the restrictions on transfer herein set forth in Section 
5.3 hereof, this Agreement shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.

5.13Notification of Disposition.  If this Option is designated as an Incentive Stock Option, Participant shall give prompt notice to the 
Company of any disposition or other transfer of any shares of Stock acquired under this Agreement if such disposition or transfer is made (a) 
within two (2) years from the Grant Date with respect to such shares of Stock or (b) within one (1) year after the transfer of such shares of Stock to 
Participant.  Such notice shall specify the date of such disposition or other transfer and the amount realized, in cash, other property, assumption of 
indebtedness or other consideration, by Participant in such disposition or other transfer.

5.14Limitations Applicable to Section 16 Persons.  Notwithstanding any other provision of the Plan or this Agreement, if Participant is 
subject to Section 16 of the Exchange Act, the Plan, the Option and this Agreement shall be subject to any additional limitations set forth in any 
applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are 
requirements for the application of such exemptive rule.  To the extent permitted by applicable law, this Agreement shall be deemed amended to 
the extent necessary to conform to such applicable exemptive rule.

5.15Not a Contract of Service Relationship.  Nothing in this Agreement or in the Plan shall confer upon Participant any right to continue 
to serve as an employee or other service provider of the Company or any of its Affiliates or interfere with or restrict in any way with the right of 
the Company or any of its Affiliates, which rights are hereby expressly reserved, to discharge or to terminate for any reason whatsoever, with or 
without cause, the services of Participant’s at any time.
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5.16Entire Agreement.  The Plan, the Grant Notice and this Agreement (including all Exhibits thereto) constitute the entire agreement of 
the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter 
hereof.

5.17Section 409A.  This Option is not intended to constitute “nonqualified deferred compensation” within the meaning of Section 409A 
of the Code (together with any Department of Treasury regulations and other interpretive guidance issued thereunder, including without limitation 
any such regulations or other guidance that may be issued after the date hereof, “Section 409A”).  However, notwithstanding any other provision of 
the Plan, the Grant Notice or this Agreement (or any Exhibits hereto), if at any time the Administrator determines that the Option (or any portion 
thereof) may be subject to Section 409A, the Administrator shall have the right in its sole discretion (without any obligation to do so or to 
indemnify Participant or any other person for failure to do so) to adopt such amendments to the Plan, the Grant Notice or this Agreement (or any 
Exhibits hereto), or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other 
actions, as the Administrator determines are necessary or appropriate either for the Option to be exempt from the application of Section 409A or to 
comply with the requirements of Section 409A.   

5.18Limitation on Participant’s Rights.  Participation in the Plan confers no rights or interests other than as herein provided.  This 
Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust.  
Neither the Plan nor any underlying program, in and of itself, has any assets.  Participant shall have only the rights of a general unsecured creditor 
of the Company with respect to amounts credited and benefits payable, if any, with respect to the Option, and rights no greater than the right to 
receive the Stock as a general unsecured creditor with respect to options, as and when exercised pursuant to the terms hereof.

5.19Consent to Personal Data Processing and Transfer.  By acceptance of this Option, Participant acknowledges and consents to the 
collection, use, processing and transfer of personal data as described below.  The Company, its parents, its Subsidiaries and the Participant’s 
employer (all together, the “Company Entities”), hold certain personal information, including the Participant’s name, home address and telephone 
number, date of birth, social security number or other employee tax identification number, employment history and status, salary, nationality, job 
title, and any equity compensation grants or Shares awarded, cancelled, purchased, vested, unvested or outstanding in the Participant’s favor, for 
the purpose of managing and administering the Plan (“Data”).  The Company Entities will transfer Data to any third parties assisting the Company 
in the implementation, administration and management of the Plan.  The Company Entities may also make the Data available to public authorities 
where required under locally applicable law.  These recipients may be located in the United States, the European Economic Area, the United 
Kingdom, Asia or elsewhere, which Participant separately and expressly consents to, accepting that outside the Participant’s location, data 
protection laws may not be as protective as within.  The third parties are currently assisting the Company in the implementation, administration and 
management of the Plan.  However, from time to time and without notice, the Company Entities may retain additional or different third parties for 
any of the purposes mentioned.  Participant hereby authorizes the Company Entities and all such third parties to receive, possess, use, retain and 
transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing participation in the Plan, including 
any requisite transfer of such Data as may be required for the administration of the Plan on behalf of Participant to a third party with whom 
Participant may have elected to have payment made pursuant to the Plan.  Participant may, at any time, review Data, require any necessary 
amendments to it or withdraw the consent herein in writing by contacting the Company through its local H.R. Director; however, withdrawing the 
consent may affect Participant’s ability to participate in the Plan and receive the benefits intended by this Option.  Data will only be held as long as 
necessary to implement, administer and manage the Participant’s participation in the Plan and any subsequent claims or rights.
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5.20Rules Particular To Specific Countries.  

(a) Generally.  Participant shall, if required by the Administrator, enter into an election with the Company or an Affiliate (in 
a form approved by the Company) under which any liability to the Company’s (or an Affiliate’s) Tax Liability, including, but not limited to, 
National Insurance Contributions (“NICs”) and the Fringe Benefit Tax (“FBT”), is transferred to and met by Participant.  For purposes of this 
Section 5.20, Tax Liability shall mean any and all liability under applicable non-U.S. laws, rules or regulations from any income tax, the 
Company’s (or an Affiliate’s) NICs, FBT or similar liability and Participant’s NICs, FBT or similar liability that are attributable to: (A) the grant or 
exercise of, or any other benefit derived by Participant from the Option; (B) the acquisition by Participant of the shares of Stock on exercise of the 
Option; or (C) the disposal of any shares of Stock acquired upon exercise of the Option.

(b) Tax Indemnity.  Participant shall indemnify and keep indemnified the Company and any of its Affiliates from and 
against any Tax Liability.  

*     *     *     *     *
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STAAR SURGICAL COMPANY
AMENDED AND RESTATED OMNIBUS EQUITY INCENTIVE PLAN

STOCK OPTION GRANT NOTICE

STAAR Surgical Company, a Delaware corporation, (the “Company”), pursuant to its Amended and Restated Omnibus Equity Incentive 
Plan, as may be amended from time to time (the “Plan”), hereby grants to the individual listed below (“Participant”), in consideration of the mutual 
agreements set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, an option 
to purchase the number of shares of the Company’s Common Stock (“Stock”), set forth below (the “Option”).  This Option is subject to all of the 
terms and conditions set forth herein, as well as in the Plan and the Stock Option Agreement attached hereto as Exhibit A (the “Agreement”), each 
of which are incorporated herein by reference.  Unless otherwise defined herein, the terms defined in the Plan shall have the same defined 
meanings in this Grant Notice and the Agreement.  A Prospectus regarding the Stock is available at 
https://staarus.sharepoint.com/sites/STAARNET.

For purposes of this Grant Notice and the Agreement, each of the terms “Cause,” “Disability” and “Good Reason” shall have the 
meaning ascribed to such term in that certain Amended and Restated Severance Agreement by and between the Company and the Participant, 
dated as of [DATE], 2026, as may be amended from time to time.
 

Participant: Warren Foust

Grant Date: [August 14, 2026]

Vesting Commencement Date: [August 14, 2026]

Exercise Price per Share: [Closing Stock Price on Grant Date] 

Total Number of Shares 
Subject to the Option: 123,659

Expiration Date: [August 13, 2036] 

Performance Metric:

Except in the event of a Change in Control (in which case the Stock Price Hurdles (as defined below) shall 
be measured as set forth below under “Performance Vesting”), the performance metric for this Award is the 
average of the daily volume weighted average price per share of Stock over sixty (60) consecutive trading 
days during (and which must fall within) the Performance Period (as defined below) (the “60 Day 
VWAP”).
 

Performance Period: The performance period for this Award is the period beginning on the Grant Date and ending on the earlier 
to occur of a Change in Control and the ten (10) year anniversary of the Grant Date.

Vesting Tranches: 
The Option is divided into three vesting tranches (each, a “Vesting Tranche”), each of which corresponds to 
one of the Stock Price Hurdles (as defined below) and the number of Shares subject to the Option set forth 
below in the table under “Performance Vesting”. 



 

 

Vesting  

Time Vesting:
A portion of the Option shall become time-vested (and shall constitute a “Time-Vested Option”) as to one-
third (1/3) of each Vesting Tranche on the eighteen (18) month anniversary of the Grant Date, and as to the 
remaining two-thirds (2/3) of each Vesting Tranche in twenty-four (24) substantially equal monthly 
installments on each successive monthly anniversary of the Grant Date thereafter, beginning on the 
nineteenth (19) month anniversary of the Grant Date and ending on the forty-two (42) month anniversary of 
the Grant Date, on which date 100% of the Option shall be a Time-Vested Option (each such date, a “Time-
Vesting Date”), as set forth in the following table. 
         

  Time-Vesting Date

Portion of Each
Vesting Tranche

Eligible to Vest on
Such Date

Portion of Total
Option Eligible to
Vest on Such Date

 

 
18-Month 

Anniversary of the
Grant Date

One-third (1/3) One-third (1/3)  

 

Each monthly
anniversary of the

Grant Date
following the 18-

Month Anniversary, 
from the 19-Month

Anniversary through
the 42-Month 
Anniversary 

(24 installments) 

One-thirty-sixth
(1/36) per installment

One-thirty-sixth
(1/36) per installment  

 
Performance Vesting: 
Each Vesting Tranche is subject to the achievement of the stock price hurdles set forth below (the “Stock 
Price Hurdles”), measured based on the 60 Day VWAP of a share of Stock, each of which aligns to a 
Vesting Tranche, as set forth in the following table. 
         

  Vesting Tranche Number of Shares
Subject to the Option Stock Price Hurdle  

  1 38,686 $50.00  
  2 41,048 $75.00  
  3 43,925 $100.00  
 
A Stock Price Hurdle shall be achieved on the first day during the Performance Period on which the 60 Day 
VWAP equals or exceeds such Stock Price Hurdle, and upon such achievement the corresponding Vesting 
Tranche shall become performance vested (and shall constitute a “Performance-Vested Option”).



 

 

 

Notwithstanding anything to the contrary in this Grant Notice or the Agreement, the occurrence of a 
Change in Control shall end the Performance Period, and whether each Stock Price Hurdle has been 
achieved shall be measured for the final time as of, and taking into account, the consummation of such 
Change in Control. For purposes of such final measurement, in lieu of the 60 Day VWAP, the price per 
share of Stock shall be deemed to equal the value of the total consideration paid or payable in respect of a 
single share of Stock in connection with the Change in Control (the “Change in Control Price”), as 
determined by the Administrator in good faith. Any Stock Price Hurdle for which the Change in Control 
Price equals or exceeds the applicable threshold shall be deemed achieved as of immediately prior to the 
consummation of the Change in Control, and the corresponding Vesting Tranche shall become a 
Performance-Vested Option, regardless of whether the trading-based measurement period for such Stock 
Price Hurdle had otherwise commenced or been completed.
 
Any Vesting Tranche for which the applicable Stock Price Hurdle has not been achieved (whether prior to 
or as a result of a Change in Control) on or prior to the last day of the Performance Period will be forfeited 
by the Participant without payment of any consideration therefor as of the last day of the Performance 
Period, regardless of the extent to which the time-vesting requirements set forth above have otherwise been 
satisfied with respect to such Vesting Tranche.
 
Vested Option:
A portion of the Option shall become vested and exercisable, and shall constitute a “Vested Option”, only if 
and when (if at all) it is both a Time-Vested Option and a Performance-Vested Option. Any portion of the 
Option that is only a Time-Vested Option or a Performance-Vested Option shall remain unvested and 
unexercisable unless and until (if at all) it becomes a Vested Option.
 

Termination: 

If the Participant experiences a Termination of Service for Cause, all of the Option, whether or not vested, 
will thereupon be automatically forfeited by the Participant without payment of any consideration therefor. 
 
If the Participant experiences a Termination of Service other than for Cause (including due to death or 
Disability), except as set forth below,  any portion of the Option that has not become a Vested Option will 
thereupon be automatically forfeited by the Participant without payment of any consideration therefor.
 



 

 

 

Notwithstanding the foregoing, if the Participant experiences a Termination of Service without Cause (other 
than due to the Participant’s death or Disability) or by the Participant for Good Reason, in either case:

• Prior to a Change in Control, then any portion of the Option that is a Time-Vested Option as of 
the date of such Termination of Service shall remain outstanding and eligible to become a 
Performance-Vested Option until the earlier to occur of (i) a Change in Control and (ii) the date 
that is ninety (90) days following the date of such Termination of Service (such period, the “Tail 
Period”). Any portion of the Option that is a Time-Vested Option but has not become a 
Performance-Vested Option as of the end of the Tail Period shall be automatically forfeited by the 
Participant without payment of any consideration therefor.

• On or within twelve (12) months following a Change in Control (a “Qualifying CIC 
Termination”), then, to the extent the Option is assumed, continued, or substituted in connection 
with such Change in Control, the Option shall become fully time-vested (and shall constitute a 
Vested Option) as of the date of such Qualifying CIC Termination.

 
Type of Option: PSO

 
By Participant’s acceptance of this grant, Participant agrees to be bound by the terms and conditions of the Plan, the Agreement, and this 

Grant Notice.  Participant has reviewed the Agreement, the Plan and this Grant Notice in their entirety, has had an opportunity to obtain the advice 
of counsel prior to executing this Grant Notice and fully understands all provisions of this Grant Notice, the Agreement and the Plan.  Participant 
hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator regarding any questions relating to the 
Plan, this Grant Notice or the Agreement.  
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EXHIBIT A
TO STOCK OPTION GRANT NOTICE

STAAR SURGICAL COMPANY STOCK OPTION AGREEMENT

Pursuant to the Stock Option Grant Notice (the “Grant Notice”) to which this Stock Option Agreement (this “Agreement”) is attached, 
STAAR Surgical Company, a Delaware corporation (the “Company”), has granted to Participant an Option under the Company’s Amended and 
Restated Omnibus Equity Incentive Plan, as may be amended from time to time (the “Plan”), to purchase the number of shares of Stock indicated 
in the Grant Notice.

ARTICLE 1.

GENERAL

o Defined Terms.  Wherever the following terms are used in this Agreement they shall have the meanings specified below, unless the 
context clearly indicates otherwise.  Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and the Grant 
Notice.

o Incorporation of Terms of Plan.  The Option is subject to the terms and conditions of the Plan which are incorporated herein by 
reference.  In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE 2.

GRANT OF OPTION

2.1.Grant of Option.  In consideration of Participant’s past and/or continued employment with or service to the Company or any Affiliate 
and for other good and valuable consideration, effective as of the Grant Date set forth in the Grant Notice (the “Grant Date”), the Company 
irrevocably grants to Participant the Option to purchase any part or all of an aggregate of the number of shares of Stock set forth in the Grant 
Notice, upon the terms and conditions set forth in the Plan and this Agreement, subject to adjustments as provided in Section 12.2 of the Plan.  
Unless designated as a Non-Qualified Stock Option in the Grant Notice, the Option shall be an Incentive Stock Option to the maximum extent 
permitted by law.

2.2.Exercise Price.  The exercise price of the shares of Stock subject to the Option shall be as set forth in the Grant Notice, without 
commission or other charge; provided, however, that the price per share of the shares of Stock subject to the Option shall not be less than 100% of 
the Fair Market Value of a share of Stock on the Grant Date.  Notwithstanding the foregoing, if this Option is designated as an Incentive Stock 
Option and Participant is a Greater Than 10% Stockholder as of the Grant Date, the exercise price per share of the shares of Stock subject to the 
Option shall not be less than 110% of the Fair Market Value of a share of Stock on the Grant Date.

2.3.Consideration to the Company.  In consideration of the grant of the Option by the Company, Participant agrees to render faithful and 
efficient services to the Company or any Affiliate.  Nothing in the Plan or this Agreement shall confer upon Participant any right to continue in the 
employ or service of the Company or any Affiliate or shall interfere with or restrict in any way the rights of the Company and its Affiliates, which 
rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any reason whatsoever, with or without 
cause, except to the extent expressly provided otherwise in a written agreement between the Company or an Affiliate and Participant.



 

A-2

ARTICLE 3.

PERIOD OF EXERCISABILITY

3.1 Commencement of Exercisability.

(a) Subject to Sections 3.2, 3.3, 5.11 and 5.17 hereof, the Option shall become vested and exercisable in such amounts and 
at such times as are set forth in the Grant Notice.

(b) No portion of the Option which has not become a Vested Option at the date of Participant’s Termination of Service shall 
thereafter become a Vested Option, except as provided in the “Termination” section of the Grant Notice, otherwise provided by the Administrator 
or as set forth in a written agreement between the Company and Participant.

(c) Notwithstanding Section 3.1(a) hereof, but subject to Section 3.1(b) hereof and the Grant Notice, in the event of a 
Change in Control the Option shall be treated pursuant to Section 12.2 of the Plan. 

3.2 Duration of Exercisability.  The installments provided for in the vesting schedule set forth in the Grant Notice are cumulative.  Each 
such installment which becomes a Vested Option pursuant to the vesting schedule set forth in the Grant Notice shall remain vested and exercisable 
until it becomes unexercisable under Section 3.3 hereof.

3.3 Expiration of Option.  The Option may not be exercised to any extent by anyone after the first to occur of the following events:

(a) The Expiration Date set forth in the Grant Notice, which shall in no event be more than ten (10) years from the Grant 
Date; 

(b) The expiration of ninety (90) days from the date of Participant’s Termination of Service, unless such termination occurs 
by reason of Participant’s death or Disability or in the event of a Qualifying CIC Termination; or

(c) The expiration of one (1) year from the date of Participant’s Termination of Service by reason of Participant’s death or 
Disability or in the event of a Qualifying CIC Termination.

3.4 Special Tax Consequences.  Participant acknowledges that, to the extent that the aggregate Fair Market Value (determined as of the 
time the Option is granted) of all shares of Stock with respect to which Incentive Stock Options, including the Option (if applicable), are 
exercisable for the first time by Participant in any calendar year exceeds $100,000, the Option and such other options shall be Non-Qualified Stock 
Options to the extent necessary to comply with the limitations imposed by Section 422(d) of the Code.  Participant further acknowledges that the 
rule set forth in the preceding sentence shall be applied by taking the Option and other “incentive stock options” into account in the order in which 
they were granted, as determined under Section 422(d) of the Code and the Treasury Regulations thereunder.  Participant also acknowledges that 
an Incentive Stock Option exercised more than three (3) months after Participant’s Termination of Service, other than by reason of death or 
Disability, will be taxed as a Non-Qualified Stock Option.
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3.5 Tax Indemnity.  

(a) Participant agrees to indemnify and keep indemnified the Company, any Affiliate and Participant’s employing company, 
if different, from and against any liability for or obligation to pay any Tax Liability (a “Tax Liability” being any liability for income tax, 
withholding tax and any other employment related taxes or social security contributions in any jurisdiction) that is attributable to (1) the grant or 
exercise of, or any benefit derived by Participant from, the Option, (2) the acquisition by Participant of the Stock on exercise of the Option or (3) 
the disposal of any Stock.

(b) The Option cannot be exercised until Participant has made such arrangements as the Company may require for the 
satisfaction of any Tax Liability that may arise in connection with the exercise of the Option and/or the acquisition of the Stock by Participant.  
The Company shall not be required to issue, allot or transfer Stock until Participant has satisfied this obligation.

(c) Participant hereby acknowledges that the Company (i) makes no representations or undertakings regarding the treatment 
of any Tax Liabilities in connection with any aspect of the Option and (ii) does not commit to and is under no obligation to structure the terms of 
the grant or any aspect of any Award, including the Option, to reduce or eliminate Participant’s liability for Tax Liabilities or achieve any 
particular tax result.  Furthermore, if Participant becomes subject to tax in more than one jurisdiction between the date of grant of an Award, 
including the Option, and the date of any relevant taxable event, Participant acknowledges that the Company may be required to withhold or 
account for Tax Liabilities in more than one jurisdiction.

ARTICLE 4.

EXERCISE OF OPTION

4.1 Person Eligible to Exercise.  Except as provided in Section 5.3 hereof, during the lifetime of Participant, only Participant may 
exercise the Option or any portion thereof, unless it has been disposed of pursuant to a DRO.  After the death of Participant, any exercisable 
portion of the Option may, prior to the time when the Option becomes unexercisable under Section 3.3 hereof, be exercised by the deceased 
Participant’s personal representative or by any person empowered to do so under the deceased Participant’s will or under the then applicable laws 
of descent and distribution.

4.2 Partial Exercise.  Any exercisable portion of the Option or the entire Option, if then wholly exercisable, may be exercised in whole or 
in part at any time prior to the time when the Option or portion thereof becomes unexercisable under Section 3.3 hereof.  However, the Option 
shall not be exercisable with respect to fractional shares of Stock.

4.3 Manner of Exercise.  The Option, or any exercisable portion thereof, may be exercised solely by delivery to the Secretary of the 
Company (or any third party administrator or other person or entity designated by the Company; for the avoidance of doubt, delivery shall include 
electronic delivery), during regular business hours, of all of the following prior to the time when the Option or such portion thereof becomes 
unexercisable under Section 3.3 hereof:

(a) An exercise notice in a form specified by the Administrator, stating that the Option or portion thereof is thereby 
exercised, such notice complying with all applicable rules established by the Administrator.  The notice shall be signed by Participant or other 
person then entitled to exercise the Option or such portion of the Option; 
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(b) The receipt by the Company of full payment for the shares of Stock with respect to which the Option or portion thereof 
is exercised, including payment of any applicable withholding tax, which shall be made by deduction from other compensation payable to 
Participant or in such other form of consideration permitted under Section 4.4 hereof that is acceptable to the Company; 

(c) Any other written representations or documents as may be required in the Administrator’s sole discretion to evidence 
compliance with the Securities Act, the Exchange Act or any other applicable law, rule or regulation; and

(d) In the event the Option or portion thereof shall be exercised pursuant to Section 4.1 hereof by any person or persons 
other than Participant, appropriate proof of the right of such person or persons to exercise the Option.

Notwithstanding any of the foregoing, the Company shall have the right to specify all conditions of the manner of exercise, which conditions may 
vary by country and which may be subject to change from time to time.

4.4 Method of Payment.  Payment of the exercise price shall be by any of the following, or a combination thereof, at the election of 
Participant:

(a) Cash or check;

(b) With the consent of the Administrator, surrender of shares of Stock (including, without limitation, shares of Stock 
otherwise issuable upon exercise of the Option) held for such period of time as may be required by the Administrator in order to avoid adverse 
accounting consequences and having a Fair Market Value on the date of delivery equal to the aggregate exercise price of the Option or exercised 
portion thereof; or

(c) Other legal consideration acceptable to the Administrator (including, without limitation, through the delivery of a notice 
that Participant has placed a market sell order with a broker with respect to shares of Stock then issuable upon exercise of the Option, and that the 
broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the Option exercise price; 
provided that payment of such proceeds is then made to the Company at such time as may be required by the Company, but in any event not later 
than the settlement of such sale).

4.5 Conditions to Issuance of Stock.  The shares of Stock deliverable upon the exercise of the Option, or any portion thereof, may be 
either previously authorized but unissued shares of Stock or issued shares of Stock which have then been reacquired by the Company.  Such shares 
of Stock shall be fully paid and nonassessable.  The Company shall not be required to issue or deliver any shares of Stock purchased upon the 
exercise of the Option or portion thereof prior to fulfillment of all of the conditions in Section 10.4 of the Plan and the following conditions:

(a) The admission of such shares of Stock to listing on all stock exchanges on which such Stock is then listed; 

(b) The completion of any registration or other qualification of such shares of Stock under any state or federal law or under 
rulings or regulations of the Securities and Exchange Commission or of any other governmental regulatory body, which the Administrator shall, in 
its absolute discretion, deem necessary or advisable; 
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(c) The obtaining of any approval or other clearance from any state or federal governmental agency which the 
Administrator shall, in its absolute discretion, determine to be necessary or advisable; 

(d) The receipt by the Company of full payment for such shares of Stock, including payment of any applicable withholding 
tax, which may be in one or more of the forms of consideration permitted under Section 4.4 hereof; and

(e) The lapse of such reasonable period of time following the exercise of the Option as the Administrator may from time to 
time establish for reasons of administrative convenience.

4.6 Rights as Stockholder.  The holder of the Option shall not be, nor have any of the rights or privileges of, a stockholder of the 
Company, including, without limitation, voting rights and rights to dividends, in respect of any shares of Stock purchasable upon the exercise of 
any part of the Option unless and until such shares of Stock shall have been issued by the Company and held of record by such holder (as 
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).  No adjustment will be 
made for a dividend or other right for which the record date is prior to the date the shares of Stock are issued, except as provided in Section 12.2 of 
the Plan.  

ARTICLE 5.

OTHER PROVISIONS

5.1 Administration.  The Administrator shall have the power to interpret the Plan and this Agreement and to adopt such rules for the 
administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules.  All actions 
taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon Participant, the Company 
and all other interested persons.  No member of the Committee or the Board shall be personally liable for any action, determination or 
interpretation made in good faith with respect to the Plan, this Agreement or the Option. 

5.2 Whole Shares.  The Option may only be exercised for whole shares of Stock. 

5.3 Option Not Transferable.  

(a) Subject to Section 4.1 hereof, the Option may not be sold, pledged, assigned or transferred in any manner other than by 
will or the laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until the Option has been 
exercised and the shares of Stock underlying the Option have been issued, and all restrictions applicable to such shares of Stock have lapsed.  
Neither the Option nor any interest or right therein shall be liable for the debts, contracts or engagements of Participant or his or her successors in 
interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, hypothecation, encumbrance, assignment or any other means 
whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or 
equitable proceedings (including bankruptcy) unless and until the Option has been exercised, and any attempted disposition thereof prior to 
exercise shall be null and void and of no effect, except to the extent that such disposition is permitted by the preceding sentence.
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(b) During the lifetime of Participant, only Participant may exercise the Option (or any portion thereof), unless it has been 
disposed of pursuant to a DRO; after the death of Participant, any exercisable portion of the Option may, prior to the time when such portion 
becomes unexercisable under the Plan or this Agreement, be exercised by Participant’s personal representative or by any person empowered to do 
so under the deceased Participant’s will or under the then-applicable laws of descent and distribution.

(c) Notwithstanding any other provision in this Agreement, Participant may, in the manner determined by the 
Administrator, designate a beneficiary to exercise the rights of Participant and to receive any distribution with respect to the Option upon 
Participant’s death.  A beneficiary, legal guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all 
terms and conditions of the Plan and this Agreement, except to the extent the Plan and this Agreement otherwise provide, and to any additional 
restrictions deemed necessary or appropriate by the Administrator.  If Participant is married or a domestic partner in a domestic partnership 
qualified under Applicable Law and resides in a community property state, a designation of a person other than Participant’s spouse or domestic 
partner, as applicable, as his or her beneficiary with respect to more than 50% of Participant’s interest in the Option shall not be effective without 
the prior written consent of Participant’s spouse or domestic partner.  If no beneficiary has been designated or survives Participant, payment shall 
be made to the person entitled thereto pursuant to Participant’s will or the laws of descent and distribution.  Subject to the foregoing, a beneficiary 
designation may be changed or revoked by Participant at any time provided the change or revocation is filed with the Administrator prior to 
Participant’s death.

5.4 Tax Consultation.  Participant understands that Participant may suffer adverse tax consequences as a result of the grant, vesting 
and/or exercise of the Option, and/or with the purchase or disposition of the shares of Stock subject to the Option.  Participant represents that 
Participant has consulted with any tax consultants Participant deems advisable in connection with the purchase or disposition of such shares of 
Stock and that Participant is not relying on the Company for any tax advice.

5.5 Binding Agreement.  Subject to the limitation on the transferability of the Option  contained herein, this Agreement will be binding 
upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.

5.6 Adjustments Upon Specified Events.  The Administrator may accelerate the vesting of the Option in such circumstances as it, in its 
sole discretion and consistent with the Plan, may determine.  In addition, upon the occurrence of certain events relating to the Stock contemplated 
by Section 12.2 of the Plan (including, without limitation, an extraordinary cash dividend on such Stock), the Administrator shall make such 
adjustments the Administrator deems appropriate in the number of shares of Stock subject to the Option, the exercise price of the Option and the 
kind of securities that may be issued upon exercise of the Option. Participant acknowledges that the Option is subject to adjustment, modification 
and termination in certain events as provided in this Agreement and Section 12.2 of the Plan.

5.7 Notices.  Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the 
Secretary of the Company at the Company’s principal office, and any notice to be given to Participant shall be addressed to Participant at 
Participant’s last address reflected on the Company’s records.  By a notice given pursuant to this Section 5.7, either party may hereafter designate a 
different address for notices to be given to that party.  Any notice which is required to be given to Participant shall, if Participant is then deceased, 
be given to the person entitled to exercise his or her Option pursuant to Section 4.1 hereof by written notice under this Section 5.7.  Any notice 
shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and deposited (with postage prepaid) in a 
post office or branch post office regularly maintained by the United States Postal Service.
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5.8 Titles.  Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this 
Agreement.

5.9 Governing Law.  The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and 
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

5.10Conformity to Securities Laws.  Participant acknowledges that the Plan and this Agreement are intended to conform to the extent 
necessary with all provisions of the Securities Act and the Exchange Act and any and all Applicable Law and regulations and rules promulgated by 
the Securities and Exchange Commission thereunder, and state securities laws and regulations.  Notwithstanding anything herein to the contrary, 
the Plan shall be administered, and the Option is granted and may be exercised, only in such a manner as to conform to such Applicable Law.  To 
the extent permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such 
Applicable Law.

5.11Amendments, Suspension and Termination.  To the extent permitted by the Plan, this Agreement may be wholly or partially 
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided that, except 
as may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the 
Option in any material way without the prior written consent of Participant.    

5.12Successors and Assigns.  The Company may assign any of its rights under this Agreement to single or multiple assignees, and this 
Agreement shall inure to the benefit of the successors and assigns of the Company.  Subject to the restrictions on transfer herein set forth in Section 
5.3 hereof, this Agreement shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.

5.13Notification of Disposition.  If this Option is designated as an Incentive Stock Option, Participant shall give prompt notice to the 
Company of any disposition or other transfer of any shares of Stock acquired under this Agreement if such disposition or transfer is made (a) 
within two (2) years from the Grant Date with respect to such shares of Stock or (b) within one (1) year after the transfer of such shares of Stock to 
Participant.  Such notice shall specify the date of such disposition or other transfer and the amount realized, in cash, other property, assumption of 
indebtedness or other consideration, by Participant in such disposition or other transfer.

5.14Limitations Applicable to Section 16 Persons.  Notwithstanding any other provision of the Plan or this Agreement, if Participant is 
subject to Section 16 of the Exchange Act, the Plan, the Option and this Agreement shall be subject to any additional limitations set forth in any 
applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are 
requirements for the application of such exemptive rule.  To the extent permitted by applicable law, this Agreement shall be deemed amended to 
the extent necessary to conform to such applicable exemptive rule.

5.15Not a Contract of Service Relationship.  Nothing in this Agreement or in the Plan shall confer upon Participant any right to continue 
to serve as an employee or other service provider of the Company or any of its Affiliates or interfere with or restrict in any way with the right of 
the Company or any of its Affiliates, which rights are hereby expressly reserved, to discharge or to terminate for any reason whatsoever, with or 
without cause, the services of Participant’s at any time.

5.16Entire Agreement.  The Plan, the Grant Notice and this Agreement (including all Exhibits thereto) constitute the entire agreement of 
the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter 
hereof.
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5.17Section 409A.  This Option is not intended to constitute “nonqualified deferred compensation” within the meaning of Section 409A 
of the Code (together with any Department of Treasury regulations and other interpretive guidance issued thereunder, including without limitation 
any such regulations or other guidance that may be issued after the date hereof, “Section 409A”).  However, notwithstanding any other provision of 
the Plan, the Grant Notice or this Agreement (or any Exhibits hereto), if at any time the Administrator determines that the Option (or any portion 
thereof) may be subject to Section 409A, the Administrator shall have the right in its sole discretion (without any obligation to do so or to 
indemnify Participant or any other person for failure to do so) to adopt such amendments to the Plan, the Grant Notice or this Agreement (or any 
Exhibits hereto), or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other 
actions, as the Administrator determines are necessary or appropriate either for the Option to be exempt from the application of Section 409A or to 
comply with the requirements of Section 409A.   

5.18Limitation on Participant’s Rights.  Participation in the Plan confers no rights or interests other than as herein provided.  This 
Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust.  
Neither the Plan nor any underlying program, in and of itself, has any assets.  Participant shall have only the rights of a general unsecured creditor 
of the Company with respect to amounts credited and benefits payable, if any, with respect to the Option, and rights no greater than the right to 
receive the Stock as a general unsecured creditor with respect to options, as and when exercised pursuant to the terms hereof.

5.19Consent to Personal Data Processing and Transfer.  By acceptance of this Option, Participant acknowledges and consents to the 
collection, use, processing and transfer of personal data as described below.  The Company, its parents, its Subsidiaries and the Participant’s 
employer (all together, the “Company Entities”), hold certain personal information, including the Participant’s name, home address and telephone 
number, date of birth, social security number or other employee tax identification number, employment history and status, salary, nationality, job 
title, and any equity compensation grants or Shares awarded, cancelled, purchased, vested, unvested or outstanding in the Participant’s favor, for 
the purpose of managing and administering the Plan (“Data”).  The Company Entities will transfer Data to any third parties assisting the Company 
in the implementation, administration and management of the Plan.  The Company Entities may also make the Data available to public authorities 
where required under locally applicable law.  These recipients may be located in the United States, the European Economic Area, the United 
Kingdom, Asia or elsewhere, which Participant separately and expressly consents to, accepting that outside the Participant’s location, data 
protection laws may not be as protective as within.  The third parties are currently assisting the Company in the implementation, administration and 
management of the Plan.  However, from time to time and without notice, the Company Entities may retain additional or different third parties for 
any of the purposes mentioned.  Participant hereby authorizes the Company Entities and all such third parties to receive, possess, use, retain and 
transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing participation in the Plan, including 
any requisite transfer of such Data as may be required for the administration of the Plan on behalf of Participant to a third party with whom 
Participant may have elected to have payment made pursuant to the Plan.  Participant may, at any time, review Data, require any necessary 
amendments to it or withdraw the consent herein in writing by contacting the Company through its local H.R. Director; however, withdrawing the 
consent may affect Participant’s ability to participate in the Plan and receive the benefits intended by this Option.  Data will only be held as long as 
necessary to implement, administer and manage the Participant’s participation in the Plan and any subsequent claims or rights.
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5.20Rules Particular To Specific Countries.  

(a) Generally.  Participant shall, if required by the Administrator, enter into an election with the Company or an Affiliate (in 
a form approved by the Company) under which any liability to the Company’s (or an Affiliate’s) Tax Liability, including, but not limited to, 
National Insurance Contributions (“NICs”) and the Fringe Benefit Tax (“FBT”), is transferred to and met by Participant.  For purposes of this 
Section 5.20, Tax Liability shall mean any and all liability under applicable non-U.S. laws, rules or regulations from any income tax, the 
Company’s (or an Affiliate’s) NICs, FBT or similar liability and Participant’s NICs, FBT or similar liability that are attributable to: (A) the grant or 
exercise of, or any other benefit derived by Participant from the Option; (B) the acquisition by Participant of the shares of Stock on exercise of the 
Option; or (C) the disposal of any shares of Stock acquired upon exercise of the Option.

(b) Tax Indemnity.  Participant shall indemnify and keep indemnified the Company and any of its Affiliates from and 
against any Tax Liability.  

*     *     *     *     *
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STAAR SURGICAL COMPANY
AMENDED AND RESTATED OMNIBUS EQUITY INCENTIVE PLAN

STOCK OPTION GRANT NOTICE

STAAR Surgical Company, a Delaware corporation, (the “Company”), pursuant to its Amended and Restated Omnibus Equity Incentive 
Plan, as may be amended from time to time (the “Plan”), hereby grants to the individual listed below (“Participant”), in consideration of the mutual 
agreements set forth herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, an option 
to purchase the number of shares of the Company’s Common Stock (“Stock”), set forth below (the “Option”).  This Option is subject to all of the 
terms and conditions set forth herein, as well as in the Plan and the Stock Option Agreement attached hereto as Exhibit A (the “Agreement”), each 
of which are incorporated herein by reference.  Unless otherwise defined herein, the terms defined in the Plan shall have the same defined 
meanings in this Grant Notice and the Agreement.  A Prospectus regarding the Stock is available at 
https://staarus.sharepoint.com/sites/STAARNET.

For purposes of this Grant Notice and the Agreement, each of the terms “Cause,” “Disability” and “Good Reason” shall have the 
meaning ascribed to such term in that certain Amended and Restated Severance Agreement by and between the Company and the Participant, 
dated as of August 4, 2026, as may be amended from time to time.

 
Participant: Deborah Andrews

Grant Date: [August 14, 2026]

Vesting Commencement Date: [August 14, 2026]

Exercise Price per Share: [Closing Stock Price on Grant Date] 

Total Number of Shares 
Subject to the Option: 29,159

Expiration Date: [August 13, 2036] 

Performance Metric:

Except in the event of a Change in Control (in which case the Stock Price Hurdles (as defined below) shall 
be measured as set forth below under “Performance Vesting”), the performance metric for this Award is the 
average of the daily volume weighted average price per share of Stock over sixty (60) consecutive trading 
days during (and which must fall within) the Performance Period (as defined below) (the “60 Day 
VWAP”).
 

Performance Period: The performance period for this Award is the period beginning on the Grant Date and ending on the earlier 
to occur of a Change in Control and the ten (10) year anniversary of the Grant Date.

Vesting Tranches: 
The Option is divided into three vesting tranches (each, a “Vesting Tranche”), each of which corresponds to 
one of the Stock Price Hurdles (as defined below) and the number of Shares subject to the Option set forth 
below in the table under “Performance Vesting”. 



 

 

Vesting  

Time Vesting:
A portion of the Option shall become time-vested (and shall constitute a “Time-Vested Option”) as to one-
third (1/3) of each Vesting Tranche on the twelve (12) month anniversary of the Grant Date, and as to the 
remaining two-thirds (2/3) of each Vesting Tranche in twenty-four (24) substantially equal monthly 
installments on each successive monthly anniversary of the Grant Date thereafter, beginning on the thirteen 
(13) month anniversary of the Grant Date and ending on the thirty-six (36) month anniversary of the Grant 
Date, on which date 100% of the Option shall be a Time-Vested Option (each such date, a “Time-Vesting 
Date”), as set forth in the following table. 
         

  Time-Vesting Date

Portion of Each
Vesting Tranche

Eligible to Vest on
Such Date

Portion of Total
Option Eligible to
Vest on Such Date

 

 
12-Month 

Anniversary of the
Grant Date

One-third (1/3) One-third (1/3)  

 

Each monthly
anniversary of the

Grant Date
following the 12-

Month Anniversary, 
from the 13-Month

Anniversary through
the 36-Month 
Anniversary 

(24 installments) 

One-thirty-sixth
(1/36) per installment

One-thirty-sixth
(1/36) per installment  

 
Performance Vesting: 
Each Vesting Tranche is subject to the achievement of the stock price hurdles set forth below (the “Stock 
Price Hurdles”), measured based on the 60 Day VWAP of a share of Stock, each of which aligns to a 
Vesting Tranche, as set forth in the following table. 
         

  Vesting Tranche Number of Shares
Subject to the Option Stock Price Hurdle  

  1 9,122 $50.00  
  2 9,679 $75.00  
  3 10,358 $100.00  
 
A Stock Price Hurdle shall be achieved on the first day during the Performance Period on which the 60 Day 
VWAP equals or exceeds such Stock Price Hurdle, and upon such achievement the corresponding Vesting 
Tranche shall become performance vested (and shall constitute a “Performance-Vested Option”).



 

 

 

Notwithstanding anything to the contrary in this Grant Notice or the Agreement, the occurrence of a 
Change in Control shall end the Performance Period, and whether each Stock Price Hurdle has been 
achieved shall be measured for the final time as of, and taking into account, the consummation of such 
Change in Control. For purposes of such final measurement, in lieu of the 60 Day VWAP, the price per 
share of Stock shall be deemed to equal the value of the total consideration paid or payable in respect of a 
single share of Stock in connection with the Change in Control (the “Change in Control Price”), as 
determined by the Administrator in good faith. Any Stock Price Hurdle for which the Change in Control 
Price equals or exceeds the applicable threshold shall be deemed achieved as of immediately prior to the 
consummation of the Change in Control, and the corresponding Vesting Tranche shall become a 
Performance-Vested Option, regardless of whether the trading-based measurement period for such Stock 
Price Hurdle had otherwise commenced or been completed.
 
Any Vesting Tranche for which the applicable Stock Price Hurdle has not been achieved (whether prior to 
or as a result of a Change in Control) on or prior to the last day of the Performance Period will be forfeited 
by the Participant without payment of any consideration therefor as of the last day of the Performance 
Period, regardless of the extent to which the time-vesting requirements set forth above have otherwise been 
satisfied with respect to such Vesting Tranche.
 
Vested Option:
A portion of the Option shall become vested and exercisable, and shall constitute a “Vested Option”, only if 
and when (if at all) it is both a Time-Vested Option and a Performance-Vested Option. Any portion of the 
Option that is only a Time-Vested Option or a Performance-Vested Option shall remain unvested and 
unexercisable unless and until (if at all) it becomes a Vested Option.
 

Termination: 

If the Participant experiences a Termination of Service for Cause, all of the Option, whether or not vested, 
will thereupon be automatically forfeited by the Participant without payment of any consideration therefor. 
 
If the Participant experiences a Termination of Service other than for Cause (including due to death or 
Disability), except as set forth below,  any portion of the Option that has not become a Vested Option will 
thereupon be automatically forfeited by the Participant without payment of any consideration therefor.
 



 

 

 

Notwithstanding the foregoing, if the Participant experiences a Termination of Service without Cause (other 
than due to the Participant’s death or Disability) or by the Participant for Good Reason, in either case:

• Prior to a Change in Control, then any portion of the Option that is a Time-Vested Option as of the 
date of such Termination of Service shall remain outstanding and eligible to become a Performance-
Vested Option until the earlier to occur of (i) a Change in Control and (ii) the date that is ninety (90) 
days following the date of such Termination of Service (such period, the “Tail Period”). Any 
portion of the Option that is a Time-Vested Option but has not become a Performance-Vested 
Option as of the end of the Tail Period shall be automatically forfeited by the Participant without 
payment of any consideration therefor.

• On or within twelve (12) months following a Change in Control (a “Qualifying CIC Termination”), 
then, to the extent the Option is assumed, continued, or substituted in connection with such Change 
in Control, the Option shall become fully time-vested (and shall constitute a Vested Option) as of 
the date of such Qualifying CIC Termination.

 
Type of Option: PSO

 
By Participant’s acceptance of this grant, Participant agrees to be bound by the terms and conditions of the Plan, the Agreement, and this 

Grant Notice.  Participant has reviewed the Agreement, the Plan and this Grant Notice in their entirety, has had an opportunity to obtain the advice 
of counsel prior to executing this Grant Notice and fully understands all provisions of this Grant Notice, the Agreement and the Plan.  Participant 
hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator regarding any questions relating to the 
Plan, this Grant Notice or the Agreement.  
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EXHIBIT A
TO STOCK OPTION GRANT NOTICE

STAAR SURGICAL COMPANY STOCK OPTION AGREEMENT

Pursuant to the Stock Option Grant Notice (the “Grant Notice”) to which this Stock Option Agreement (this “Agreement”) is attached, 
STAAR Surgical Company, a Delaware corporation (the “Company”), has granted to Participant an Option under the Company’s Amended and 
Restated Omnibus Equity Incentive Plan, as may be amended from time to time (the “Plan”), to purchase the number of shares of Stock indicated 
in the Grant Notice.

ARTICLE 1.

GENERAL

o Defined Terms.  Wherever the following terms are used in this Agreement they shall have the meanings specified below, unless the 
context clearly indicates otherwise.  Capitalized terms not specifically defined herein shall have the meanings specified in the Plan and the Grant 
Notice.

o Incorporation of Terms of Plan.  The Option is subject to the terms and conditions of the Plan which are incorporated herein by 
reference.  In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan shall control.

ARTICLE 2.

GRANT OF OPTION

2.1.Grant of Option.  In consideration of Participant’s past and/or continued employment with or service to the Company or any Affiliate 
and for other good and valuable consideration, effective as of the Grant Date set forth in the Grant Notice (the “Grant Date”), the Company 
irrevocably grants to Participant the Option to purchase any part or all of an aggregate of the number of shares of Stock set forth in the Grant 
Notice, upon the terms and conditions set forth in the Plan and this Agreement, subject to adjustments as provided in Section 12.2 of the Plan.  
Unless designated as a Non-Qualified Stock Option in the Grant Notice, the Option shall be an Incentive Stock Option to the maximum extent 
permitted by law.

2.2.Exercise Price.  The exercise price of the shares of Stock subject to the Option shall be as set forth in the Grant Notice, without 
commission or other charge; provided, however, that the price per share of the shares of Stock subject to the Option shall not be less than 100% of 
the Fair Market Value of a share of Stock on the Grant Date.  Notwithstanding the foregoing, if this Option is designated as an Incentive Stock 
Option and Participant is a Greater Than 10% Stockholder as of the Grant Date, the exercise price per share of the shares of Stock subject to the 
Option shall not be less than 110% of the Fair Market Value of a share of Stock on the Grant Date.

2.3.Consideration to the Company.  In consideration of the grant of the Option by the Company, Participant agrees to render faithful and 
efficient services to the Company or any Affiliate.  Nothing in the Plan or this Agreement shall confer upon Participant any right to continue in the 
employ or service of the Company or any Affiliate or shall interfere with or restrict in any way the rights of the Company and its Affiliates, which 
rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any reason whatsoever, with or without 
cause, except to the extent expressly provided otherwise in a written agreement between the Company or an Affiliate and Participant.
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ARTICLE 3.

PERIOD OF EXERCISABILITY

3.1.Commencement of Exercisability.

(a) Subject to Sections 3.2, 3.3, 5.11 and 5.17 hereof, the Option shall become vested and exercisable in such amounts and 
at such times as are set forth in the Grant Notice.

(b) No portion of the Option which has not become a Vested Option at the date of Participant’s Termination of Service shall 
thereafter become a Vested Option, except as provided in the “Termination” section of the Grant Notice, otherwise provided by the Administrator 
or as set forth in a written agreement between the Company and Participant.

(c) Notwithstanding Section 3.1(a) hereof, but subject to Section 3.1(b) hereof and the Grant Notice, in the event of a 
Change in Control the Option shall be treated pursuant to Section 12.2 of the Plan. 

3.2.Duration of Exercisability.  The installments provided for in the vesting schedule set forth in the Grant Notice are cumulative.  Each 
such installment which becomes a Vested Option pursuant to the vesting schedule set forth in the Grant Notice shall remain vested and exercisable 
until it becomes unexercisable under Section 3.3 hereof.

3.3.Expiration of Option.  The Option may not be exercised to any extent by anyone after the first to occur of the following events:

(a) The Expiration Date set forth in the Grant Notice, which shall in no event be more than ten (10) years from the Grant 
Date; 

(b) The expiration of ninety (90) days from the date of Participant’s Termination of Service, unless such termination occurs 
by reason of Participant’s death or Disability or in the event of a Qualifying CIC Termination; or

(c) The expiration of one (1) year from the date of Participant’s Termination of Service by reason of Participant’s death or 
Disability or in the event of a Qualifying CIC Termination.

3.4.Special Tax Consequences.  Participant acknowledges that, to the extent that the aggregate Fair Market Value (determined as of the 
time the Option is granted) of all shares of Stock with respect to which Incentive Stock Options, including the Option (if applicable), are 
exercisable for the first time by Participant in any calendar year exceeds $100,000, the Option and such other options shall be Non-Qualified Stock 
Options to the extent necessary to comply with the limitations imposed by Section 422(d) of the Code.  Participant further acknowledges that the 
rule set forth in the preceding sentence shall be applied by taking the Option and other “incentive stock options” into account in the order in which 
they were granted, as determined under Section 422(d) of the Code and the Treasury Regulations thereunder.  Participant also acknowledges that 
an Incentive Stock Option exercised more than three (3) months after Participant’s Termination of Service, other than by reason of death or 
Disability, will be taxed as a Non-Qualified Stock Option.
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3.5.Tax Indemnity.  

(a) Participant agrees to indemnify and keep indemnified the Company, any Affiliate and Participant’s employing company, 
if different, from and against any liability for or obligation to pay any Tax Liability (a “Tax Liability” being any liability for income tax, 
withholding tax and any other employment related taxes or social security contributions in any jurisdiction) that is attributable to (1) the grant or 
exercise of, or any benefit derived by Participant from, the Option, (2) the acquisition by Participant of the Stock on exercise of the Option or (3) 
the disposal of any Stock.

(b) The Option cannot be exercised until Participant has made such arrangements as the Company may require for the 
satisfaction of any Tax Liability that may arise in connection with the exercise of the Option and/or the acquisition of the Stock by Participant.  
The Company shall not be required to issue, allot or transfer Stock until Participant has satisfied this obligation.

(c) Participant hereby acknowledges that the Company (i) makes no representations or undertakings regarding the treatment 
of any Tax Liabilities in connection with any aspect of the Option and (ii) does not commit to and is under no obligation to structure the terms of 
the grant or any aspect of any Award, including the Option, to reduce or eliminate Participant’s liability for Tax Liabilities or achieve any 
particular tax result.  Furthermore, if Participant becomes subject to tax in more than one jurisdiction between the date of grant of an Award, 
including the Option, and the date of any relevant taxable event, Participant acknowledges that the Company may be required to withhold or 
account for Tax Liabilities in more than one jurisdiction.

ARTICLE 4.

EXERCISE OF OPTION

4.1.Person Eligible to Exercise.  Except as provided in Section 5.3 hereof, during the lifetime of Participant, only Participant may 
exercise the Option or any portion thereof, unless it has been disposed of pursuant to a DRO.  After the death of Participant, any exercisable 
portion of the Option may, prior to the time when the Option becomes unexercisable under Section 3.3 hereof, be exercised by the deceased 
Participant’s personal representative or by any person empowered to do so under the deceased Participant’s will or under the then applicable laws 
of descent and distribution.

4.2.Partial Exercise.  Any exercisable portion of the Option or the entire Option, if then wholly exercisable, may be exercised in whole or 
in part at any time prior to the time when the Option or portion thereof becomes unexercisable under Section 3.3 hereof.  However, the Option 
shall not be exercisable with respect to fractional shares of Stock.

4.3.Manner of Exercise.  The Option, or any exercisable portion thereof, may be exercised solely by delivery to the Secretary of the 
Company (or any third party administrator or other person or entity designated by the Company; for the avoidance of doubt, delivery shall include 
electronic delivery), during regular business hours, of all of the following prior to the time when the Option or such portion thereof becomes 
unexercisable under Section 3.3 hereof:

(a) An exercise notice in a form specified by the Administrator, stating that the Option or portion thereof is thereby 
exercised, such notice complying with all applicable rules established by the Administrator.  The notice shall be signed by Participant or other 
person then entitled to exercise the Option or such portion of the Option; 
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(b) The receipt by the Company of full payment for the shares of Stock with respect to which the Option or portion thereof 
is exercised, including payment of any applicable withholding tax, which shall be made by deduction from other compensation payable to 
Participant or in such other form of consideration permitted under Section 4.4 hereof that is acceptable to the Company; 

(c) Any other written representations or documents as may be required in the Administrator’s sole discretion to evidence 
compliance with the Securities Act, the Exchange Act or any other applicable law, rule or regulation; and

(d) In the event the Option or portion thereof shall be exercised pursuant to Section 4.1 hereof by any person or persons 
other than Participant, appropriate proof of the right of such person or persons to exercise the Option.

Notwithstanding any of the foregoing, the Company shall have the right to specify all conditions of the manner of exercise, which conditions may 
vary by country and which may be subject to change from time to time.

4.4.Method of Payment.  Payment of the exercise price shall be by any of the following, or a combination thereof, at the election of 
Participant:

(a) Cash or check;

(b) With the consent of the Administrator, surrender of shares of Stock (including, without limitation, shares of Stock 
otherwise issuable upon exercise of the Option) held for such period of time as may be required by the Administrator in order to avoid adverse 
accounting consequences and having a Fair Market Value on the date of delivery equal to the aggregate exercise price of the Option or exercised 
portion thereof; or

(c) Other legal consideration acceptable to the Administrator (including, without limitation, through the delivery of a notice 
that Participant has placed a market sell order with a broker with respect to shares of Stock then issuable upon exercise of the Option, and that the 
broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the Option exercise price; 
provided that payment of such proceeds is then made to the Company at such time as may be required by the Company, but in any event not later 
than the settlement of such sale).

4.5.Conditions to Issuance of Stock.  The shares of Stock deliverable upon the exercise of the Option, or any portion thereof, may be 
either previously authorized but unissued shares of Stock or issued shares of Stock which have then been reacquired by the Company.  Such shares 
of Stock shall be fully paid and nonassessable.  The Company shall not be required to issue or deliver any shares of Stock purchased upon the 
exercise of the Option or portion thereof prior to fulfillment of all of the conditions in Section 10.4 of the Plan and the following conditions:

(a) The admission of such shares of Stock to listing on all stock exchanges on which such Stock is then listed; 

(b) The completion of any registration or other qualification of such shares of Stock under any state or federal law or under 
rulings or regulations of the Securities and Exchange Commission or of any other governmental regulatory body, which the Administrator shall, in 
its absolute discretion, deem necessary or advisable; 
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(c) The obtaining of any approval or other clearance from any state or federal governmental agency which the 
Administrator shall, in its absolute discretion, determine to be necessary or advisable; 

(d) The receipt by the Company of full payment for such shares of Stock, including payment of any applicable withholding 
tax, which may be in one or more of the forms of consideration permitted under Section 4.4 hereof; and

(e) The lapse of such reasonable period of time following the exercise of the Option as the Administrator may from time to 
time establish for reasons of administrative convenience.

4.6.   Rights as Stockholder.  The holder of the Option shall not be, nor have any of the rights or privileges of, a stockholder of the 
Company, including, without limitation, voting rights and rights to dividends, in respect of any shares of Stock purchasable upon the exercise of 
any part of the Option unless and until such shares of Stock shall have been issued by the Company and held of record by such holder (as 
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company).  No adjustment will be 
made for a dividend or other right for which the record date is prior to the date the shares of Stock are issued, except as provided in Section 12.2 of 
the Plan.  

ARTICLE 5.

OTHER PROVISIONS

5.1.Administration.  The Administrator shall have the power to interpret the Plan and this Agreement and to adopt such rules for the 
administration, interpretation and application of the Plan as are consistent therewith and to interpret, amend or revoke any such rules.  All actions 
taken and all interpretations and determinations made by the Administrator in good faith shall be final and binding upon Participant, the Company 
and all other interested persons.  No member of the Committee or the Board shall be personally liable for any action, determination or 
interpretation made in good faith with respect to the Plan, this Agreement or the Option. 

5.2.Whole Shares.  The Option may only be exercised for whole shares of Stock. 

5.3.Option Not Transferable.  

(a) Subject to Section 4.1 hereof, the Option may not be sold, pledged, assigned or transferred in any manner other than by 
will or the laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO, unless and until the Option has been 
exercised and the shares of Stock underlying the Option have been issued, and all restrictions applicable to such shares of Stock have lapsed.  
Neither the Option nor any interest or right therein shall be liable for the debts, contracts or engagements of Participant or his or her successors in 
interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, hypothecation, encumbrance, assignment or any other means 
whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or 
equitable proceedings (including bankruptcy) unless and until the Option has been exercised, and any attempted disposition thereof prior to 
exercise shall be null and void and of no effect, except to the extent that such disposition is permitted by the preceding sentence.
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(b) During the lifetime of Participant, only Participant may exercise the Option (or any portion thereof), unless it has been 
disposed of pursuant to a DRO; after the death of Participant, any exercisable portion of the Option may, prior to the time when such portion 
becomes unexercisable under the Plan or this Agreement, be exercised by Participant’s personal representative or by any person empowered to do 
so under the deceased Participant’s will or under the then-applicable laws of descent and distribution.

(c) Notwithstanding any other provision in this Agreement, Participant may, in the manner determined by the 
Administrator, designate a beneficiary to exercise the rights of Participant and to receive any distribution with respect to the Option upon 
Participant’s death.  A beneficiary, legal guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all 
terms and conditions of the Plan and this Agreement, except to the extent the Plan and this Agreement otherwise provide, and to any additional 
restrictions deemed necessary or appropriate by the Administrator.  If Participant is married or a domestic partner in a domestic partnership 
qualified under Applicable Law and resides in a community property state, a designation of a person other than Participant’s spouse or domestic 
partner, as applicable, as his or her beneficiary with respect to more than 50% of Participant’s interest in the Option shall not be effective without 
the prior written consent of Participant’s spouse or domestic partner.  If no beneficiary has been designated or survives Participant, payment shall 
be made to the person entitled thereto pursuant to Participant’s will or the laws of descent and distribution.  Subject to the foregoing, a beneficiary 
designation may be changed or revoked by Participant at any time provided the change or revocation is filed with the Administrator prior to 
Participant’s death.

5.4.Tax Consultation.  Participant understands that Participant may suffer adverse tax consequences as a result of the grant, vesting 
and/or exercise of the Option, and/or with the purchase or disposition of the shares of Stock subject to the Option.  Participant represents that 
Participant has consulted with any tax consultants Participant deems advisable in connection with the purchase or disposition of such shares of 
Stock and that Participant is not relying on the Company for any tax advice.

5.5.Binding Agreement.  Subject to the limitation on the transferability of the Option  contained herein, this Agreement will be binding 
upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.

5.6.Adjustments Upon Specified Events.  The Administrator may accelerate the vesting of the Option in such circumstances as it, in its 
sole discretion and consistent with the Plan, may determine.  In addition, upon the occurrence of certain events relating to the Stock contemplated 
by Section 12.2 of the Plan (including, without limitation, an extraordinary cash dividend on such Stock), the Administrator shall make such 
adjustments the Administrator deems appropriate in the number of shares of Stock subject to the Option, the exercise price of the Option and the 
kind of securities that may be issued upon exercise of the Option. Participant acknowledges that the Option is subject to adjustment, modification 
and termination in certain events as provided in this Agreement and Section 12.2 of the Plan.

5.7.Notices.  Any notice to be given under the terms of this Agreement to the Company shall be addressed to the Company in care of the 
Secretary of the Company at the Company’s principal office, and any notice to be given to Participant shall be addressed to Participant at 
Participant’s last address reflected on the Company’s records.  By a notice given pursuant to this Section 5.7, either party may hereafter designate a 
different address for notices to be given to that party.  Any notice which is required to be given to Participant shall, if Participant is then deceased, 
be given to the person entitled to exercise his or her Option pursuant to Section 4.1 hereof by written notice under this Section 5.7.  Any notice 
shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and deposited (with postage prepaid) in a 
post office or branch post office regularly maintained by the United States Postal Service.
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5.8.Titles.  Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this 
Agreement.

5.9.Governing Law.  The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and 
performance of the terms of this Agreement regardless of the law that might be applied under principles of conflicts of laws.

5.10.Conformity to Securities Laws.  Participant acknowledges that the Plan and this Agreement are intended to conform to the extent 
necessary with all provisions of the Securities Act and the Exchange Act and any and all Applicable Law and regulations and rules promulgated by 
the Securities and Exchange Commission thereunder, and state securities laws and regulations.  Notwithstanding anything herein to the contrary, 
the Plan shall be administered, and the Option is granted and may be exercised, only in such a manner as to conform to such Applicable Law.  To 
the extent permitted by applicable law, the Plan and this Agreement shall be deemed amended to the extent necessary to conform to such 
Applicable Law.

5.11.Amendments, Suspension and Termination.  To the extent permitted by the Plan, this Agreement may be wholly or partially 
amended or otherwise modified, suspended or terminated at any time or from time to time by the Administrator or the Board; provided that, except 
as may otherwise be provided by the Plan, no amendment, modification, suspension or termination of this Agreement shall adversely affect the 
Option in any material way without the prior written consent of Participant.

5.12.Successors and Assigns.  The Company may assign any of its rights under this Agreement to single or multiple assignees, and this 
Agreement shall inure to the benefit of the successors and assigns of the Company.  Subject to the restrictions on transfer herein set forth in Section 
5.3 hereof, this Agreement shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.

5.13.Notification of Disposition.  If this Option is designated as an Incentive Stock Option, Participant shall give prompt notice to the 
Company of any disposition or other transfer of any shares of Stock acquired under this Agreement if such disposition or transfer is made (a) 
within two (2) years from the Grant Date with respect to such shares of Stock or (b) within one (1) year after the transfer of such shares of Stock to 
Participant.  Such notice shall specify the date of such disposition or other transfer and the amount realized, in cash, other property, assumption of 
indebtedness or other consideration, by Participant in such disposition or other transfer.

5.14.Limitations Applicable to Section 16 Persons.  Notwithstanding any other provision of the Plan or this Agreement, if Participant is 
subject to Section 16 of the Exchange Act, the Plan, the Option and this Agreement shall be subject to any additional limitations set forth in any 
applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are 
requirements for the application of such exemptive rule.  To the extent permitted by applicable law, this Agreement shall be deemed amended to 
the extent necessary to conform to such applicable exemptive rule.

5.15.Not a Contract of Service Relationship.  Nothing in this Agreement or in the Plan shall confer upon Participant any right to continue 
to serve as an employee or other service provider of the Company or any of its Affiliates or interfere with or restrict in any way with the right of 
the Company or any of its Affiliates, which rights are hereby expressly reserved, to discharge or to terminate for any reason whatsoever, with or 
without cause, the services of Participant’s at any time.
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5.16.Entire Agreement.  The Plan, the Grant Notice and this Agreement (including all Exhibits thereto) constitute the entire agreement of 
the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter 
hereof.

5.17.Section 409A.  This Option is not intended to constitute “nonqualified deferred compensation” within the meaning of Section 409A 
of the Code (together with any Department of Treasury regulations and other interpretive guidance issued thereunder, including without limitation 
any such regulations or other guidance that may be issued after the date hereof, “Section 409A”).  However, notwithstanding any other provision of 
the Plan, the Grant Notice or this Agreement (or any Exhibits hereto), if at any time the Administrator determines that the Option (or any portion 
thereof) may be subject to Section 409A, the Administrator shall have the right in its sole discretion (without any obligation to do so or to 
indemnify Participant or any other person for failure to do so) to adopt such amendments to the Plan, the Grant Notice or this Agreement (or any 
Exhibits hereto), or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other 
actions, as the Administrator determines are necessary or appropriate either for the Option to be exempt from the application of Section 409A or to 
comply with the requirements of Section 409A.   

5.18.Limitation on Participant’s Rights.  Participation in the Plan confers no rights or interests other than as herein provided.  This 
Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating a trust.  
Neither the Plan nor any underlying program, in and of itself, has any assets.  Participant shall have only the rights of a general unsecured creditor 
of the Company with respect to amounts credited and benefits payable, if any, with respect to the Option, and rights no greater than the right to 
receive the Stock as a general unsecured creditor with respect to options, as and when exercised pursuant to the terms hereof.

5.19.Consent to Personal Data Processing and Transfer.  By acceptance of this Option, Participant acknowledges and consents to the 
collection, use, processing and transfer of personal data as described below.  The Company, its parents, its Subsidiaries and the Participant’s 
employer (all together, the “Company Entities”), hold certain personal information, including the Participant’s name, home address and telephone 
number, date of birth, social security number or other employee tax identification number, employment history and status, salary, nationality, job 
title, and any equity compensation grants or Shares awarded, cancelled, purchased, vested, unvested or outstanding in the Participant’s favor, for 
the purpose of managing and administering the Plan (“Data”).  The Company Entities will transfer Data to any third parties assisting the Company 
in the implementation, administration and management of the Plan.  The Company Entities may also make the Data available to public authorities 
where required under locally applicable law.  These recipients may be located in the United States, the European Economic Area, the United 
Kingdom, Asia or elsewhere, which Participant separately and expressly consents to, accepting that outside the Participant’s location, data 
protection laws may not be as protective as within.  The third parties are currently assisting the Company in the implementation, administration and 
management of the Plan.  However, from time to time and without notice, the Company Entities may retain additional or different third parties for 
any of the purposes mentioned.  Participant hereby authorizes the Company Entities and all such third parties to receive, possess, use, retain and 
transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing participation in the Plan, including 
any requisite transfer of such Data as may be required for the administration of the Plan on behalf of Participant to a third party with whom 
Participant may have elected to have payment made pursuant to the Plan.  Participant may, at any time, review Data, require any necessary 
amendments to it or withdraw the consent herein in writing by contacting the Company through its local H.R. Director; however, withdrawing the 
consent may affect Participant’s ability to participate in the Plan and receive the benefits intended by this Option.  Data will only be held as long as 
necessary to implement, administer and manage the Participant’s participation in the Plan and any subsequent claims or rights.
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5.20.Rules Particular To Specific Countries.

(a) Generally.  Participant shall, if required by the Administrator, enter into an election with the Company or an Affiliate (in 
a form approved by the Company) under which any liability to the Company’s (or an Affiliate’s) Tax Liability, including, but not limited to, 
National Insurance Contributions (“NICs”) and the Fringe Benefit Tax (“FBT”), is transferred to and met by Participant.  For purposes of this 
Section 5.20, Tax Liability shall mean any and all liability under applicable non-U.S. laws, rules or regulations from any income tax, the 
Company’s (or an Affiliate’s) NICs, FBT or similar liability and Participant’s NICs, FBT or similar liability that are attributable to: (A) the grant or 
exercise of, or any other benefit derived by Participant from the Option; (B) the acquisition by Participant of the shares of Stock on exercise of the 
Option; or (C) the disposal of any shares of Stock acquired upon exercise of the Option.

(b) Tax Indemnity.  Participant shall indemnify and keep indemnified the Company and any of its Affiliates from and 
against any Tax Liability.  

*     *     *     *     *



 

 

Exhibit 31.1

Certification pursuant to Exchange Act Rule 13a-14(a)/15d-14(a),
 As adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Warren Foust, certify that:

1. I have reviewed this quarterly report on Form 10-Q of STAAR Surgical Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the 
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent 
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, 
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control 
over financial reporting.

 
Dated:   August 12, 2026   /s/ WARREN FOUST
        Warren Foust
        President and Chief Executive Officer 
        (principal executive officer)

 



 

 

Exhibit 31.2
Certification pursuant to Exchange Act Rule 13a-14(a)/15d-14(a),

 As adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Deborah Andrews, certify that:

1. I have reviewed this quarterly report on Form 10-Q of STAAR Surgical Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the 
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent 
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, 
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control 
over financial reporting.

 
Dated:   August 12, 2026   /s/ DEBORAH ANDREWS
        Deborah Andrews
        Executive Vice President and Chief Financial Officer
        (principal financial officer)

 



 

 

Exhibit 32.1

Certification pursuant to 18 U.S.C. Section 1350,
As adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the filing of the Quarterly Report on Form 10-Q for the period ended July 3, 2026 (the “Report”) by STAAR Surgical Company 
(“Registrant”), each of the undersigned hereby certifies that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Registrant as of 
and for the periods presented in the Report.

 
Dated: August 12, 2026   /s/ WARREN FOUST
      Warren Foust
      President and Chief Executive Officer
      (principal executive officer)
 
Dated: August 12, 2026   /s/ DEBORAH ANDREWS
      Deborah Andrews
      Executive Vice President and Chief Financial Officer
      (principal financial officer)
 

A signed original of this written statement required by 18 U.S.C. Section 1350 has been provided to STAAR Surgical Company and will be furnished to the 
Securities and Exchange Commission or its staff upon request.


