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

On December 18, 2023, the Board of Directors of AEye, Inc. (the “Company”), on the recommendation of the Company’s Compensation
Committee, approved the Company entering into an agreement (the “Retention Agreement”) to incentivize the retention of Matthew Fisch, our Chief
Executive Officer.

Under the terms of the Retention Agreement, Mr. Fisch is eligible to receive a lump sum cash incentive award equal to his current annual base
salary of $500,000 if he remains employed by the Company and maintains satisfactory job performance through December 31, 2024.

This incentive award was granted to Mr. Fisch as his retention is considered essential for the Company’s successful execution of its near- and
longer-term financial and operational milestones. If Mr. Fisch is terminated without cause, dies, or becomes disabled prior to December 31, 2024, Mr. Fisch
(or his estate) is entitled to payment of the full incentive award. If Mr. Fisch voluntarily terminates his employment for good reason following a change of
control, Mr. Fisch is entitled to payment of the full incentive award. The incentive award will be forfeited if Mr. Fisch’s employment is terminated by the
Company for cause, or if Mr. Fisch terminates his employment for any reason other than good reason.

The foregoing description of the Retention Agreement is qualified in its entirety by reference to the terms of the Form Retention Agreement,
which was attached as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission on November
7,2023, and is incorporated herein by reference.




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
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AEye, Inc.

Dated: December 22, 2023
By:  /s/ Andrew S. Hughes

Andrew S. Hughes
Senior Vice President, General Counsel & Corporate Secretary




