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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 July 15, 2020, the Board of Directors (the “Board”) of IVERIC bio, Inc. (the “Company”) increased the size of the Board from six to seven members and elected Dr. Mark S. Blumenkranz as a
director of the Company, effective immediately. Dr. Blumenkranz was appointed as a Class II director and will serve in accordance with the Amended and Restated Bylaws of the Company until the
2021 annual meeting of stockholders and thereafter until his successor is duly elected and qualified or until his earlier death, resignation or removal. Dr. Blumenkranz was also appointed to serve on
the Compensation Committee, the Nominating and Corporate Governance Committee and the Research and Development Committee of the Board.

In addition, the Board approved an amendment (the "Amendment") to the equity compensation components of the Company's Non-Employee Director Compensation Policy (as amended, the
"Policy"), effective July 15, 2020. Under the Policy, each non-employee director will, upon his or her initial election or appointment to the Board, automatically and without the

need for any further action by the Board, be granted a stock option to purchase up to 31,000 shares of the Company's common stock and 15,000 restricted stock units for shares of the Company's
common stock. Subject to such non-employee director’s

continued service with the Company, the initial option will vest monthly with respect to 1/36 of the shares underlying such option until the third anniversary of the date of the grant and the initial
restricted stock units will vest annually with respect to 1/3 of the shares underlying such grant until the third anniversary of the date of the grant. In addition, on the date of each annual meeting of
stockholders of the Company, each non-employee director who has served on the Board for at least four months and is serving as a director of the Company immediately before and immediately after
such annual meeting will automatically, and without the need for any further action by the Board, be granted a stock option to purchase up to 15,500 shares of the Company's common stock and 7,500
restricted stock units for shares of the Company's common stock. Subject to such non-employee director’s continued service with the Company, the annual option will vest monthly with respect to
1/12 of the shares underlying such option until the earlier of the business day immediately before the next annual meeting of stockholders of the Company or the first anniversary of the grant date.
The annual restricted stock units will vest in full on the earlier of one business day prior to the next annual meeting of stockholders of the Company or the first anniversary of the grant date, at which
such time the annual option will become fully vested and exercisable. Subject to such non-employee director’s continued service with the Company, the annual restricted stock units will vest in full
on the earlier of one business day prior to the next annual meeting of stockholders of the Company or the first anniversary of the grant date. All options and restricted stock units granted pursuant to
the Policy will vest in full and for options, will become fully exercisable, upon the occurrence of a "Change of Control Event" (as defined in the Company's 2013 Stock Incentive Plan, as amended
(the "Plan")) and are otherwise subject to the terms and conditions of the Plan. The foregoing is a summary of the Policy and is qualified by reference to the Amendment, a copy of which is included
in Exhibit 99.1 hereto.

In accordance with the Policy, Dr. Blumenkranz will receive (i) annual cash compensation of $45,000 for his service as a director, (ii) additional annual cash compensation of $7,500 as a member of
the Compensation Committee, $5,000 as a member of the Nominating and Corporate Governance Committee and $5,000 as a member of the Research and Development Committee, and

(iii) reimbursement for reasonable travel and other expenses incurred in connection with attending meetings of the Board and committees thereof. In addition, in accordance with the Policy, on July
15, 2020, Dr. Blumenkranz was granted (a) a stock option to purchase up to 31,000 shares of the Company’s common stock at a per share exercise price of $4.48, which was the closing price of the
Company’s common stock on July 15, 2020, and (b) 15,000 restricted stock units for shares of the Company's common stock. The option will vest monthly with respect to 1/36 of the shares
underlying such option until the third anniversary of the date of the grant and the restricted stock units will vest annually with respect to 1/3 of the shares underlying such grant until the third
anniversary of the date of the grant, subject in each case to continued service for the Company. In accordance with the Plan, the option has a term of ten years from the date of the grant.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:
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David F. Carroll
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AMENDMENTNO. 1 TO
NON-EMPLOY EE DIRECTOR COMPENSATION POLICY
OF
IVERIC BIO, INC.

The Non-Employee Director Compensation Policy (the “Policy”) of IVERIC hio, Inc. (the
“Company”) is hereby amended as follows (all capitalized tenrs used and not defined herein
shall have the respective meanings ascribed to such tenms in the Policy):

1. The section in the Policy captioned “Equity Compensation” underthe headingin the
Policy captioned “Non-Enmployee Director Compensation” be and hereby is deleted in its entirety
and the following is inserted in lieu thereof:

Equity Compensation

Initial Equity Grants. Upon his or herinitial election or appointment to the
Board, each New Non-Employee Director shall automatically, and without the
need for any further action by the Board, be granted (@) an option (the “Initial
Option Grant”) under the Conparty’s 2013 Stock Incentive Plan, as amended
from time to time, or any successor or other new stock or equity incentive plan
(the “Plan”) to purchase 31,000 shares of the Conmpany’s comimon stock, par
value $0.001 per share (the “Common Stock”) and (b) a grant (the “Initial RSU
Grant”) underthe Plan of 15,000 restricted stock units for shares of Conmon
Stock (“"RSUs”). Unless otherwise provided at the time of grant, subject to each
such person’s continued service with the Company, (a) the Initial Option Grant
will vest with respect to 1/36th of the shares subject to such option at the end of
each successive one-month period following the grant date until the third
amiversary of the grant date, (b) the Initial RSU Grant will vest with respect to
1/3rd of the shares inderlying such grant at the end of each successive annual
peziod following the grant date until the third anniversary of the grant dateand ()
in the event of a “Change in Control Event” of the Company (as defined inthe
Plan), the Initial Option Grant shall immediately become fully vested and
exercisable and the Initial RSU Grant shall immediately vest in full.

Annual Equity Grants. On the date of each annual meeting of stockholders
of the Company, each non-employee directorwho has served on the Board for at
least four months, and is both serving as a director of the Compeny immediately
prior to and immediately following such annual meeting, shall autonstically, and
without the need forany further action by the Board, be granted (a) an option (the
“Annual Option Grant”) underthe Plan to purchase 15,500 shares of Conmmon
Stock and (b) a grant (the “Annual RSU Grant”) under the Plan of 7,500 RSUs.
Unless otherwise provided at the time of grant, subject to the non-enployee
director's continued service with the Company, (a) the Annual Option Grant will




vest with respect to 1/12th of the shares subject to such option at the end of each
successive one-month period following the grant date until the eadier of (1) the
day that is one business day prior to the date of the next annual meeting and (2)
the first anniversary of the grant date, at which time such option shall be fully
vested and exercisable, (b) the Annual RSU Grant will vest withrespect to all of
the shares subject to such grant on the earlier of (1) the day that is one business
day prior to the date of the next annual meeting and (2) the first anniversary of the
grant date and (c) in the event of a “Change in Control Event” of the Company (as
defined in the Plan), the Annual Option Grant shall immediately become fully
vested and exercisable and the Annual RSU Grant shall immediately vest in full.

General. Each Initial Option Grant and each Annual Option Grant shall
have a term of ten years from the date of the award. The exertise price of each
option will be equal to the dosing sale price (for the primary trading session) of
the Common Stock on the national securities exchange on which the Conmmon
Stock is then traded on the date of grant (or if the date of grant is not a trading day
on such exchange, the trading day immediately prior to the date of grant) or if the
Common Stock is not then traded on a national securities exchange, the fair
market value of the Common Stock on such date as detenmined by the Board.

The foregoing share amounts with respect to option and RSU grants to the
non-employee directors shall be automatically adjusted in the event of any stock
split, combination, recapitalization and other similar event affecting the Common
Stock, all as provided forunder the tenrs of the Plan.

The initial equity grants and the annual equity grants to the non-employee
directors provided for herein shall be subject to the tenms and conditions of the
Plan and the tenms of any option or RSU agreements entered into with each
director in connection with such awards.

Except as set forth herein, the Plan shall remain in full force and effect.
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Approved by the Board of Directors on July
15, 2020.







