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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 February 6, 2017, our compensation committee approved and recommended to our board, and our board approved, a retention compensation
program for our Chief Executive Officer, Chief Financial Officer, and other executive officers subject to Section 16 of the Securities Exchange Act of 1934,
as amended. The retention program, which is structured in the same manner as a retention program implemented for other employees, provides for (i) a lump
sum cash payment if the individual executive officer remains employed with us through January 1, 2019 and (ii) the grant of stock options and restricted stock
units pursuant to our 2011 Equity Incentive Plan that will vest in accordance with our standard vesting terms.

Cash and equity awards under the retention program as approved by our compensation committee and board of directors for our chief executive
officer, chief financial officer, and other current executive officers named in our most recent proxy statement were as set forth in the table below. In his
discussions with the compensation committee and our board, our chief executive officer elected to receive the equity compensation set forth below in lieu of
participating in the cash element of the retention program.

Name
Potential 

Cash Award
Shares Subject 

to Stock Options

Shares Subject 
to Restricted 
Stock Units

S. Christopher Linthwaite 
Chief Executive Officer $ — 189,500 76,000

Vikram Jog 
Chief Financial Officer $ 138,400 87,400 34,600

Steven C. McPhail 
Chief Commercial Officer $ 102,800 51,375 20,550

Mai-Chan (Grace) Yow 
Executive Vice President, 
Worldwide Manufacturing $ 76,300 48,400 19,500

A copy of the form of award agreement for purposes of the retention program is filed as Exhibit 10.1 to this Current Report on Form 8-K, and the
foregoing discussion of the award agreement is qualified in its entirety by reference to the form of agreement. The equity awards granted in connection with
the retention program are subject to the terms and conditions of our 2011 Equity Incentive Plan and the applicable forms of agreement, which have been
previously filed with the Securities and Exchange Commission.

Item 9.01     Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.  Description

10.1  Form of Award Agreement for purposes of the Retention Program.
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SIGNATURE

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 hereunto duly authorized.

  

FLUIDIGM CORPORATION

   

Date: February 10, 2017 By: /s/ Nicholas Khadder

  

Nicholas Khadder
Senior Vice President, Legal Affairs, General Counsel, Chief Compliance
Officer and Secretary



EXHIBIT INDEX

Exhibit No.
Description

10.1 Form of Award Agreement for purposes of the Retention Program.
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Exhibit 10.1

February 6, 2017

«Last_Name», «First_Name»
c/o Fluidigm Corporation
Section 16 Executive

Dear «First_Name»,
We are pleased to offer you a retention incentive to continue your employment with Fluidigm Corporation (the “Company”) and to
promote the long-term success of the Company’s business operations. We are offering you this retention incentive because we
recognize your importance to the success of our business and to re-enforce that you have the potential to make a significant impact
on our future growth.

If you remain continuously employed with the Company or any subsidiary through January 1, 2019 (the “Retention Date”), then
the Company will pay you a lump sum cash amount equal to $«Total_Cash», less applicable withholdings (the “Retention Cash
Bonus”). The Retention Cash Bonus is separate and in addition to your regular salary and incentive compensation that you already
receive. To the extent earned, the Retention Cash Bonus will be paid on the next Company payroll date following the Retention
Date.

In addition to the Retention Cash Bonus, I will recommend to the Board of Directors of the Company that you receive a grant of
options to purchase «Total_SO» shares of Fluidigm Corporation’s Common Stock (“Options”) and «Total_RSUs» Restricted
Stock Units (“RSUs” and, together with the Options, the “Retention Equity Bonus”). Your Retention Equity Bonus grant will be
subject to approval of the Board of Directors or its committee, and is subject to the terms of the Company’s 2011 Equity Incentive
Plan and related policies and equity grant agreements governing grants of equity incentive awards, including any terms with respect
to vesting, cancellation, forfeiture, or termination.

    
Except as described below, if you resign or if your employment terminates for any reason, with or without cause, prior to the
Retention Date, you will not be eligible for the Retention Cash Bonus, as the expressed purpose is to incentivize you to continue
services through the Retention Date.

The Company understands that a potential business combination can create unease with respect to your employment. To protect
you from this unease, we are offering you with financial protection with respect to the Retention Cash Bonus only in the event of a
Change in Control (as defined in the Company’s 2011 Equity Incentive Plan). In the event of the closing of a Change in Control
(the “Closing”) before the Retention Date, subject to your continued employment with the Company or the applicable subsidiary
through the Closing, and if prior to the Retention Date, the Company (or any parent or subsidiary or successor of the Company or
the applicable subsidiary) terminates your employment without Cause (as defined below), then payment of the Retention Cash
Bonus will be 100% accelerated and paid on the next payroll date following the termination.
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For the purposes of the Cash Retention Bonus, “Cause” means (i) an act of dishonesty made by you in connection with your
responsibilities as an employee, (ii) your conviction of, or plea of nolo contendere to, a felony or any crime involving fraud,
embezzlement or any other act of moral turpitude, (iii) your gross misconduct in connection with the performance of your duties of
the Company or the applicable subsidiary (or any parent or subsidiary or successor of the Company or the applicable subsidiary),
(iv) your unauthorized use or disclosure of any proprietary information or trade secrets of the Company or any other party to whom
your owe an obligation of nondisclosure as a result of your relationship with the Company or the applicable subsidiary (or any
parent or subsidiary or successor of the Company or the applicable subsidiary); (v) your willful breach of any obligations under any
written agreement or covenant with the Company or the applicable subsidiary (or any parent or subsidiary or successor of the
Company or the applicable subsidiary); or (vi) your continued failure to perform your employment duties after you have received a
written demand of performance from the Company (or the applicable subsidiary (or any parent or subsidiary or successor of the
Company or the applicable subsidiary)) which specifically sets forth the factual basis for the applicable entity’s belief that you have
not substantially performed your duties and have failed to cure such non-performance to the applicable entity’s satisfaction within
10 business days after receiving such notice.

It is intended that all payments made under this letter comply with, or be exempt from, the requirements of Section 409A of the
Internal Revenue Code of 1986, as amended, and any guidance promulgated thereunder (“Section 409A”) so that none of the
payments or benefits will be subject to the additional tax imposed under Section 409A, and any ambiguities herein will be
interpreted to so comply. Notwithstanding the foregoing, no guarantee is given regarding the tax treatment of amounts payable or
benefits due hereunder. Except for required reporting and withholding, you will be responsible for all taxes due in connection with
the amounts payable and benefits due hereunder.

Please note that nothing in this letter shall be construed as a guarantee of a right to employment, and your employment will
continue to be “at will”, as described in your original offer letter. Except as otherwise provided herein or previously amended, your
original offer letter shall remain in full force and effect. If the terms of this letter contradict the terms of your offer letter, the terms
of this letter will control. This letter represents the entire agreement between you and the Company related to the subject matter
herein and supersedes all prior or contemporaneous agreements related to retention bonuses whether written or oral. This letter may
be amended only by a written agreement signed by you and an authorized officer of the Company (or any successor of the
Company or the applicable subsidiary). The letter will be governed by the internal substantive laws, but not the choice of law rules,
of California.
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Please sign and date stating your acknowledgment of this letter and return an executed copy to [__________].
    

Sincerely,  
  

  

  

  

  

 Chris Linthwaite, CEO

ACKNOWLEDGED AND AGREED:  
  

  

  

Employee Signature:  
  

«First_Name» «Last_Name»  

Name (printed):  
  

  

Date  
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