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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.

Appointment of Director

On February 26, 2019, the Board of Directors (the “Board”) of Fabrinet (the “Company”) appointed Gregory P. Dougherty to serve on the Board
as a Class I director (with a term expiring at the 2019 Annual Meeting of Shareholders) until his successor is duly elected and qualified or his earlier
death, resignation or removal. In addition, Mr. Dougherty was appointed as a member of the Audit Committee of the Board, effective immediately.

Mr. Dougherty served as Chief Executive Officer of Oclaro, Inc., a maker of optical components and modules for the long-haul, metro and data
center markets, from June 2013 and served as a director of Oclaro from April 2009, until its December 2018 acquisition by Lumentum Holdings Inc.
Previously, Mr. Dougherty served as a director of Avanex Corporation, a leading global provider of intelligent photonic solutions, from April 2005 to
April 2009, when Avanex and Bookham merged to create Oclaro. He also served as a board member of the Ronald McDonald House at Stanford from
January 2004 to December 2009, and the Bay Area Make-A-Wish Foundation.

From February 2001 until September 2002, Mr. Dougherty was the Chief Operating Officer at JDS Uniphase Corporation, an optical technology
company. Prior to JDS, he was the Chief Operating Officer of SDL, Inc., a maker of laser diodes, from March 1997 to February 2001 when they were
acquired by JDS. Mr. Dougherty currently serves as a director of IPG Photonics and Infinera. Mr. Dougherty received a bachelor’s degree in optics in
1983 from the University of Rochester.

Mr. Dougherty will be compensated for his service on the Board in accordance with the Company’s standard compensation policy for
non-employee directors, the terms of which were described in the Company’s proxy statement for its 2018 annual meeting of shareholders. There is no
arrangement or understanding between Mr. Dougherty and any other persons pursuant to which Mr. Dougherty was elected as a director. In addition,
Mr. Dougherty will enter into the Company’s standard form of indemnification agreement, a copy of which was previously filed on January 28, 2010 as
Exhibit 10.12 to the Company’s Registration Statement on Form S-1 (File No. 333-163268).

We have a commercial relationship with Oclaro, one of our significant customers, of which Mr. Dougherty served as Chief Executive Officer from
June 2013 until December 2018. The commercial relationship includes the assembly of products and the fabrication of customized optics. The services
we provided to Oclaro were pursuant to arrangements entered into in the ordinary course of business and have been conducted on an arms-length basis,
and Mr. Dougherty did not have a direct or indirect material interest in such transactions.

A copy of the Company’s February 28, 2019 press release announcing Mr. Dougherty’s appointment to the Board is attached hereto as Exhibit
99.1 and is incorporated by reference.

Change-in-Control and Severance Agreement

Following a review of competitive compensation data prepared by the independent compensation consultant to our Compensation Committee, our
Compensation Committee approved the following modifications to our severance and change-in-control benefits:

On February 26, 2019, our Compensation Committee approved a change in control and severance agreement (the “CIC Agreement”) for Seamus
Grady, the Company’s Chief Executive Officer. The CIC Agreement has an initial term of three years following its effective date and renews
automatically annually thereafter unless either party provides notice of non-renewal at least 90 days before the date of the scheduled renewal. The CIC
Agreement supersedes the severance payments and benefits set forth in Mr. Grady’s offer letter with the Company dated September 20, 2017 (the “Offer
Letter”).



Pursuant to the CIC Agreement, if Mr. Grady’s employment with the Company is terminated by the Company without “cause” and other than due
to his death or disability, or by him for “good reason” (a “Qualifying Termination”), in each case other than during the period beginning three months
prior to the Company’s change in control through the one-year anniversary of the Company’s change in control (the “Change in Control Period”), then
subject to Mr. Grady entering into and not revoking a separation agreement and release of claims with the Company (a “Release Agreement”),
Mr. Grady will receive the same severance payments and benefits as was set forth in his Offer Letter, consisting of: (i) a lump sum payment of 100% of
his then annual base salary, (ii) a lump sum payment of any earned but unpaid bonus as of the date of employment termination, (iii) a lump sum payment
of two times his cost of COBRA coverage for 12 months, and (iv) to the extent Mr. Grady is receiving tax equalization benefits under the Company’s
expatriate policy as of the date of employment termination, continued tax equalization benefits for the calendar year in which the employment
termination occurs and the immediately following calendar year.

In the event of Mr. Grady’s qualifying employment during the Change in Control Period, then subject to Mr. Grady entering into and not revoking
a Release Agreement, and in lieu of the severance payments and benefits described above, Mr. Grady will receive (i) a lump sum payment of 200% of
his then annual base salary (or if greater, his annual base salary as in effect immediately before the change in control, (ii) a lump sum payment of any
earned but unpaid bonus as of the date of employment termination, (iii) a lump sum payment of 200% of his annual target bonus opportunity in effect as
of the date of employment termination (or if greater, his annual target bonus opportunity as in effect immediately before the change in control), (iv) a
lump sum payment of two times his cost of COBRA coverage for 12 months, (v) 100% vesting acceleration of any unvested and outstanding time-based
equity awards (i.e., awards subject to vest based on continued service but not any other performance requirements), and (vi) to the extent Mr. Grady is
receiving tax equalization benefits under the Company’s expatriate policy as of the date of employment termination, continued tax equalization benefits
for the calendar year in which the employment termination occurs and the immediately following calendar year.

In the event of a change in control, any performance-based awards that Mr. Grady currently holds (“PSUs”) that are outstanding and for which the
performance period would not be completed as of the change in control will have the performance period shortened in connection with the change in
control, any revenue-related performance goals under the PSUs will be measured on a prorated basis to reflect the shortened performance period, and
any gross margin-related performance goals under the PSUs will be measured over the last, four, consecutive fiscal quarters of the Company completed
before the change in control. Any portion of the PSUs for which performance is deemed achieved based on the foregoing change in control-related
measurement will be scheduled to vest on the last day of the original performance period subject to continued service through the vesting date. In the
event of a Qualifying Termination during the Change in Control Period, any unvested portion of the PSUs outstanding as of the date of the Qualifying
Termination for which performance was deemed achieved on or before the Qualifying Termination (or if the Qualifying Termination occurs before the
change in control, then for which performance is deemed achieved in connection with the change in control based on the foregoing change in control-
related measurement) will accelerate vesting in full.

Under the CIC Agreement, “cause” and “good reason” generally have the same meaning as are set forth in Mr. Grady’s Offer Letter and “change
in control” generally has the same meaning as set forth in the Company’s 2017 Inducement Equity Incentive Plan.

The foregoing description of the CIC Agreement is a summary and is qualified in its entirety by the terms of the CIC Agreement, which is
incorporated herein by reference and attached to this Current Report on Form 8-K as Exhibit 10.1.

 
Item 9.01 Financial Statements and Exhibits.

(d)                 Exhibits.
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10.1   Change in Control and Severance Agreement, dated February 26, 2019, by and between Seamus Grady and Fabrinet

99.1   Press release dated February 28, 2019
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Exhibit 10.1

FABRINET

CHANGE IN CONTROL AND SEVERANCE AGREEMENT

This Change in Control and Severance Agreement (the “Agreement”) is made by and between Fabrinet, an exempted company incorporated with
limited liability under the laws of the Cayman Islands (the “Company”), and Seamus Grady (“Executive”), effective as of February 26, 2019 (the
“Effective Date”).

This Agreement provides certain protections to Executive in connection with an involuntary termination of Executive’s employment with the
Company under the circumstances described in this Agreement, including in connection with a change in control of the Company. Certain capitalized
terms used in this Agreement are defined in Section 8 below.

The Company and Executive agree as follows:

1.    Term of Agreement. This Agreement will have an initial term of three (3) years commencing on the Effective Date (the “Initial Term”). On
the third (3rd) anniversary of the Effective Date, this Agreement will renew automatically for additional, one (1) year terms (each, an “Additional
Term”) unless either party provides the other party with written notice of nonrenewal at least ninety (90) days prior to the date of automatic renewal.
Notwithstanding the foregoing, if a Change in Control occurs (a) when there are fewer than twelve (12) months remaining during the Initial Term or
(b) during an Additional Term, then the term of this Agreement will extend automatically through the date that is twelve (12) months following the date
of the Change in Control. If Executive becomes entitled to the benefits under Section 3 of this Agreement, then the Agreement will not terminate until
all of the obligations of the parties hereto with respect to this Agreement have been satisfied.

2.    At-Will Employment. The Company and Executive acknowledge that Executive’s employment is and will continue to be at-will, as defined
under applicable law.

3.    Severance Benefits.

(a)    Qualifying Termination Outside of the Change in Control Period. In the event of a Qualifying Termination that occurs other than
during the Change in Control Period, Executive will receive the following payments and benefits from the Company, subject to the requirements of this
Agreement:

(i)    Salary Severance. A single, lump sum, cash payment equal to one hundred percent (100%) of Executive’s annual base salary in
effect as of the date of the Qualifying Termination.

(ii)    Earned but Unpaid Bonus. A single, lump sum, cash payment equal to any earned but unpaid bonus as of the date of the
Qualifying Termination.

(iii)    COBRA Severance. A single, lump sum, taxable, cash payment equal to two times the product of (A) twelve (12) months,
multiplied by (B) the amount of monthly premium that Executive otherwise would be required to pay for Executive and any of Executive’s



eligible dependents (if applicable) for the first month of Company group health care coverage under the Consolidated Omnibus Budget Reconciliation
Act of 1985, as amended (“COBRA”), without regard to whether Executive elects continued health coverage under COBRA for Executive and any of
Executive’s eligible dependents (the “COBRA Severance”).

(iv)    Expat Benefits. To the extent Executive is receiving tax equalization benefits under the Company’s expatriate policy on the
date of the Qualifying Termination, continued tax equalization benefits in accordance with the Company’s expatriate policy as in effect from time to
time for (A) the calendar year in which the Qualifying Termination occurs, and (B) the calendar year immediately following the calendar year in which
the Qualifying Termination occurs (the “Expat Severance”).

(b)    Qualifying Termination During the Change in Control Period. In the event of a Qualifying Termination that occurs during the Change
in Control Period, Executive will be eligible to receive the following payments and benefits from the Company, subject to the requirements of this
Agreement:

(i)    Salary Severance. A single, lump sum, cash payment equal to two hundred percent (200%) of Executive’s annual base salary in
effect as of the date of the Qualifying Termination or, if greater, Executive’s annual base salary in effect as of immediately prior to the Change in
Control.

(ii)    Earned but Unpaid Bonus. A single, lump sum, cash payment equal to any earned but unpaid bonus as of the date of the
Qualifying Termination.

(iii)    Bonus Severance. A single, lump sum, cash payment equal to two hundred percent (200%) of Executive’s target annual bonus
opportunity in effect as of the date of the Qualifying Termination or, if greater, Executive’s target annual bonus opportunity in effect as of immediately
prior to the Change in Control.

(iv)    COBRA Severance. COBRA Severance payable as a single, lump sum, taxable, cash payment.

(v)    Vesting Acceleration of Time-based Equity Awards. Vesting acceleration of one hundred percent (100%) of any Company
equity awards covering Company ordinary shares held by Executive that are subject to continued service-based vesting criteria, but not subject to the
achievement of any performance-based or other similar vesting criteria (“Time-based Awards”) and that are outstanding and unvested as of the date of
the Qualifying Termination. For the avoidance of doubt, in the event of Executive’s Qualifying Termination that occurs prior to a Change in Control, any
then outstanding and unvested portion of Executive’s Time-based Awards will remain outstanding (and unvested) until the earlier of (x) three (3) months
following the Qualifying Termination, or (y) a Change in Control that occurs within three (3) months following the Qualifying Termination, solely so
that any benefits due on a Qualifying Termination can be provided if the Qualifying Termination occurs during the Change in Control Period (provided
that in no event will Executive’s stock options or similar equity awards remain outstanding beyond the equity award’s maximum term to expiration). If
no Change in Control occurs within three (3) months following a Qualifying Termination, any unvested portion of Executive’s Time-based Awards
automatically and permanently will be forfeited on the date three (3) months following the date of the Qualifying Termination without having vested.
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(vi)    Expat Benefits. The Expat Severance, payable in accordance with the Company’s expatriate policy as in effect from time to
time.

(c)    Termination Other Than a Qualifying Termination. If the termination of Executive’s employment does not constitute a Qualifying
Termination, then Executive will not be entitled to receive any severance or other benefits except for those, if any, as may then be established under the
Company’s then existing severance and benefits plans or programs.

(d)    Non-Duplication of Payment or Benefits. For purposes of clarity, in the event of a Qualifying Termination that occurs during the
period within three (3) months prior to a Change in Control, any severance payments and benefits to be provided to Executive under Section 3(b) will be
reduced by any amounts that already were provided to Executive under Section 3(a). Notwithstanding any provision of this Agreement to the contrary, if
Executive is entitled to any cash severance, continued health coverage benefits, vesting acceleration of any equity awards, tax equalization benefits or
expatriate benefits, by operation of applicable law or under a plan, policy, contract, or arrangement sponsored by or to which the Company is a party
other than this Agreement (“Other Benefits”), then the corresponding severance payments and benefits under this Agreement will be reduced by the
amount of Other Benefits paid or provided to Executive.

(e)    Death of Executive. In the event of Executive’s death before all payments or benefits Executive is entitled to receive under this
Agreement have been provided, the unpaid amounts will be provided to Executive’s designated beneficiary, if living, or otherwise to Executive’s
personal representative in accordance with the terms of this Agreement.

4.    Treatment of PSU Awards in Change in Control. In the event of a Change in Control, each of Executive’s then outstanding and unvested PSU
Awards will be treated as set forth in this Section 4.

(a)    Final Measurement of PSU Awards. To the extent that the performance period over which any performance-based vesting criteria
under the PSU Award (such period, the “Performance Period,” and such criteria, the “Performance Goals”) has not yet been completed as of the date
of the Change in Control, the PSU Award will be treated as follows. The Performance Period with respect to any Performance Goal relating to the
Company’s revenue will be shortened so that the last day of the Performance Period will occur on a date no earlier than the date ten (10) business days
prior to the Change in Control and no later than the day immediately prior to the Change in Control (the “Prorated Revenue Period”). The
Performance Period with respect to any Performance Goal relating to the Company’s gross margin (the “GM Goal”) will be adjusted to be the last,
four (4), consecutive, fiscal quarters of the Company that were completed prior to the Change in Control (the “Adjusted GM Period”). Any
Performance Goal relating to the achievement of the Company’s revenue will be prorated by multiplying the applicable Performance Goal by a fraction,
the numerator of which will be the total number of days in the shortened Performance Period, and the denominator of which will be the total number of
days in the original Performance Period (the “Prorated Revenue Goal”). Prior to the Change in Control,
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the Board or Committee will determine and certify in writing the extent of the Company’s achievement of the Prorated Revenue Goal during the
Prorated Revenue Period and the extent of the Company’s achievement of the GM Goal during the Adjusted GM Period. Any portion of the PSU Award
for which the applicable Performance Goal is deemed achieved pursuant to this subsection (a) will be scheduled to vest subject to Executive’s continued
service with the Company through the last date of the original Performance Period set forth in the applicable PSU Award agreement. For purposes of
clarity, if the Performance Period under any PSU Award ends prior to the Change in Control, the Board or Committee will determine and certify in
writing the extent of the Company’s achievement of applicable performance under the PSU Award prior to the Change in Control.

(b)    Treatment of PSU Awards Upon Qualifying Termination. In the event of Executive’s Qualifying Termination that occurs prior to a
Change in Control, any then outstanding and unvested portion of Executive’s PSU Awards will remain outstanding (and unvested) until the earlier of
(x) three (3) months following the Qualifying Termination, or (y) a Change in Control that occurs within three (3) months following the Qualifying
Termination, solely so that any benefits due on a Qualifying Termination can be provided if the Qualifying Termination occurs during the Change in
Control Period. If no Change in Control occurs within three (3) months following a Qualifying Termination, any unvested portion of Executive’s PSU
Awards automatically and permanently will be forfeited on the date three (3) months following the date of the Qualifying Termination without having
vested. For the avoidance of doubt, for purposes of any Qualifying Termination that occurs during the Change in Control Period, any portion of a PSU
Award, that (i) remains outstanding, and (ii) is subject to vesting based only on any continued service and otherwise has become eligible to vest based on
the applicable Performance Goals being deemed achieved or otherwise no longer applicable, pursuant to the terms of the applicable PSU Documents, as
modified by this Agreement, in each case as of immediately prior to the effective time of the Change in Control, will be considered a Time-based Award
and treated in accordance with Section 3 above.

5.    Accrued Compensation. On any termination of Executive’s employment with the Company, Executive will be entitled to receive all accrued
but unpaid vacation, expense reimbursements, wages, and other benefits due to Executive under any Company-provided plans, policies, and
arrangements.

6.    Conditions to Receipt of Severance.

(a)    Separation Agreement and Release of Claims. Executive’s receipt of any severance payments or benefits upon a Qualifying
Termination under Section 3 is subject to Executive signing and not revoking a separation agreement and release of claims with the Company (the
“Release”), which the Company will provide to Executive no later than five (5) business days following the date of the Qualifying Termination, and
which must become effective and irrevocable no later than the sixtieth (60th) day following the date of the Qualifying Termination (the “Release
Deadline”). If the Release does not become effective and irrevocable by the Release Deadline, Executive will forfeit any right to severance payments or
benefits under Section 3.
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(b)    Payment Timing. Any lump sum cash severance payments under Section 3 relating to salary severance, bonus severance, and COBRA
Severance will be provided to Executive on the first regularly scheduled payroll date of the Company following the date the Release becomes effective
and irrevocable, subject to any delay required by Section 6(c) below. Any restricted stock units, performance shares, performance units, and/or similar
full value awards that accelerate vesting under Section 3(b)(v) will be settled, subject to any delay required by Section 6(c) below (or the terms of the
award agreement or other Company plan, policy, or arrangement governing the settlement timing of the award to the extent such terms specifically
require any such delay in order to comply with the requirements of Section 409A, as applicable), (x) on a date no later than ten (10) days following the
date the Release becomes effective and irrevocable, or (y) if later, in the event of a Qualifying Termination that occurs prior to a Change in Control, on a
date no later than the Change in Control. Any Expat Severance will be paid as soon as practicable following Executive’s taxable year in which the
compensation covered by the Expat Severance was paid, and in no event later than the end of Executive’s taxable year following Executive’s taxable
year in which Executive remits the taxes relating to such compensation.

(c)    Section 409A. The Company intends that all payments and benefits provided under this Agreement or otherwise are exempt from, or
comply with, the requirements of Section 409A so that none of the payments or benefits will be subject to the additional tax imposed under
Section 409A, and any ambiguities and ambiguous terms in this Agreement will be interpreted in accordance with this intent. No payments or benefits to
be provided to Executive, if any, under this Agreement or otherwise, when considered together with any other severance payments or separation benefits
that are considered deferred compensation under Section 409A (together, the “Deferred Payments”) will be paid or otherwise provided until Executive
has a “separation from service” within the meaning of Section 409A. To the extent required to be exempt from or comply with Section 409A, references
to the termination of Executive’s employment or similar phrases used in this Agreement will mean Executive’s “separation from service” within the
meaning of Section 409A.

(i)    Any payments or benefits paid or provided under this Agreement that satisfy the requirements of the “short-term deferral” rule
under Treasury Regulations Section 1.409A-1(b)(4), or that qualify as payments made as a result of an involuntary separation from service under
Treasury Regulations Section 1.409A-1(b)(9)(iii) that is within the limit set forth thereunder, will not constitute Deferred Payments for purposes of this
Section 6(c).

(ii)    Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within the meaning of
Section 409A at the time of Executive’s separation from service (other than due to death), then any payments or benefits that constitute Deferred
Payments payable within the first six (6) months after Executive’s separation from service instead will be payable on the date six (6) months and one (1)
day after Executive’s separation from service; provided that in the event of Executive’s death within such six (6) month period, any payments delayed by
this clause (ii) will be paid to Executive in a lump sum as soon as administratively practicable after the date of Executive’s death.
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(iii)    The Company reserves the right to amend this Agreement as it considers necessary or advisable, in its sole discretion and
without the consent of Executive or any other individual, to comply with any provision required to avoid the imposition of the additional tax imposed
under Section 409A or to otherwise avoid income recognition under Section 409A prior to the actual payment of any benefits or imposition of any
additional tax. Each payment, installment, and benefit payable under this Agreement is intended to constitute a separate payment for purposes of
Treasury Regulation Section 1.409A-2(b)(2). In no event will Executive have any discretion to choose Executive’s taxable year in which any payments
or benefits are provided under this Agreement. In no event will the Company reimburse, indemnify, or hold harmless Executive for any taxes, penalties
and interest that may be imposed, or other costs that may be incurred, as a result of Section 409A.

7.    Limitation on Payments.

(a)    Reduction of Severance Benefits. If any payment or benefit that Executive would receive from the Company or any other party
whether in connection with the provisions in this Agreement or otherwise (the “Payments”) would (i) constitute a “parachute payment” within the
meaning of Section 280G of the Code and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise
Tax”), then the Payments will be either delivered in full, or delivered as to such lesser extent that would result in no portion of the Payments being
subject to the Excise Tax, whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise
Tax, results in Executive’s receipt, on an after-tax basis, of the greatest amount of Payments, notwithstanding that all or some of the Payments may be
subject to the Excise Tax. If a reduction in Payments is made in accordance with the immediately preceding sentence, the reduction will occur, with
respect to the Payments considered parachute payments within the meaning of Code Section 280G, in the following order: (A) reduction of cash
payments in reverse chronological order (that is, the cash payment owed on the latest date following the occurrence of the event triggering the Excise
Tax will be the first cash payment to be reduced); (B) cancellation of equity awards that were granted “contingent on a change in ownership or control”
within the meaning of Section 280G of the Code in the reverse order of date of grant of the awards (that is, the most recently granted equity awards will
be cancelled first); (C) reduction of the accelerated vesting of equity awards in the reverse order of date of grant of the awards (that is, the vesting of the
most recently granted equity awards will be cancelled first); and (D) reduction of employee benefits in reverse chronological order (that is, the benefit
owed on the latest date following the occurrence of the event triggering the Excise Tax will be the first benefit to be reduced). In no event will Executive
have any discretion with respect to the ordering of Payment reductions. Executive will be solely responsible for the payment of all personal tax liability
that is incurred as a result of the payments and benefits received under this Agreement, and Executive will not be reimbursed, indemnified, or held
harmless by the Company for any of those payments of personal tax liability.

(b)    Determination of Excise Tax Liability. Unless the Company and Executive otherwise agree in writing, any determinations required
under this Section 7 will be made in writing by a nationally recognized accounting or valuation firm (the “Firm”) selected by the Company, whose
determinations will be conclusive and binding upon Executive and the Company for all purposes. For purposes of making the calculations required by
this Section 7, the Firm may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith
interpretations concerning the application of Sections 280G and 4999 of the
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Code. The Company and Executive will furnish to the Firm such information and documents as the Firm reasonably may request in order to make
determinations under this Section 7. The Company will bear the costs and make all payments for the Firm’s services in connection with any calculations
contemplated by this Section 7. The Company will have no liability to Executive for the determinations of the Firm.

8.    Definitions. The following terms referred to in this Agreement will have the following meanings:

(a)    “Board” means the Company’s Board of Directors.

(b)    “Cause” means the occurrence of any of the following: (i) Executive’s commission of any felony or any crime involving moral
turpitude; (ii) Executive’s willful breach of Executive’s duties to Fabrinet, including without limitation, theft from Fabrinet or failure to fully disclose
Executive’s personal pecuniary interest in a transaction involving Fabrinet; and (iii) engaging in (A) willful misconduct, (B) willful or gross neglect,
(C) fraud, (D) misappropriation, or (E) embezzlement, in each case whether in the performance of Executive’s duties under the Employment Agreement,
this Agreement, or otherwise.

(c)    “Change in Control” means the occurrence of any of the following events:

(i)    A change in the ownership of the Company which occurs on the date that any one person, or more than one person acting as a
group (“Person”), acquires ownership of the shares of the Company that, together with the shares held by such Person, constitutes more than fifty
percent (50%) of the total voting power of the shares of the Company; provided, however, that for purposes of this clause (i), the acquisition of
additional shares by any one Person, who is considered to own more than fifty percent (50%) of the total voting power of the shares of the Company will
not be considered a Change in Control; or

(ii)    A change in the effective control of the Company which occurs on the date that a majority of members of the Board is replaced
during any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of the members of the Board prior to the
date of the appointment or election. For purposes of this clause (ii), if any Person is considered to be in effective control of the Company, the acquisition
of additional control of the Company by the same Person will not be considered a Change in Control; or

(iii)    A change in the ownership of a substantial portion of the Company’s assets which occurs on the date that any Person acquires
(or has acquired during the twelve (12) month period ending on the date of the most recent acquisition by such person or persons) assets from the
Company that have a total gross fair market value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of the
Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of this clause (iii), the following will not constitute
a change in the ownership of a substantial portion of the Company’s assets: (A) a transfer to an entity that is controlled by the Company’s shareholders
immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a shareholder of the Company (immediately before the asset transfer) in
exchange for or with respect to the Company’s shares, (2) an entity, fifty percent (50%) or more of the total value or voting power of
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which is owned, directly or indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent (50%) or more of the total value or
voting power of all the outstanding shares of the Company, or (4) an entity, at least fifty percent (50%) of the total value or voting power of which is
owned, directly or indirectly, by a Person described in subsection (B)(3) of this clause (iii). For purposes of this clause (iii), gross fair market value
means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with
such assets.

For purposes of this definition, persons will be considered to be acting as a group if they are owners of a corporation that enters into
a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.

Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in
control event within the meaning of Section 409A.

Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to change the
jurisdiction of the Company’s incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially the same
proportions by the persons who held the Company’s securities immediately before such transaction.

(d)    “Change in Control Period” means the period beginning on the date three (3) months prior to a Change in Control and ending on
(and inclusive of) the date that is the one (1) year anniversary of a Change in Control.

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

(f)    “Committee” means the Compensation Committee of the Board.

(g)    “Director” means a member of the Board.

(h)    “Disability” means Executive becoming unable to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than
twelve (12) months.

(i)    “Employment Agreement” means the offer letter agreement by and between Executive and the Company dated September 20, 2017,
as may be amended from time to time (or any successor agreement, as applicable).

(j)    “Good Reason” means Executive’s termination of Executive’s employment with the Company within thirty (30) days following the
end of the Company’s Cure Period (as defined below) as a result of the occurrence of any of the following without Executive’s written consent: (i) a
material diminution in Executive’s authority, duties or responsibilities (including following any Change in Control), or (ii) a material breach by the
Company of the Employment Agreement or this Agreement; provided, however, that Executive must provide
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written notice to the Board of the condition that could constitute a “Good Reason” event within sixty (60) days following the initial existence of such
condition and such condition must not have been remedied by the Company within thirty (30) days (the “Cure Period”) of such written notice.

(k)    “Confidentiality Agreement” means the At-Will Employment, Confidential Information, Invention Assignment and Arbitration
Agreement entered into by and between the Company and Executive dated September 20, 2017,

(l)    “Qualifying Termination” means a termination of Executive’s employment either (i) by the Company without Cause and other than
due to Executive’s death or Disability, or (ii) by Executive for Good Reason.

(m)    “PSU Award” means any of the following performance-based restricted share unit awards covering Company ordinary shares granted
to Executive:

(i)    The performance-based restricted share unit award covering a target of 48,653 ordinary shares of the Company granted on
November 9, 2017, under the Company’s 2017 Inducement Equity Incentive Plan (the “2017 Plan”) and a Performance-based Restricted Share Unit
Agreement thereunder;

(ii)    The performance-based restricted share unit award covering a target of 48,653 ordinary shares of the Company granted on
November 9, 2017, under the 2017 Plan and a Performance-based Restricted Share Unit Agreement thereunder, subject to “stretch” performance-based
vesting criteria;

(iii)    The performance-based restricted share unit award covering a target of 36,443 ordinary shares of the Company granted on
August 23, 2018, under the Company’s Amended and Restated 2010 Performance Incentive Plan (the “2010 Plan”) and a Performance-based Restricted
Share Unit Agreement thereunder; and

(iv)    The performance-based restricted share unit award covering a target of 36,443 ordinary shares of the Company granted on
August 23, 2018, under the 2010 Plan and a Performance-based Restricted Share Unit Agreement thereunder, subject to “stretch” performance-based
vesting criteria (such plans and award agreements governing any PSU Awards, the “PSU Documents”).

(n)    “Section 409A” means Code Section 409A, as it has been and may be amended from time to time, and any final Treasury Regulations
and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.

9.    Successors. This Agreement will be binding upon and inure to the benefit of (a) the heirs, executors, and legal representatives of Executive
upon Executive’s death, and (b) any successor of the Company. Any such successor of the Company will be deemed substituted for the Company under
the terms of this Agreement for all purposes. For this purpose, “successor” means any person, firm, corporation, or other business entity which at any
time, whether by purchase, merger, or otherwise, directly or indirectly acquires all or substantially all of the assets or business of the Company. None of
the rights of Executive to receive any form of compensation
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payable pursuant to this Agreement may be assigned or transferred except by will or the laws of descent and distribution. Any other attempted
assignment, transfer, conveyance, or other disposition of Executive’s right to compensation or other benefits will be null and void.

10.    Notice.

(a)    General. All notices and other communications required or permitted under this Agreement will be in writing and will be effectively
given (i) upon actual delivery to the party to be notified, (ii) upon transmission by email, (iii) twenty-four (24) hours after confirmed facsimile
transmission, (iv) one (1) business day after deposit with a recognized overnight courier, or (v) three (3) business days after deposit with the U.S. Postal
Service by first class certified or registered mail, return receipt requested, postage prepaid, addressed: (A) if to Executive, at the address Executive will
have most recently furnished to the Company in writing, (B) if to the Company, at the following address:

Fabrinet
c/o Fabrinet USA, Inc.
3637 Fallon Road, Suite 428
Dublin, CA 94568
Attention: General Counsel

(b)    Notice of Termination. Any termination of Executive’s employment by the Company for Cause will be communicated by a notice of
termination of Executive’s employment to Executive, and any termination by Executive for Good Reason will be communicated by a notice of
termination to the Company, in each case given in accordance with Section 10(a) of this Agreement. The notice will indicate the specific termination
provision in this Agreement relied upon, will set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination under
the provision so indicated, and will specify the termination date (which will be not more than thirty (30) days after the later of (i) the giving of the notice
or (ii) the end of any applicable cure period).

11.    Resignation. The termination of Executive’s employment for any reason also will constitute, without any further required action by
Executive, Executive’s voluntary resignation from all officer and/or director positions held at the Company or any of its subsidiaries or affiliates, and at
the Board’s request, Executive will execute any documents reasonably necessary to reflect the resignations.

12.    Miscellaneous Provisions.

(a)    No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will
any payment be reduced by any earnings that Executive may receive from any other source except as specified in Section 3(d).

(b)    Waiver; Amendment. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or
discharge is agreed to in writing and signed by an authorized officer of the Company (other than Executive) and by Executive. No waiver by either party
of any breach of, or of compliance with, any condition or provision of this Agreement by the other party will be considered a waiver of any other
condition or provision or of the same condition or provision at another time.
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(c)    Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.

(d)    Entire Agreement. This Agreement, together with the PSU Documents to the extent not modified by this Agreement, constitutes the
entire agreement of the parties and supersedes in their entirety all prior representations, understandings, undertakings or agreements (whether oral or
written and whether expressed or implied) of the parties with respect to the subject matter of this Agreement, including without limitation, the severance
payments and benefits set forth in Section 9 of the Employment Agreement.

(e)    Choice of Law. This Agreement will be governed by the laws of the State of California without regard to the conflicts of law rules that
may result in the application of the laws of any jurisdiction other than California. To the extent that any lawsuit is permitted under this Agreement,
Employee hereby expressly consents to the personal and exclusive jurisdiction and venue of the state and federal courts located in the State of California
for any lawsuit filed against Executive by the Company.

(f)    Arbitration. Any and all controversies, claims, or disputes with anyone under this Agreement (including the Company and any
employee, officer, director, stockholder or benefit plan of the Company in their capacity as such or otherwise) arising out of, relating to, or resulting
from Executive’s employment with the Company, shall be subject and be fully and finally resolved by binding arbitration, (ii) you hereby are waiving
any and all rights to a jury trial but all other court remedies will be available in arbitration, (iii) all such disputes and claims shall be resolved by a
neutral arbitrator who shall issue a written opinion, (iv) the arbitration shall provide for adequate discovery, and (v) the Company shall pay all the
arbitration fees, except an amount equal to the filing fees you would have paid had you filed a complaint in a court of law.

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

(h)    Withholding. All payments and benefits under this Agreement will be paid subject to any applicable tax or other required
withholdings. The Company is authorized to withhold from any payments or benefits all federal, state, local, and/or non-U.S. taxes required to be
withheld from the payments or benefits and make any other required payroll deductions. Neither the Company nor any of its subsidiaries or affiliates
will pay Executive’s taxes arising from or relating to any payments or benefits under this Agreement.

(i)    Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together
will constitute one and the same instrument.
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By its signature below, each of the parties signifies its acceptance of the terms of this Agreement, in the case of the Company by its duly
authorized officer.
 
COMPANY  FABRINET

 By:  /s/ Toh-Seng Ng
  Toh-Seng Ng

 Title:  Executive Vice President, Chief Financial Officer

 Date:  February 28, 2019

EXECUTIVE   /s/ Seamus Grady
  Seamus Grady

 Date:  February 28, 2019
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Exhibit 99.1

Fabrinet Expands Board of Directors with Addition of Optical
Industry Veteran Greg Dougherty

BANGKOK, Thailand – February 28, 2019 – Fabrinet (NYSE: FN), a leading provider of advanced optical packaging and precision optical, electro-
mechanical and electronic manufacturing services to original equipment manufacturers of complex products, today announced that it has appointed
Gregory P. Dougherty to its Board of Directors, expanding Fabrinet’s Board of Directors to seven members.

“We’re excited to have an optical industry veteran joining our Board of Directors,” said Tom Mitchell, Chairman of Fabrinet. “Greg’s leadership
experience will benefit our business as we expand on our leading position as a trusted precision manufacturing partner for our customers’ most
demanding and complex products.”

Mr. Dougherty served as Chief Executive Officer of Oclaro, Inc., a maker of optical components and modules for the long-haul, metro and data center
markets, from June 2013 and served as a director of Oclaro from April 2009, until its December 2018 acquisition by Lumentum Holdings Inc.
Previously, Mr. Dougherty served as a director of Avanex Corporation, a leading global provider of intelligent photonic solutions, from April 2005 to
April 2009, when Avanex and Bookham merged to create Oclaro.

From February 2001 until September 2002, Mr. Dougherty was the Chief Operating Officer at JDS Uniphase Corporation, an optical technology
company. Prior to JDS, he was the Chief Operating Officer of SDL, Inc., a maker of laser diodes, from March 1997 to February 2001 when they were
acquired by JDS. Mr. Dougherty currently serves as a director of IPG Photonics and Infinera. Mr. Dougherty received a bachelor’s degree in optics in
1983 from the University of Rochester.

Mr. Dougherty said, “I’m looking forward to applying my decades of operational experience at Fabrinet, a company that I have long admired. Fabrinet
is widely recognized for its precision manufacturing and advanced packaging capabilities enabling technology leaders to focus on their core
competencies by leveraging Fabrinet as a manufacturing partner to bring their most complicated products to market quickly, efficiently and effectively.”

About Fabrinet

Fabrinet is a leading provider of advanced optical packaging and precision optical, electro-mechanical, and electronic manufacturing services to original
equipment manufacturers of complex products, such as optical communication components, modules and subsystems, automotive components, medical
devices, industrial lasers and sensors. Fabrinet offers a broad range of advanced optical and electro-mechanical capabilities across the entire
manufacturing process, including process design and engineering, supply chain management, manufacturing, advanced packaging, integration, final
assembly and test. Fabrinet focuses on production of high complexity products in any mix and any volume. Fabrinet maintains engineering and
manufacturing resources and facilities in Thailand, the United States of America, the People’s Republic of China and the United Kingdom. For more
information visit: www.fabrinet.com.

SOURCE: Fabrinet

Investor Contact:
Garo Toomajanian
ir@fabrinet.com


