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Item 2.02    Results of Operations and Financial Condition.

On August 16, 2021, Fabrinet (“Fabrinet” or the “Company”) issued a press release regarding its financial results for its fiscal quarter and year
ended June 25, 2021. A copy of the press release is furnished as Exhibit 99.1 to this report.

The information in this Item 2.02 and the press release attached hereto as Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall they be deemed incorporated by reference in any filing under the Securities
Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

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

Fiscal 2022 Executive Incentive Plan

On August 10, 2021, the Compensation Committee (the “Compensation Committee”) of the board of directors of Fabrinet adopted an executive
incentive plan (the “Cash Bonus Plan”) for the Company’s fiscal year ending June 24, 2022 (“fiscal 2022”). The Cash Bonus Plan is an incentive program
designed to motivate participants to achieve the Company’s financial objectives, and to reward them for their achievements when those objectives are met.
All of the Company’s executive officers pursuant to Section 16 of the Exchange Act are eligible to participate in the Cash Bonus Plan (individually, a
“Participant,” and collectively, the “Participants”). The Cash Bonus Plan provides for target and maximum bonus amounts as set forth in the table below.
The maximum bonus that a Participant may receive under the Cash Bonus Plan is 120% of such Participant’s target bonus.

Name Fiscal 2022 Target Bonus Fiscal 2022 Maximum Bonus
Seamus Grady $1,365,000 $1,638,000
Dr. Harpal Gill $1,325,000 $1,590,000
Csaba Sverha $425,000 $510,000
Edward Archer $370,000 $444,000

The amount of bonus actually paid to a Participant under the Cash Bonus Plan will be based 50% on achievement of a fiscal 2022 revenue target
and 50% on achievement of a fiscal 2022 non-GAAP operating margin target. As achievement of each financial target is considered independently from the
other, the Company must meet a threshold for each factor in order for a Participant to receive any credit for that factor. If the Company achieves 100% of a
target financial metric, bonuses would be paid out at 100% of target with respect to that financial metric component. If the Company achieves 105% or
more of a target financial metric, bonuses would be paid out at 100% of maximum with respect to that financial metric component. Achievement of the
revenue target or non-GAAP operating margin target for fiscal 2022 at a level between 100% and 105% will result in a bonus amount for the applicable
metric that is scaled from 100% of target to maximum in a linear fashion. Achievement of the revenue target or non-GAAP operating margin target for
fiscal 2022 at a level between 90% and 100% will result in a bonus amount for the applicable metric that is scaled from 20% of target to 100% of target in a
linear fashion.

Fiscal 2022 Salaries

On August 10, 2021, the Compensation Committee approved an increase to the annual base salaries of the Company’s named executive officers
set forth below, effective as of June 26, 2021, the first day of fiscal 2022.

Name Title
Previous Annual

Base Salary
Fiscal 2022 Annual

Base Salary Change
Seamus Grady Chief Executive Officer $860,000 $1,025,000 19.2%
Dr. Harpal Gill President and Chief Operating Officer $990,000 $1,010,000 2.0%
Csaba Sverha Executive Vice President, Chief Financial Officer $470,000 $500,000 6.4%
Edward Archer Executive Vice President, Sales & Marketing $450,000 $460,000 2.2%



Equity Award Grants

On August 10, 2021, the Compensation Committee approved the grant, effective as of August 19, 2021 (the “Grant Date”), of the following dollar
value of restricted share units (“RSUs”), performance share units (“PSUs”) and “stretch” PSUs (“Stretch PSUs”), rounded down to the nearest whole share,
to the Company’s named executive officers as a component of their fiscal 2022 compensation:

Name Grant Date Value of RSUs Grant Date Value of PSUs Grant Date Value of “Stretch” PSUs
Seamus Grady $2,400,000 $2,400,000 $2,400,000
Dr. Harpal Gill $1,500,000 $1,500,000 $1,500,000
Csaba Sverha $800,000 $800,000 $800,000
Edward Archer $700,000 $700,000 $700,000

The grants will be made under the Company’s 2020 Equity Incentive Plan. The RSUs will vest in equal annual installments over a period of three
years on each anniversary of the Grant Date, subject to the individual’s continued service with the Company through each such vesting date.

The PSUs will vest, if at all, following a 2-year performance period, on the date the Compensation Committee certifies achievement of the
performance criteria set forth below, subject to the individual’s continued service with the Company through such vesting date. Vesting of the PSUs will be
based 50% on achievement of a cumulative fiscal 2022 and fiscal 2023 revenue target (the “PSU Revenue Target”) and 50% on achievement of a
cumulative fiscal 2022 and fiscal 2023 non-GAAP operating margin target (the “PSU Operating Margin Target”). As achievement of each financial target
is considered independently from the other, the Company must meet a threshold for each factor in order for an individual to receive any credit for that
factor. If the Company achieves 100% or more of a target financial metric, the PSUs will vest at 100% of target with respect to that financial metric
component. Achievement of the PSU Revenue Target or the PSU Operating Margin Target at a level between 90% and 100% will result in a number of
shares vesting for the applicable metric that is scaled from 20% to 100% in a linear fashion.

The Stretch PSUs will vest, if at all, following a 2-year performance period, on the date the Compensation Committee certifies achievement of the
performance criteria set forth below, subject to the individual’s continued service with the Company through such vesting date. Vesting of the Stretch PSUs
will be based 50% on achievement of a cumulative fiscal 2022 and fiscal 2023 revenue target that is 5% higher than the PSU Revenue Target (the “Stretch
PSU Revenue Target”) and 50% on achievement of a cumulative fiscal 2022 and fiscal 2023 non-GAAP operating margin target that is 5% higher than the
PSU Operating Margin Target (the “Stretch PSU Operating Margin Target”). As achievement of each financial target is considered independently from the
other, the Company must meet a threshold for each factor in order for an individual to receive any credit for that factor. The Company must exceed the PSU
Revenue Target or the PSU Operating Margin Target in order for any of the Stretch PSUs to vest. If the Company achieves 100% or more of a target
financial metric, the Stretch PSUs will vest at 100% of target with respect to that financial metric component. Achievement of the Stretch PSU Revenue
Target at a level between the PSU Revenue Target and 100% will result in a number of shares vesting for that metric that is scaled from 0% to 100% in a
linear fashion. Achievement of the Stretch PSU Operating Margin Target at a level between the PSU Operating Margin Target and 100% will result in a
number of shares vesting for that metric that is scaled from 0% to 100% in a linear fashion.

Executive Change in Control and Severance Plan

On August 10, 2021, the Compensation Committee approved the Company’s adoption of the Fabrinet Executive Change in Control and Severance
Plan (the “Severance Plan”) in order to provide benefits to certain designated executive officers of Fabrinet and/or its affiliates in connection with an
involuntary termination of employment, including in connection with a change in control of Fabrinet. On August 10, 2021, the Compensation Committee
designated Mr. Sverha and Mr. Archer as being eligible to participate in the Severance Plan, subject to execution of a participation agreement.

Under the Severance Plan, if a participant’s employment with Fabrinet (or subsidiary of Fabrinet, as applicable) is terminated outside of the period
beginning three months before a change in control (as defined in the Severance Plan) of Fabrinet and ending on (and inclusive of) the date that is the one
year anniversary of a change in control of Fabrinet (such period, the “Change in Control Period”) either (i) by Fabrinet (or subsidiary of Fabrinet, as
applicable) for a reason other than cause (as defined in the Severance Plan) and other than due to the participant’s death or disability or (ii) by the
participant for



good reason (as defined in the Severance Plan) (clauses (i) and (ii), collectively, a “Qualifying Termination”), then, subject to the participant timely signing
and not revoking a separation agreement and release of claims (the “Release Condition”), the participant will be entitled to receive the following severance
benefits:

• A single, lump sum, cash payment equal to 50% of the participant’s annual base salary in effect as of the date of employment termination;

• A single, lump sum, cash payment equal to the participant’s earned but unpaid bonus as of the date of employment termination;

• A single, lump sum, cash payment equal to 18 times the monthly premium for continued health coverage under COBRA for the participant and the
participant’s eligible dependents, as applicable; and

• To the extent a participant 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.

Under the Severance Plan, if a participant’s employment with Fabrinet (or subsidiary of Fabrinet, as applicable) is terminated within the Change in
Control Period due to a Qualifying Termination, then, subject to the Release Condition, the participant will be entitled to receive the following severance
benefits:

• A single, lump sum, cash payment equal to 100% of the participant’s annual base salary in effect as of the date of employment termination or, if
greater, the participant’s annual base salary in effect as of immediately prior to the change in control;

• A single, lump sum, cash payment equal to the participant’s earned but unpaid bonus as of the date of employment termination;

• A single, lump sum, cash payment equal to 100% of the participant’s target annual bonus opportunity in effect as of the date of employment
termination or, if greater, the participant’s target annual bonus opportunity in effect as of immediately prior to the change in control;

• A single, lump sum, cash payment equal to 18 times the amount of the monthly premium for continued health coverage under COBRA for the
participant and the participant’s eligible dependents, as applicable;

• 100% vesting acceleration of any Company equity awards 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

• to the extent a participant 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.

If any of the severance and other benefits provided for in the Severance Plan or otherwise payable to a participant (“280G Payments”) constitute
“parachute payments” within the meaning of Section 280G of the Internal Revenue Code and could be subject to excise tax under Section 4999 of the
Internal Revenue Code, then the 280G Payments will be delivered in full or delivered as to such lesser extent which would result in no portion of such
benefits being subject to excise tax, whichever results in the greater amount of after-tax benefits to such participant. The Severance Plan does not provide
for any tax gross-up payment to any participant in the Severance Plan.

Fabrinet reserves the right to amend or terminate the Severance Plan at any time, but upon, in connection with or after a change in control,
Fabrinet, without a participant’s written consent, may not amend or terminate the Severance Plan in any way, nor take any other action under the Severance
Plan, which (i) prevents that participant from becoming eligible for severance benefits, or (ii) reduces or alters to the detriment of the participant the
severance benefits, if any, payable, or potentially payable, to the participant (including, without limitation, imposing additional conditions).

Pursuant to the participation agreement (the “Participation Agreement”) that the Compensation Committee approved under the Severance Plan for
each of Mr. Sverha and Mr. Archer, in the event of a change in control of Fabrinet, each such participant’s performance share units previously granted to
him under Fabrinet’s 2020 Equity Incentive Plan, and the awards of PSUs and Stretch PSUs described above, that are then outstanding will be treated as
follows. To the extent that the performance period has not yet been completed as of the change in control, (1) the performance targets for performance share
units that do not have “stretch” performance targets will be deemed to have been achieved in full as of the change in control, will be



scheduled to vest subject to the participant’s continued service with Fabrinet through the last date of the award’s original performance period, and will be
treated as a Time-Based Award under the Severance Plan that may be eligible for the vesting acceleration under the Severance Plan upon a Qualifying
Termination during the Change in Control Period, as described further above, and (2) performance share units that have “stretch” performance targets will
be forfeited in full.

The foregoing description of the Severance Plan and Participation Agreement is qualified in its entirety by reference to the Severance Plan and
form of Participation Agreement, which is filed herewith as Exhibit 10.1 and is incorporated by reference herein.

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
10.1 Fabrinet Executive Change in Control and Severance Plan and form of Participation Agreement
99.1 Press release dated August 16, 2021
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



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 hereunto duly authorized.

FABRINET

By: /s/ Csaba Sverha
Date: August 16, 2021 Csaba Sverha

Executive Vice President, Chief Financial Officer



Exhibit 10.1
FABRINET

EXECUTIVE CHANGE IN CONTROL AND SEVERANCE PLAN
AND SUMMARY PLAN DESCRIPTION

1. Introduction. This Executive Change in Control and Severance Plan and Summary Plan Description (as may be
amended from time to time, this “Plan”) has been adopted by Fabrinet as of August 16, 2021 (the “Effective Date”), in order
to provide certain protections to eligible employees of Fabrinet and/or its affiliates in connection with an involuntary
termination of such eligible employee’s employment under the circumstances described in this Plan, including in connection
with a change in control of Fabrinet. Certain capitalized terms used in the Plan are defined in Section 2 below.

The Plan is an “employee welfare benefit plan,” as defined in Section 3(1) of ERISA. This document constitutes both
the written instrument under which the Plan is maintained and the summary plan description for the Plan, as required by
ERISA.

2. Definitions. The following terms referred to in the Plan will have the following meanings:

(a) “Administrator” means the Company, acting through the Board (as defined below), the Committee or another
duly constituted committee of members of the Board, or any person to whom the Administrator has delegated any authority or
responsibility with respect to the Plan pursuant to Section 10, but only to the extent of such delegation.

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

(c) “Cause” means, with respect to a Participant, the occurrence of any of the following: (i) the Participant’s
commission of any felony or any crime involving moral turpitude; (ii) the Participant’s willful breach of the Participant’s
duties to the Company or any of its affiliates, including without limitation, theft from the Company or any of its affiliates or
failure to fully disclose the Participant’s personal pecuniary interest in a transaction involving the Company or any of its
affiliates; 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 the Participant’s duties under a written employment agreement or
offer of employment letter between the Employer and the Participant, or otherwise.

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

(i) Change in Ownership of the Company. 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 subsection, 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. Further, if the shareholders of the Company immediately before
such change in ownership continue to retain immediately after the change in ownership, in substantially the same proportions
as their ownership of shares of the Company’s voting shares immediately prior to the change in ownership, direct or indirect
beneficial ownership of fifty percent (50%) or more of the total voting power of the shares of the Company or of the ultimate



parent entity of the Company, such event will not be considered a Change in Control under this subsection (i). For this
purpose, indirect beneficial ownership will include, without limitation, an interest resulting from ownership of the voting
securities of one or more corporations or other business entities which own the Company, as the case may be, either directly or
through one or more subsidiary corporations or other business entities; or

(ii) Change in Effective Control of the Company. 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 subsection (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) Change in Ownership of a Substantial Portion of the Company’s Assets. 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) 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 subsection
(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 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 this subsection (iii)(B)(3). For purposes of this
subsection (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 shares, 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: (x) its sole purpose is to
change the jurisdiction of the Company’s incorporation, or (y) 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.

(e) “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.



(f) “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.

(g) “Code” means the Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or
regulation thereunder will include such section or regulation, and any valid regulation or official guidance promulgated under
such section, and any comparable provision of any future legislation or regulation amending, supplementing, or superseding
such section or regulation.

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

(i) “Company” means Fabrinet, an exempted company incorporated with limited liability under the laws of the
Cayman Islands, and any successor as described in Section 9.

(j) “Disability” means the Participant 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.

(k) “Eligible Employee” means a Section 16 Officer who has been designated by the Administrator as being eligible
to participate in the Plan. An individual automatically will be deemed to cease being an Eligible Employee (and a Participant,
as applicable), upon termination of his or her status as a Section 16 Officer, except that during the Change in Control Period
following a Change in Control, any Section 16 Officer who was a Participant as of immediately prior to the Change in Control
will continue as a Participant while he or she remains employed with the Company (or its successor entity or affiliates) without
regard to his or her continued status as a Section 16 Officer upon or after the Change in Control.

(l) “Employer” means, with respect to a Participant, the Company or the parent or subsidiary of the Company that
directly employs such employee.

(m) “ERISA” means the Employee Retirement Income Security Act of 1974, as amended. Reference to a specific
section of ERISA will include such section and any valid regulation or other applicable guidance that has been promulgated
under such section and is in effect.

(n) “Good Reason” means, with respect to a Participant, the Participant’s termination of his or her 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 the Participant’s written consent: (i) a material diminution in the Participant’s
authority, duties or responsibilities (including following any Change in Control), or (ii) a material breach by the Company or
the Employer of a written employment agreement or offer of employment letter between the Employer and the Participant or
the Plan; provided, however, that a Participant must provide 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.

(o) “Participant” means an Eligible Employee who has timely and properly executed and delivered his or her
Participation Agreement to the Administrator, as set forth therein.



(p) “Participation Agreement” means the individual agreement provided by the Administrator to a Section 16
Officer, designating such Section 16 Officer as an Eligible Employee under the Plan. A form of Participation Agreement is
attached hereto as Appendix A.

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

(r) “Section 16 Officer” means an individual employed with the Company or any of its subsidiaries who, with
respect to the Company’s ordinary shares, is subject to Section 16 of the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

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

(t) “Severance Benefits” means the compensation and other benefits that a Participant will be provided in the
circumstances described in Section 4, and as set forth in Section 4 and his or her Participation Agreement.

3. Eligibility for Severance Benefits. An individual is eligible for Severance Benefits under the Plan, as described in
Section 4, only if he or she is a Participant on the date he or she experiences a Qualifying Termination and otherwise satisfies
the requirements of the Plan.

4. Severance Benefits.

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

(i) Salary Severance. A single, lump sum, cash payment equal to fifty percent (50%) of the Participant’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 the Participant’s earned but
unpaid bonus as of the date of the Qualifying Termination.

(iii) COBRA Severance. A single, lump sum, taxable, cash payment equal to the product of (A) eighteen
(18) months, multiplied by (B) the amount of monthly premium that the Participant otherwise would
be required to pay for the Participant and any of the Participant’s eligible dependents (if applicable)
for the first month of Company group health care coverage under COBRA, without regard to whether
the Participant elects continued health coverage under COBRA for the Participant and any of the
Participant’s eligible dependents.

(iv) Expat Severance. To the extent the Participant 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 (or any of its subsidiary’s, as applicable) 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, the Participant will be eligible to receive the following payments and
benefits from the Company, subject to the requirements of the Plan:

(i) Salary Severance. A single, lump sum, cash payment equal to one hundred percent (100%) of the
Participant’s annual base salary in effect as of the date of the Qualifying Termination or, if greater,
the Participant’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 the Participant’s earned but
unpaid bonus as of the date of the Qualifying Termination.

(iii) Bonus Severance. A single, lump sum, cash payment equal to one hundred percent (100%) of the
Participant’s target annual bonus opportunity, in effect as of the date of the Qualifying Termination
or, if greater, the Participant’s target annual bonus opportunity in effect as of immediately prior to the
Change in Control.

(iv) COBRA Severance. A single, lump sum, taxable, cash payment equal to the product of (A) eighteen
(18) months, multiplied by (B) the amount of monthly premium that the Participant otherwise would
be required to pay for the Participant and any of the Participant’s eligible dependents (if applicable)
for the first month of Company group health care coverage under COBRA, without regard to whether
the Participant elects continued health coverage under COBRA for the Participant and any of the
Participant’s eligible dependents.

(v) Vesting Acceleration of Time-based Equity Awards. One hundred percent (100%) vesting
acceleration of any Company equity awards covering Company ordinary shares held by the
Participant 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 the Participant’s Qualifying Termination that occurs prior to a Change in
Control, any then outstanding and unvested portion of the Participant’s Time‑based Awards that may
become vested pursuant to the preceding sentence 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
the Participant’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 the Participant’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.

(vi) Expat Severance. 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 a Participant’s employment does
not constitute a Qualifying Termination, then the Participant 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 the Participant under Section 4(b) will be reduced by any amounts that already were
provided to the Participant under Section 4(a). Notwithstanding any provision of the Plan to the contrary, if the
Participant is entitled to any cash severance, payment or reimbursement of continued health coverage premiums,
vesting acceleration of any Time-based 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 the Plan (“Other Benefits”), then the corresponding severance payments and benefits under the Plan
will be reduced by the amount of Other Benefits paid or provided to the Participant.

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

5. Treatment of Performance-based Awards. Unless provided otherwise in a Participant’s Participation Agreement,
any Company equity awards covering Company ordinary shares held by a Participant that are subject to the achievement of
any performance-based or other similar vesting criteria (“Performance-based Awards”) are excluded from the vesting
acceleration set forth in Section 4 above and instead will be governed by the award agreement applicable to such Performance-
based Award. For the avoidance of doubt, a vesting requirement relating solely to a Participant’s continued employment or
other service will not be considered performance-based vesting criteria.

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



7. Conditions to Receipt of Severance.

(a) Separation Agreement and Release of Claims. A Participant’s receipt of any severance payments or
benefits upon a Qualifying Termination under Section 4 is subject to the Participant signing and not revoking a
separation agreement and release of claims with the Company (the “Release”), which the Company will provide
to the Participant 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 (60 ) day following the date of the Qualifying
Termination (the “Release Deadline Date”). If the Release does not become effective and irrevocable by the
Release Deadline Date, the Participant will forfeit any right to severance payments or benefits under Section 4.

(b) Payment Timing. Any lump sum cash severance payments under Section 4 relating to salary severance,
bonus severance, and COBRA severance will be provided to the Participant 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 7(c) below. Any restricted stock units and/or similar full value awards that accelerate
vesting under Section 4(b)(v) will be settled, subject to any delay required by Section 7(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 date of completion of the Change in Control. Any Expat Severance will be paid as soon
as practicable following the Participant’s taxable year in which the compensation covered by the Expat Severance
was paid, and in no event later than the end of the Participant’s taxable year following the Participant’s taxable
year in which the Participant remits the taxes relating to such compensation.

(c) Section 409A. The Company intends that all payments and benefits provided under the Plan 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 the
Plan will be interpreted in accordance with this intent. No payments or benefits to be provided to the Participant, if
any, under the Plan 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 the Participant 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 the
Participant’s employment or similar phrases used in the Plan will mean the Participant’s “separation from service”
within the meaning of Section 409A. Subject to subsection (ii) of this Section below, any Severance Benefits that
are considered Deferred Payments that would be made during the sixty (60) day period immediately following the
Participant’s separation from service will be paid on the sixtieth (60 ) day following the Participant’s separation
from service, or with respect to any Severance Benefits under Section 4(b) that become payable in connection with
a Qualifying Termination that occurs prior to a Change in Control, if later, as of the date of the Change in Control
(or, if applicable, in accordance with
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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 timing in order to comply with the requirements
of Section 409A, as applicable).

(i) Any payments or benefits paid or provided under the Plan 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 7(c).

(ii) Notwithstanding anything to the contrary in the Plan, if a Participant is a “specified employee” within
the meaning of Section 409A at the time of the Participant’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 the Participant’s separation from service instead will be payable on the date six (6) months
and one (1) day after the Participant’s separation from service; provided that in the event of the
Participant’s death within such six (6) month period, any payments delayed by this subsection (ii) will
be paid to the Participant in a lump sum as soon as administratively practicable after the date of the
Participant’s death.

(iii) The Company reserves the right to amend the Plan and any Participation Agreement as it considers
necessary or advisable, in its sole discretion and without the consent of a Participant or any other
individual or person, 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 the Plan is intended to constitute a separate payment for purposes of Treasury
Regulation Section 1.409A-2(b)(2). In no event will a Participant have any discretion to determine the
Participant’s taxable year of payment of any Deferred Payments. In no event will the Company have
any responsibility, liability, or obligation to reimburse, indemnify, or hold harmless a Participant for
any taxes, penalties and interest that may be imposed, or other costs that may be incurred, as a result of
Section 409A or any state law equivalent thereof.

8. Limitation on Payments.

(a) Best Results. If any payment or benefit that a Participant would receive from the Company or any other
party whether in connection with the provisions in the Plan 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 the Participant’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 Code Section 280G 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 a Participant have any discretion with respect to the ordering of Payment reductions.
The Participant 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 the Plan, and the Participant will not be reimbursed, indemnified, or held
harmless by the Company for any of those payments of personal tax liability. For purposes of clarity, with respect
to any Participant who was granted any equity awards under the Company’s Amended and Restated 2010
Performance Incentive Plan (the “2010 Plan”), the terms of this Section 8 shall control over, and supersede in
their entirety, the provisions of Section 7.4 of the 2010 Plan (which section is titled “Golden Parachute
Limitation”).

(b) Determination of Excise Tax Liability. Unless the Company and a Participant otherwise agree in writing,
any determinations required under this Section 8 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
the Participant and the Company for all purposes. For purposes of making the calculations required by this Section
8, 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 Code. The
Company and the Participant will furnish to the Firm such information and documents as the Firm reasonably may
request in order to make determinations under this Section 8. The Company will bear the costs and make all
payments for the Firm’s services in connection with any calculations contemplated by this Section 8. The
Company will have no liability to the Participant for the determinations of the Firm.

9. Successors. The Plan will be binding upon and inure to the benefit of (a) the heirs, executors, and legal
representatives of the Participant upon a Participant’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 the Plan 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 a Participant to receive any form of compensation payable pursuant to the Plan 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 the Participant’s right to compensation or other
benefits will be null and void.

10. Administration. The Company is the administrator of the Plan (within the meaning of section 3(16)(A) of ERISA).
The Plan will be administered and interpreted by the Administrator (in its sole discretion). The Administrator is the
“named fiduciary” of the Plan for purposes of ERISA. Any decision made or other action taken by the Administrator (or
its authorized delegates) with respect to the Plan, and any interpretation by the Administrator (or its authorized delegates)
of any term or condition of the Plan, or any related document, will be conclusive and binding on all persons and be given
the maximum possible deference allowed by law. In accordance with Section 2(a), the Administrator (a) in its sole
discretion and on such terms and conditions as it may provide, may delegate in writing to one or more officers of the
Company all or any portion of its authority or responsibility with respect to the Plan, and (b) has the authority to act for
the Company (in a non-fiduciary capacity) as to any matter pertaining to the Plan; provided, however, that any Plan
amendment or termination or any other action that reasonably could be expected to increase materially the cost of the Plan
must be approved by the Board.

11. Eligibility to Participate. To the extent that the Administrator has delegated administrative authority or
responsibility to one or more officers of the Company in accordance with Sections 2(a) and 10, each such officer will not
be excluded from participating in the Plan if otherwise eligible, but he or she is not entitled to act upon or make
determinations regarding any matters pertaining specifically to his or her own benefit or eligibility under the Plan. The
Administrator will act upon and make determinations regarding any matters pertaining specifically to the benefit or
eligibility of each such officer under the Plan.

12. Clawback. The Administrator may specify in a Participation Agreement that a Participant’s rights, payments,
and/or benefits with respect to the payment and benefits under this Plan will be subject to reduction, cancellation,
forfeiture, and/or recoupment upon the occurrence of certain specified events, in addition to any other terms and
conditions applicable thereto. Any payments and benefits under this Plan will be subject to the Company’s clawback
policy as may be established from time to time. The Administrator may require a Participant to forfeit or return to, or
reimburse, the Company (or any of its subsidiaries, as applicable) all or a portion of the payments and benefits under this
Plan pursuant to the terms of such Company policy or as necessary or appropriate to comply with applicable laws.

13. Term. The Plan will become effective upon the Effective Date and will terminate automatically upon the
completion of all benefits (if any) under the terms of the Plan.

14. Amendment or Termination. The Company, by action of the Administrator, reserves the right to amend or
terminate the Plan at any time, without advance notice (except as otherwise provided below) to any Participant or other
person or entity, and without regard to the effect of the amendment or termination on any Participant or such other person
or entity. Any amendment or termination of the Plan will be in writing. Notwithstanding the foregoing, any amendment to
the Plan that (a) causes an individual or group of individuals to cease to be a Participant, or (b) reduces or alters to the
detriment of the Participant the Severance Benefits potentially payable to him or her (including, without limitation,
imposing additional conditions or modifying the timing of payment), will not be effective unless it both is (i) approved by
the Administrator and (ii) communicated to the affected individual(s) in writing at least ninety (90) days before the
effective date of the



amendment or termination and, once a Participant has incurred an Qualifying Termination, no amendment or termination
of the Plan may, without that Participant’s written consent, reduce or alter to the detriment of the Participant, the
Severance Benefits payable to him or her (except as set forth in Section 7(c)(iii)). In addition, notwithstanding the
preceding, upon or after a Change in Control, the Company may not, without a Participant’s written consent, amend or
terminate the Plan in any way, nor take any other action under the Plan, which (i) prevents that Participant from becoming
eligible for Severance Benefits, or (ii) reduces or alters to the detriment of the Participant the Severance Benefits payable,
or potentially payable, to him or her (including, without limitation, imposing additional conditions). Any action of the
Administrator, on behalf of the Company, in amending or terminating the Plan will be taken solely in a non‑fiduciary
capacity. For the avoidance of doubt, in no event will this Section 14 limit the Company’s (or its subsidiary’s) authority or
discretion to determine the terms of any new or other compensation or benefit plan, program or arrangement, including
without limitation, amending, suspending or terminating the Company’s (or its subsidiary’s) tax equalization policy, or to
determine whether an individual will be appointed, or remain, a Section 16 Officer.

15. Claims and Review Procedure.

(a) Claims Procedure. Any employee or other person who believes he or she is entitled to any payment under
the Plan (or his or her authorized representative) may submit a claim in writing to the Administrator within ninety
(90) days following the earlier of (a) the date the claimant learned the amount of his or her benefits under the Plan,
or (b) the date the claimant learned that he or she will not be entitled to any benefits under the Plan. If the claim is
denied (in full or in part), the claimant will be provided a written notice explaining the specific reasons for the
denial and referring to the provisions of the Plan on which the denial is based. The notice also will describe any
additional information needed to support the claim and the Plan’s procedures for appealing the denial. The denial
notice will be provided within ninety (90) days after the claim is received. If special circumstances require an
extension of time (up to ninety (90) days), written notice of the extension will be given within the initial ninety
(90) day period. This notice of extension will indicate the special circumstances requiring the extension of time
and the date by which the Administrator expects to render its decision on the claim.

(i) Disability Claims Procedure. A claim for benefits under the Plan that involves a determination of
Disability by the Administrator (a “Disability Claim”) will be subject to all of the general rules
described in this subsection (a), except as they are expressly modified by this subsection (a)(i). If a
Disability Claim is denied (in full or in part), the denial notice will be provided within forty-five
(45) days after the claim is received. If matters beyond the control of the Administrator require
additional time, two extensions of up to thirty (30) days each are available. Written notice of each
extension will be given before the end of the initial forty‑five (45) day period or first thirty (30)
day extension period, as applicable. If an extension is required due to the claimant’s failure to
submit necessary information, the extension notice will describe the additional information
required and state that the claimant will be afforded at least forty-five (45) days within which to
provide the specified information. In such case, the period for making the determination on the
Disability Claim will be tolled from the date of



the extension notice until the claimant responds to the request for additional information.

A Disability Claim denial notice will include any internal rule, guideline, protocol or similar
criterion relied upon in making the denial or, alternatively, it will state that such criterion does not
exist. The denial notice also will include a discussion of the Administrator’s decision, including an
explanation of the Administrator’s basis for disagreeing with or not following: (a) the views
presented by the claimant of health care professionals treating the claimant and vocational
professionals who evaluated the claimant, (b) the views of medical or vocational experts whose
advice was obtained on behalf of the Plan in connection with the claimant’s denial without regard
to whether the advice was relied upon in making the benefit determination, and (c) a disability
determination regarding the claimant presented by the claimant made by the Social Security
Administration. The notice additionally will include a statement that the claimant will be provided,
upon request and free of charge, reasonable access to, and copies of, all documents and other
information relevant to the Disability Claim. The notice will be provided in a culturally and
linguistically appropriate manner consistent with U.S. Department of Labor Regulation Section
2560.503-1(o).

(b) Appeal Procedure. If the claimant’s claim is denied, the claimant (or his or her authorized representative)
may apply in writing to the Administrator for a review of the decision denying the claim. Review must be
requested within sixty (60) days following the date the claimant received the written notice of their claim denial or
else the claimant loses the right to review. The claimant (or representative) then has the right to review and obtain
copies of all documents and other information relevant to the claim, upon request and at no charge, and to submit
issues and comments in writing. The Administrator will provide written notice of its decision on review within
sixty (60) days after it receives a review request. If additional time (up to sixty (60) days) is needed to review the
request, the claimant (or representative) will be given written notice of the reason for the delay. This notice of
extension will indicate the special circumstances requiring the extension of time and the date by which the
Administrator expects to render its decision. If the claim is denied (in full or in part), the claimant will be provided
a written notice explaining the specific reasons for the denial and referring to the provisions of the Plan on which
the denial is based. The notice also will include a statement that the claimant will be provided, upon request and
free of charge, reasonable access to, and copies of, all documents and other information relevant to the claim and a
statement regarding the claimant’s right to bring an action under Section 502(a) of ERISA.

(i) Disability Appeal Procedure. A Disability Claim will be subject to all of the general rules
described in this subsection (b), except as they are expressly modified by this subsection (b)(i).
Review of a denied Disability Claim must be requested within one hundred eighty (180) days
following the date the claimant received the written notice of the Disability Claim denial or else
the claimant loses the right to review. Any entity or individual appointed by the



Administrator to review the Disability Claim will consider the appeal de novo, without deference
to the initial benefit denial. The review of a Disability Claim will not include any person who
participated or was consulted in the initial benefit denial or who is the subordinate of a person who
participated or was consulted in the initial benefit denial.

A decision on appeal with respect to a Disability Claim will be made no later than forty-five (45)
days after receipt of the request. If additional time (up to ninety (90) days) is needed due to special
circumstances to review the request, the claimant (or representative) will be given written notice of
the reason for the delay. Before any denial on appeal may be issued, the claimant will be provided,
free of charge, with any new or additional evidence considered, relied upon, or generated in
connection with the Disability Claim, and before any denial on appeal based on a new or
additional rationale may be issued, the claimant will be provided, free of charge, with such
rationale. Any evidence or rationale required to be provided pursuant to this subsection (d)(i),
must be provided as soon as possible and sufficiently in advance of the date on which the denial
notice is required to be provided in order to give the claimant a reasonable opportunity to respond
prior to that date.

In deciding an appeal of a Disability Claim denial based in whole or in part on medical judgement,
the Administrator will consult with a health care professional who has appropriate training and
experience in the field of medicine involved in the medical judgement. The Administrator will
identify any medical or vocational expert whose advice was obtained on behalf of the
Administrator in connection with the denial, without regard to whether the advice was relied upon
in making the benefit determination. A Disability Claim denial notice also will include any
internal rule, guideline, protocol or similar criterion relied upon in making the denial or,
alternatively, it will state that such criterion does not exist. The statement regarding the claimant’s
right to bring an action under Section 502(a) of ERISA also will describe the contractual
limitations period described in this subsection (c) below that applies to the claimant’s right to
bring such an action, including the calendar date on which the contractual limitations period
expires. The denial notice additionally will include a discussion of the Administrator’s decision,
including an explanation of the Administrator’s basis for disagreeing with or not following: (a) the
views presented by the claimant of health care professionals treating the claimant and vocational
professionals who evaluated the claimant, (b) the views of medical or vocational experts whose
advice was obtained on behalf of the Plan in connection with a claimant’s denial without regard to
whether the advice was relied upon in making the benefit determination, and (c) a disability
determination regarding the claimant presented by the claimant made by the Social Security
Administration. The notice will be provided in a culturally and linguistically appropriate manner
consistent with Department of Labor Regulation Section 2560.503-1(o).



(ii) Deemed Exhaustion of Plan Procedure. In the case of a Disability Claim, if the Plan fails to strictly
adhere to all of the requirements of this Section 15 with respect to such claim, the claimant will be
deemed to have exhausted the Plan’s claims and appeal procedures for purposes of subsection (c)
below. Notwithstanding the foregoing, the Plan’s claims and appeal procedures will not be deemed
exhausted based on a de minimis violation that does not cause, and is not likely to cause, prejudice
or harm to the claimant, provided, the violation (i) was for good cause or due to matters beyond
the Program’s control, (ii) occurred in the context of an ongoing, good faith exchange of
information between the Plan and the claimant, and (iii) was not part of a pattern or practice of
Plan violations. The claimant may request a written explanation of such violation from the Plan,
and within ten (10) days of the claimant’s request, the Plan will provide such explanation,
including a specific description of the bases, if any, for asserting that the violation should not
cause the Plan’s claims and appeal procedures to be deemed exhausted. If a court rejects the
claimant’s request for immediate review on the basis of deemed exhaustion under this subsection
(b)(ii), the Disability Claim will be considered a re-filed for review upon the Plan’s receipt of the
court’s decision. Within a reasonable time after the receipt of the court’s decision, the Plan will
provide the claimant with notice of the resubmission.

(c) Limitation on Right to Bring Action; Venue. No legal action may be brought with respect to any claim for
Plan benefits unless and until the claims and appeal procedures under the Plan applicable to such claim have been
exhausted. Any legal action with respect to a claim, if available, must be brought (a) no later than one (1) year
after the Administrator’s final decision denying the claim on appeal, regardless of any state or federal statutes
establishing provisions relating to limitations on actions, and (b) in Santa Clara County, California. All
determinations made by the Administrator (and its authorized delegates) in connection with their review of any
claim will be afforded the maximum possible deference permitted by law.

16. Miscellaneous Provisions.

(a) Attorneys’ Fees. The parties will each bear their own expenses, legal fees and other fees incurred in
connection with this Plan.

(b) Source of Payments. Any Severance Benefits will be paid in cash from the general funds of the Employer;
no separate fund will be established under the Plan, and the Plan will have no assets. No right of any person to
receive any benefit under the Plan will be any greater than the right of any other general unsecured creditor of the
Employer.

(c) No Guarantee of Tax Consequences. Participants (or their beneficiaries) solely will be responsible for any
and all taxes with respect to any Severance Benefits provided under the Plan. Neither the Administrator, the
Company nor any other Employer makes any guarantees regarding the tax treatment to any person of any
Severance Benefits provided under the Plan.



(d) Inalienability. In no event may any current or former employee of any Employer sell, transfer, anticipate,
assign or otherwise dispose of any right or interest under the Plan. At no time will any such right or interest be
subject to the claims of creditors nor liable to attachment, execution or other legal process.

(e) No Enlargement of Employment Rights. Neither the establishment or maintenance or amendment of the
Plan, nor the making of any benefit payments hereunder, will be construed to confer upon any individual any right
to continue to be an employee of the Company or any other Employer. The Company and any other Employer
expressly reserve the right to discharge any of their employees at any time and for any reason. However, as
described in the Plan, a Participant may be entitled to benefits under the Plan depending upon the circumstances of
the termination of his or her employment.

(f) Indemnification. The Company hereby agrees to indemnify and hold harmless the officers and employees
of the Company, and the members of the Board, from all losses, claims, costs or other liabilities arising from their
acts or omissions in connection with the administration, amendment or termination of the Plan, to the maximum
extent permitted by applicable law. This indemnity will cover all such liabilities, including judgments, settlements
and costs of defense. The Company will provide this indemnity from its own funds to the extent that insurance
does not cover such liabilities. This indemnity is in addition to and not in lieu of any other indemnity provided to
such person by the Company.

(g) Headings. All captions and section headings used in the Plan are for convenient reference only and do not
form a part of the Plan.

(h) Applicable Law; Choice of Law. The Plan will be construed, administered, and enforced in accordance
with ERISA and, to the extent applicable, 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.

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

(j) Withholding. All payments and benefits under the Plan 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 has any duty or obligation to
design its compensation policies, including without limitation, this Plan, in a manner that minimizes any
Participant’s tax liabilities arising from the Participant’s compensation. Neither the Company nor any of its
subsidiaries or affiliates will pay a Participant’s taxes arising from or relating to any payments or benefits under
the Plan.

(k) Counterparts. The Plan 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.



17. Additional Information.

Plan Name: Fabrinet Executive Change in Control and Severance Plan and
Summary Plan Description

Name, Address and Phone Number of Plan
Sponsor:

Fabrinet
c/o Intertrust Corporate Services
One Nexus Way, Camana Bay
Grand Cayman, KY1-9005
Cayman Islands
+66 2-524-9600

Plan Sponsor’s Federal Employer Identification
Number:

98-1228572

Plan Number: 510
Plan Year: The Plan’s initial Plan Year begins on the Effective Date and ends on

June 24, 2022; thereafter the Plan Year will be the Company’s fiscal
year.

Name, Address and Phone Number of Plan
Administrator:

Fabrinet
c/o Fabrinet USA, Inc. Attention: Administrator of the Fabrinet
Executive Change in Control and Severance Plan and Summary Plan
Description 4900 Patrick Henry D
Santa Clara, CA 95054
(408) 748-0900
legal@fabrinet.com

Agent for Service of Legal Process: Fabrinet
c/o Intertrust Corporate Services
One Nexus Way, Camana Bay
Grand Cayman, KY1-9005
Cayman Islands

Service of process also may be made upon the Administrator.
Type of Plan Severance Plan/Employee Welfare Benefit Plan.
Plan Costs The cost of the Plan is paid by the Company.

18. Statement of ERISA Rights.

As a Participant, you are entitled to certain rights and protections under ERISA.

(a) You may examine (without charge) all Plan documents, including any amendments and copies of all
documents filed with the U.S. Department of Labor. These documents are available for your review in the
Parent’s Human Resources Department.

(b) You may obtain copies of all Plan documents and other Plan information upon written request to the
Administrator. A reasonable charge may be made for such copies.



In addition to creating rights for Participants, ERISA imposes duties upon the people who are responsible for the
operation of the Plan. The people who operate the Plan (called “fiduciaries”) have a duty to do so prudently and in the interests of
you and the other Participants. No one, including the Company or any other person, may fire you or otherwise discriminate
against you in any way to prevent you from obtaining a benefit under the Plan or exercising your rights under ERISA. If your
claim for a payment or benefit under the Plan is denied, in whole or in part, you must receive a written explanation of the reason
for the denial. You have the right to have the denial of your claim reviewed. (The claim review procedure is explained in Section
15.)

Under ERISA, there are steps you can take to enforce the above rights. For example, if you request materials and do not
receive them within thirty (30) days, you may file suit in a federal court. In such a case, the court may require the Administrator
to provide the materials and to pay you up to $110 a day until you receive the materials, unless the materials were not sent due to
reasons beyond the control of the Administrator. If you have a claim which is denied or ignored, in whole or in part, you may file
suit in a federal court. If it should happen that you are discriminated against for asserting your rights, you may seek assistance
from the U.S. Department of Labor, or you may file suit in a federal court.

In any case, the court will decide who will pay court costs and legal fees. If you are successful, the court may order the
person you have sued to pay these costs and fees. If you lose, the court may order you to pay these costs and fees, for example, if
it finds that your claim is frivolous.

If you have any questions regarding the Plan, please contact the Administrator. If you have any questions about this
statement or about your rights under ERISA, you may contact the nearest area office of the Employee Benefits Security
Administration, U.S. Department of Labor, listed in your telephone directory, or the Division of Technical Assistance and
Inquiries, Employee Benefits Security Administration, U.S. Department of Labor, 200 Constitution Avenue, N.W. Washington,
D.C. 20210. You also may obtain certain publications about your rights and responsibilities under ERISA by calling the
publications hotline of the Employee Benefits Security Administration.

* * *
IN WITNESS WHEREOF, Fabrinet has adopted the Plan effective as of the Effective Date.

FABRINET

By:
Title:



Appendix A

FABRINET
EXECUTIVE CHANGE IN CONTROL AND SEVERANCE PLAN

AND SUMMARY PLAN DESCRIPTION

Form of Participation Agreement
Fabrinet (the “Company”) is pleased to inform you, [NAME], that you have been selected to participate in the Fabrinet

Executive Change in Control and Severance Plan and Summary Plan Description (the “Plan”). A copy of the Plan has been
delivered to you with this Participation Agreement. Your participation in the Plan is subject to all of the terms and conditions of
the Plan, including this Participation Agreement. Any capitalized term used in this Participation Agreement that is not otherwise
defined herein will have the meaning ascribed to such term in the Plan.

A. Execution of Participation Agreement. In order to actually become a Participant with respect to the Plan, you must
complete and sign this Participation Agreement and return it to [NAME] no later than [DATE].

B. Severance Benefits. As described more fully in the Plan, you may become eligible for certain Severance Benefits under
Section 4 of the Plan if your employment with the Company (or subsidiary of the Company, as applicable) terminates as a
result of a Qualifying Termination, subject to the terms and conditions of the Plan and this Participation Agreement.

C. Performance‑based Awards. In addition, the following terms will apply to your Specified PSU Awards (as defined below):

1. Base PSU Awards. For purposes of this Participation Agreement, “Base PSU Award” means: (a) the “base”
Performance-based Restricted Share Unit award granted to you on [DATE], under the Company’s 2020 Equity
Incentive Plan (the “2020 EIP”) and applicable award agreement thereunder; and (b) the “base” Performance-
based Restricted Share Unit award granted to you on [DATE], under the Company’s 2020 EIP and applicable
award agreement thereunder.

2. Stretch PSU Awards. For purposes of this Participation Agreement, “Stretch PSU Award” means: (a) the
“stretch” Performance-based Restricted Share Unit award granted to you on [DATE], under the Company’s 2020
EIP and applicable award agreement thereunder; and (b) the “stretch” Performance-based Restricted Share Unit
award granted to you on [DATE], under the 2020 EIP and applicable award agreement thereunder (each such
Stretch PSU Award or Base PSU Award, individually, a “Specified PSU Award,” or collectively, the “Specified
PSU Awards”).

3. Treatment Upon Change in Control. In the event of a Change in Control, to the extent that the Change in Control
occurs on or before the last day of the performance period during which any performance-based vesting criteria
under (a) a Base PSU Award must be met, then such Base PSU Award’s performance-based vesting criteria will be
deemed to have been met in full and one hundred percent (100%) of the shares subject to the Base PSU Award
will be scheduled to vest subject to your remaining a Service Provider (as defined in the 2020 EIP) through the last
day of the performance period applicable to such Base PSU Award as set forth in the award agreement governing
the terms of the Base PSU Award; and (b) a



Stretch PSU Award must be met, then such Stretch PSU Award automatically will be forfeited as of immediately
before the completion of the Change in Control and will not be eligible for any vesting in connection with the
Change in Control or any payment of shares or other consideration therefor. For purposes of clarity, if the last day
of the performance period under any Specified PSU Award occurs before the date of a Change in Control, the
Board or Committee will determine and certify in writing the extent of the Company’s achievement of applicable
performance under such award before the Change in Control, subject to your remaining a Service Provider
through the date of such certification or as otherwise provided in Section 4 below.

4. Qualifying Termination During Change in Control Period. In the event of your Qualifying Termination that occurs
before a Change in Control, any then outstanding and unvested portion of any Specified PSU Award will remain
outstanding (and unvested) until the earlier of (a) three (3) months following the Qualifying Termination, or (b) 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 such Qualifying Termination,
any unvested portion of your Specified PSU Award 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 but before the
Change in Control (a “Pre‑CIC Qualifying Termination”), any portion of a Specified PSU Award, that (i)
remains outstanding, and (ii) is subject to vesting based only on your remaining a Service Provider and otherwise
has become eligible to vest based on the applicable performance-based criteria being deemed achieved or
otherwise no longer applicable, pursuant to the terms of the applicable Specified PSU Award documents, as
modified herein, in each case as of immediately before the completion of the Change in Control, will be
considered a Time‑based Award and eligible for the treatment described in Section 4(b)(v) of the Plan. For
purposes of clarity, with respect to any Pre‑CIC Qualifying Termination, any Stretch PSU Award for which the last
day of the applicable performance period occurs before a Change in Control but during the Change in Control
Period will be considered a Time-based Award and eligible for the treatment described in Section 4(b)(v) of the
Plan only to the extent that the applicable performance-based criteria was achieved during the applicable
performance period. Further, for purposes of clarity, with respect to any Pre‑CIC Qualifying Termination, any
Stretch PSU Award for which the last day of the performance period does not occur before the date of the Change
in Control will be treated as described in clause (b) of Section C.3 of this Participation Agreement. Accordingly,
with respect to any Pre‑CIC Qualifying Termination, any Stretch PSU Award, for which the last day of the
applicable performance period is more than three (3) months following any Qualifying Termination that occurs
before a Change in Control, automatically and permanently will be forfeited upon such Qualifying Termination
without having vested.

5. Other Performance-based Awards. Any Company equity awards covering Company ordinary shares that do not
constitute Base PSU Awards, Stretch PSU Awards, or Time‑based Awards will be governed by the award
agreement applicable to such equity award.



In order to receive any Severance Benefits for which you otherwise become eligible under the Plan, you must sign and
deliver to the Administrator the Release, which must become effective and irrevocable within the requisite period set forth in the
Release and is subject to the Release timing requirements specified in the Plan. Also, as explained in the Plan, your Severance
Benefits (if any) generally may be subject to reduction if doing so would result, on an after-tax basis for you, in a greater amount
of payments received or retained by you than if such payments were paid out in full and were subject to the “golden parachute”
excise taxes under the Internal Revenue Code.

Please note that any Severance Benefits will be subject to any applicable U.S. federal, state, local and non-U.S. tax
withholdings and any other required payroll deductions.

By your signature below, you and the Company agree that your participation in the Plan is governed by this Participation
Agreement and the provisions of the Plan. Your signature below confirms that: (1) you have received a copy of the Fabrinet
Executive Change in Control and Severance Plan and Summary Plan Description; (2) you have carefully read this Participation
Agreement and the Plan, including, but not limited to, the terms and conditions of participation in, and receipt of any Severance
Benefits, under the Plan; and (3) the decisions and determinations by the Administrator under the Plan will be final and binding
on you and your successors, and will be given the maximum possible deference permitted by law.

FABRINET PARTICIPANT

Signature Signature

Name Date

Title

Attachment: Fabrinet Executive Change in Control and Severance Plan and Summary Plan Description



Exhibit 99.1

Fabrinet Announces Fourth Quarter And Fiscal Year 2021 Financial Results

• Fourth Quarter Revenue of $509.6 Million Exceeds Guidance
• Record Fiscal Year 2021 Revenue of $1.88 Billion

BANGKOK, Thailand – August 16, 2021 – 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 its financial results for its
fourth quarter and fiscal year ended June 25, 2021.

Seamus Grady, Chief Executive Officer of Fabrinet, said, “We had a strong finish to a record year with revenue and profitability that exceeded our guidance
ranges. Demand trends across our business continue to be healthy, with particular fourth quarter strength from the telecom market. With efficient execution,
we delivered excellent operating margins during the fourth quarter, which helped propel operating income and net income to record levels for fiscal year
2021.”

Grady continued, “We remain optimistic about demand trends and confident in our ability to execute, positioning us to continue delivering strong results as
we enter our new fiscal year.”

Fourth Quarter Fiscal Year 2021 Financial Highlights

GAAP Results

• Revenue for the fourth quarter of fiscal year 2021 was $509.6 million, compared to $405.1 million for the fourth quarter of fiscal year 2020.

• GAAP net income for the fourth quarter of fiscal year 2021 was $42.4 million, compared to GAAP net income of $28.0 million for the fourth
quarter of fiscal year 2020.

• GAAP net income per diluted share for the fourth quarter of fiscal year 2021 was $1.13, compared to GAAP net income per diluted share of
$0.75 for the fourth quarter of fiscal year 2020.

Non-GAAP Results

• Non-GAAP net income for the fourth quarter of fiscal year 2021 was $49.4 million, compared to non-GAAP net income of $36.0 million for the
fourth quarter of fiscal year 2020.

• Non-GAAP net income per diluted share for the fourth quarter of fiscal year 2021 was $1.31, compared to non-GAAP net income per diluted
share of $0.96 for the fourth quarter of fiscal year 2020.

Fiscal Year 2021 Financial Highlights

GAAP Results

• Revenue for fiscal year 2021 was $1,879.4 million, compared to $1,641.8 million for fiscal year 2020.

• GAAP net income for fiscal year 2021 was $148.3 million, compared to GAAP net income of $113.5 million for fiscal year 2020.

• GAAP net income per diluted share for fiscal year 2021 was $3.95, compared to GAAP net income per diluted share of $3.01 for fiscal year
2020.

Non-GAAP Results

• Non-GAAP net income for fiscal year 2021 was $175.5 million, compared to non-GAAP net income of $140.6 million for fiscal year 2020.

• Non-GAAP net income per diluted share for fiscal year 2021 was $4.67, compared to non-GAAP net income per diluted share of $3.73 for
fiscal year 2020.



Business Outlook

Based on information available as of August 16, 2021, Fabrinet is issuing guidance for its first fiscal year 2022 quarter ending September 24, 2021, as
follows:

• Fabrinet expects first quarter revenue to be in the range of $510 million to $530 million.

• GAAP net income per diluted share is expected to be in the range of $1.08 to $1.15, based on approximately 37.5 million fully diluted shares
outstanding.

• Non-GAAP net income per diluted share is expected to be in the range of $1.29 to $1.36, based on approximately 37.5 million fully diluted
shares outstanding.

Conference Call Information

What: Fabrinet Fourth Quarter Fiscal Year 2021 Financial Results Call
When: Monday, August 16, 2021
Time: 5:00 p.m. ET
Live Call: (888) 357-3694, domestic

(253) 237-1137, international
Passcode: 2199846

Replay: (855) 859-2056, domestic
(404) 537-3406, international
Passcode: 2199846

Webcast: http://investor.fabrinet.com/ (live and replay)

This press release and any other information related to the call will also be posted on Fabrinet’s website at http://investor.fabrinet.com. A recorded version
of this webcast will be available approximately two hours after the call and will be archived on Fabrinet’s website for a period of one year.

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 testing.
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, Israel and the United Kingdom. For more information visit:
www.fabrinet.com.

Forward-Looking Statements

“Safe Harbor” Statement Under U.S. Private Securities Litigation Reform Act of 1995

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These statements
include: (1) our optimism about demand trends and ability to continue to deliver strong results in fiscal year 2022; and (2) all of the statements under the
“Business Outlook” section regarding our expected revenue, GAAP and non-GAAP net income per share, and fully diluted shares outstanding for the first
quarter of fiscal year 2022. These forward-looking statements involve risks and uncertainties, and actual results could vary materially from these forward-
looking statements. Important factors that could cause actual results to differ materially from those in the forward-looking statements include, but are not
limited to: the effects of the COVID-19 pandemic on our business, particularly the possibility of (1) the growing global economic downturn, (2) extended
shutdowns at any of our manufacturing facilities, especially if the pandemic intensifies or returns in various geographic areas, (3) continued disruption to
our supply chain, which could increase our costs and affect our ability to procure parts and materials, especially if the pandemic intensifies or returns in
various geographic areas, and (4) regional downward demand adjustments from our customers, particularly those in areas affected by the pandemic; less
customer demand for our products and services than forecasted; less growth in the optical communications, industrial lasers and sensors markets than we
forecast; difficulties expanding into additional markets, such as the semiconductor processing,



biotechnology, metrology and materials processing markets; increased competition in the optical manufacturing services markets; difficulties in delivering
products and services that compete effectively from a price and performance perspective; our reliance on a small number of customers and suppliers;
difficulties in managing our operating costs; difficulties in managing and operating our business across multiple countries (including Thailand, the People’s
Republic of China, Israel, the U.S. and the U.K.); and other important factors as described in reports and documents we file from time to time with the
Securities and Exchange Commission (SEC), including the factors described under the section captioned “Risk Factors” in our Quarterly Report on Form
10-Q, filed with the SEC on May 4, 2021. We disclaim any obligation to update information contained in these forward-looking statements whether as a
result of new information, future events, or otherwise.

Use of Non-GAAP Financials

We refer to the non-GAAP financial measures cited above in making operating decisions because they provide meaningful supplemental information
regarding our ongoing operational performance. Non-GAAP net income excludes: share-based compensation expenses; depreciation of fair value uplift;
amortization of intangibles; and amortization of deferred debt issuance costs. We have excluded these items in order to enhance investors’ understanding of
our underlying operations. The use of these non-GAAP financial measures has material limitations because they should not be used to evaluate our
company without reference to their corresponding GAAP financial measures. As such, we compensate for these material limitations by using these non-
GAAP financial measures in conjunction with GAAP financial measures.

These non-GAAP financial measures are used to: (1) measure company performance against historical results, (2) facilitate comparisons to our
competitors’ operating results, and (3) allow greater transparency with respect to information used by management in making financial and operational
decisions. In addition, these non-GAAP financial measures are used to measure company performance for the purposes of determining employee incentive
plan compensation.

SOURCE: Fabrinet

Investor Contact:
Garo Toomajanian
ir@fabrinet.com



FABRINET
CONSOLIDATED BALANCE SHEETS

(in thousands of U.S. dollars, except share data and par value)
June 25,

2021
June 26,

2020
Assets
Current assets

Cash and cash equivalents $ 302,969 $ 225,430 
Short-term restricted cash — 7,402 
Short-term investments 244,963 262,693 
Trade accounts receivable, net 336,547 272,665 
Contract assets 11,878 13,256 
Inventories 422,133 309,786 
Other receivable — 24,310 
Prepaid expenses 11,398 5,399 
Other current assets 22,619 14,508 

Total current assets 1,352,507 1,135,449 
Non-current assets

Long-term restricted cash 154 — 
Property, plant and equipment, net 241,129 228,274 
Intangibles, net 4,371 4,312 
Operating right-of-use assets 6,699 8,068 
Deferred tax assets 9,428 5,675 
Other non-current assets 1,834 202 

Total non-current assets 263,615 246,531 
Total Assets $ 1,616,122 $ 1,381,980 

Liabilities and Shareholders’ Equity
Current liabilities

Long-term borrowings, current portion, net $ 12,156 $ 12,156 
Trade accounts payable 346,555 251,603 
Fixed assets payable 19,206 15,127 
Contract liabilities 1,680 1,556 
Operating lease liabilities, current portion 2,593 1,979 
Income tax payable 3,612 2,242 
Accrued payroll, bonus and related expenses 20,464 19,265 
Accrued expenses 17,134 8,979 
Other payables 20,958 21,514 

Total current liabilities 444,358 334,421 
Non-current liabilities

Long-term borrowings, non-current portion, net 27,358 39,514 
Deferred tax liability 5,107 4,729 
Operating lease liabilities, non-current portion 3,850 5,873 
Severance liabilities 19,485 17,379 
Other non-current liabilities 3,444 5,655 

Total non-current liabilities 59,244 73,150 
Total Liabilities 503,602 407,571 
Commitments and contingencies
Shareholders’ equity
Preferred shares (5,000,000 shares authorized, $0.01 par value; no shares issued and outstanding as of June 25, 2021 and June 26, 2020) — — 
Ordinary shares (500,000,000 shares authorized, $0.01 par value; 38,749,045 shares and 38,471,967 shares issued as of June 25, 2021 and June 26, 2020,
respectively; and 36,765,456 shares and 36,727,864 shares outstanding as of June 25, 2021 and June 26, 2020, respectively) 388 385 
Additional paid-in capital 189,445 175,610 
Less: Treasury shares (1,983,589 shares and 1,744,103 shares as of June 25, 2021 and June 26, 2020, respectively) (87,343) (68,501)
Accumulated other comprehensive loss (6,266) (1,147)
Retained earnings 1,016,296 868,062 
Total Shareholders’ Equity 1,112,520 974,409 

Total Liabilities and Shareholders’ Equity $ 1,616,122 $ 1,381,980 



FABRINET

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME

Three Months Ended Years Ended

(in thousands of U.S. dollars, except per share data)
June 25,

2021
June 26,

2020
June 25,

2021
June 26,

2020
Revenues $ 509,567 $ 405,113 $ 1,879,350 $ 1,641,836 
Cost of revenues (448,483) (358,489) (1,657,987) (1,455,731)

Gross profit 61,084 46,624 221,363 186,105 
Selling, general and administrative expenses (17,489) (18,185) (70,567) (68,374)
Expenses related to reduction in workforce — (313) (43) (329)
Operating income 43,595 28,126 150,753 117,402 
Interest income 627 1,512 3,783 7,592 
Interest expense (302) (232) (1,100) (3,044)
Foreign exchange gain (loss), net 284 (848) 508 (3,797)
Other income (expense), net (3,863) 112 (3,460) 1,089 
Income before income taxes 40,341 28,670 150,484 119,242 
Income tax expense 2,072 (646) (2,143) (5,763)
Net income 42,413 28,024 148,341 113,479 
Other comprehensive income (loss), net of tax:

Change in net unrealized gain (loss) on available-for-sale securities (245) 1,941 (1,182) 538 
Change in net unrealized gain (loss) on derivative instruments 717 7,289 (5,106) 570 
Change in retirement benefit plan – prior service cost 163 50 584 528 
Change in foreign currency translation adjustment 38 (44) 585 (397)

Total other comprehensive income (loss), net of tax 673 9,236 (5,119) 1,239 
Net comprehensive income $ 43,086 $ 37,260 $ 143,222 $ 114,718 
Earnings per share

Basic $ 1.15 $ 0.76 $ 4.02 $ 3.07 
Diluted $ 1.13 $ 0.75 $ 3.95 $ 3.01 

Weighted average number of ordinary shares outstanding (thousands of
shares)  

Basic 36,857 36,723 36,872 36,908 
Diluted 37,676 37,571 37,555 37,665 



CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended

(in thousands of U. S. dollars)
June 25,

2021
June 26,

2020
Cash flows from operating activities
Net income $ 148,341 $ 113,479 
Adjustments to reconcile net income to net cash provided by operating activities

Depreciation and amortization 36,252 30,875 

Loss (gain) on disposal and impairment of property, plant and equipment 13 329 

Loss on impairment of goodwill — 3,514 

Gain from sales and maturities of available-for-sale securities (187) (96)

Accretion of premiums on short-term investments 2,093 (508)

Amortization of deferred debt issuance costs 32 26 

(Reversal of) allowance for doubtful accounts (343) 240 

Unrealized (gain) loss on exchange rate and fair value of foreign currency forward contracts (859) 1,963 

Unrealized loss on fair value of interest rate swaps — 1,672 

Amortization of fair value at hedge inception of interest rate swaps (1,299) (1,220)

Share-based compensation 25,462 22,203 

Deferred income tax (3,473) 1,262 

Other non-cash expenses (450) (619)
Changes in operating assets and liabilities

Trade accounts receivable (63,810) (12,260)

Contract assets 1,378 (809)

Inventories (112,349) (16,174)
Other current assets and non-current assets (15,190) (775)
Trade accounts payable 96,312 (5,990)
Contract liabilities 124 (683)
Income tax payable 1,353 442 
Severance liabilities 3,180 2,802 
Other current liabilities and non-current liabilities 2,085 10,987 

Net cash provided by operating activities 118,665 150,660 
Cash flows from investing activities
Purchase of short-term investments (244,329) (196,373)
Proceeds from sales of short-term investments 79,439 48,808 
Proceeds from maturities of short-term investments 179,532 142,508 
Funds repayment from (provided to) customer to support transfer of manufacturing operations (Note 10) 24,310 (24,310)
Purchase of property, plant and equipment (42,532) (42,327)
Purchase of intangibles (1,952) (1,180)
Proceeds from disposal of property, plant and equipment 90 1,626 

Net cash used in investing activities (5,442) (71,248)
Cash flows from financing activities
Payment of debt issuance costs — (153)
Proceeds from long-term borrowings — 60,938 
Repayment of long-term borrowings (12,188) (70,079)
Repayment of finance lease liabilities (100) (400)
Repurchase of ordinary shares (18,842) (20,722)
Withholding tax related to net share settlement of restricted share units (11,624) (4,889)

Net cash used in financing activities (42,754) (35,305)
Net increase in cash, cash equivalents and restricted cash $ 70,469 $ 44,107 

Movement in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period $ 232,832 $ 188,241 
Increase in cash, cash equivalents and restricted cash 70,469 44,107 
Effect of exchange rate on cash, cash equivalents and restricted cash (178) 484 
Cash, cash equivalents and restricted cash at end of period $ 303,123 $ 232,832 



Years Ended
Supplemental disclosures June 25,

2021
June 26,

2020
Cash paid for

Interest $ 2,438 $ 1,688 
Taxes $ 7,945 $ 8,466 

Cash received for interest $ 4,445 $ 9,676 
Non-cash investing and financing activities
Construction, software and equipment related payables $ 19,206 $ 15,127 

The following table provides a reconciliation of cash, cash equivalents and restricted cash reported within the consolidated balance sheets that sum to the
total of the same amounts shown in the consolidated statements of cash flows:

As of

(amount in thousands)
June 25,

2021
June 26,

2020
Cash and cash equivalents $ 302,969 $ 225,430 
Restricted cash 154 7,402 
Cash, cash equivalents and restricted cash $ 303,123 $ 232,832 



FABRINET
RECONCILIATION OF GAAP MEASURES TO NON-GAAP MEASURES

Three Months Ended Years Ended
June 25,

2021
June 26,

2020
June 25,

2021
June 26,

2020

(in thousands of U.S. dollars, except per share data) Net income Diluted
EPS Net income Diluted

EPS Net income Diluted
EPS Net income Diluted

EPS
GAAP measures $ 42,413 $ 1.13 $ 28,024 $ 0.75 $ 148,341 $ 3.95 $ 113,479 $ 3.01 

Items reconciling GAAP net income & EPS to non-
GAAP net income & EPS:
Related to cost of revenues:

Share-based compensation expenses 1,380 0.04 1,298 0.03 6,185 0.16 6,098 0.16 
Depreciation of fair value uplift 91 0.00 80 0.00 347 0.01 327 0.01 

Total related to gross profit 1,471 0.04 1,378 0.03 6,532 0.17 6,425 0.17 
Related to selling, general and administrative expenses:

Share-based compensation expenses 5,340 0.14 2,604 0.07 19,277 0.52 16,105 0.43 
Amortization of intangibles 124 0.00 131 0.00 506 0.01 562 0.01 
Goodwill impairment charge — — 3,514 0.09 — — 3,514 0.09 
Severance payment — — — — 755 0.02 150 0.00 

Total related to selling, general and administrative
expenses 5,464 0.14 6,249 0.17 20,538 0.55 20,331 0.54 
Related to other income and other expenses:

Other expenses in relation to reduction in
workforce — — 313 0.01 43 0.00 329 0.01 
Amortization of deferred debt issuance costs 8 0.00 8 0.00 32 0.00 26 0.00 

Total related to other incomes and other expenses 8 0.00 321 0.01 75 0.00 355 0.01 
Total related to net income & EPS 6,943 0.18 7,948 0.21 27,145 0.72 27,111 0.72 

Non-GAAP measures $ 49,356 $ 1.31 $ 35,972 $ 0.96 $ 175,486 $ 4.67 $ 140,590 $ 3.73 
Shares used in computing diluted net income per share

GAAP diluted shares 37,676 37,571 37,555 37,665
Non-GAAP diluted shares 37,676 37,571 37,555 37,665



FABRINET
RECONCILIATION OF NET CASH PROVIDED BY OPERATING ACTIVITIES TO FREE CASH FLOW

(amount in thousands) Three Months Ended Years Ended
June 25,

2021
June 26,

2020
June 25,

2021
June 26,

2020

Net cash provided by operating activities $ 43,508 $ 46,212 $ 118,665 $ 150,660 
Less: Purchase of property, plant and equipment (13,471) (14,845) (42,532) (42,327)
Non-GAAP free cash flow $ 30,037 $ 31,367 $ 76,133 $ 108,333 

FABRINET
GUIDANCE FOR QUARTER ENDING SEPTEMBER 24, 2021

RECONCILIATION OF GAAP MEASURES TO NON-GAAP MEASURES

Diluted
EPS

GAAP net income per diluted share: $1.08 to $1.15
Related to cost of revenues:

Share-based compensation expenses 0.05
Total related to gross profit 0.05
Related to selling, general and administrative expenses:

Share-based compensation expenses 0.16
Total related to selling, general and administrative expenses 0.16

Total related to net income & EPS 0.21

Non-GAAP net income per diluted share $1.29 to $1.36


