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Item 3.03 Material Modification to Rights of Security Holders.
 

On August 1, 2017, the Tax Benefit Preservation Plan (the “Tax Plan”), dated as of November 21, 2016, between Fluidigm Corporation (the
“Company”) and Computershare Inc. as rights agent, expired and all of the preferred share purchase rights (the “Rights”) distributed to the holders of the
Company’s common stock pursuant to the Tax Plan expired.

 
A copy of the press release dated August 2, 2017 announcing the expiration of the Tax Plan is attached hereto as Exhibit 99.1.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Principal Officers; Compensatory Arrangements of
Certain Officers.
 
Approval of the 2017 Employee Stock Purchase Plan

 
At our annual meeting of stockholders held on August 1, 2017 (the “Annual Meeting”), our stockholders approved the 2017 Employee Stock

Purchase Plan (the “Purchase Plan”). Our board of directors adopted the Purchase Plan at a meeting held on May 23, 2017, and the Purchase Plan became
effective following stockholder approval at the Annual Meeting as disclosed in Item 5.07 below.

 
A description of the terms of the Purchase Plan can be found in “Proposal Number 4 — Approval of the 2017 Employee Stock Purchase Plan” in our

definitive proxy statement as filed with the Securities and Exchange Commission (“SEC”) on June 29, 2017 (the “2017 Proxy”). The foregoing description
and the description incorporated by reference from our 2017 Proxy are qualified in their entirety by reference to the Purchase Plan, a copy of which is filed as
Exhibit 10.1 to this Current Report on Form 8-K.

 

 



 

 
Retirement of Directors Evan Jones and John Young
 

As disclosed in the 2017 Proxy, in connection with the Annual Meeting, Evan Jones and John Young retired from the board of directors. Evan Jones
did not stand for re-election at the Annual Meeting, and John Young resigned effective as of the Annual Meeting.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

On August 1, 2017, the Company filed a Certificate of Elimination (the “Certificate of Elimination”) with the Secretary of State of the State of
Delaware eliminating the Series A Participating Preferred Stock issuable upon exercise of the Rights and returning them to authorized but undesignated
shares of the Company’s preferred stock.
 

 



 

 
The foregoing is a summary of the terms of the Certificate of Elimination. The summary does not purport to be complete and is qualified in its

entirety by reference to the Certificate of Elimination, a copy of which is attached as Exhibit 3.1 and incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.

 
We held our 2017 annual meeting of stockholders on August 1, 2017. Of the 29,414,727 shares of our common stock outstanding as the record date

of June 6, 2017, 26,747,777 shares were represented at the Annual Meeting, either in person or by proxy, constituting approximately 90.93% of the
outstanding shares of common stock. The matters voted on at the Annual Meeting and the voting results with respect to each such matter are set forth below:

1. Election of Class I Directors. The following nominees were elected to serve as Class I directors, to hold office until our 2020 annual meeting of
stockholders or until their respective successor has been duly elected and qualified or their earlier resignation or removal:
 
Nominee Votes For Votes Withheld Broker Non-Votes
Patrick S. Jones 20,477,828 2,631,036 3,638,913
Nicolas Barthelemy 22,526,121 582,743 3,638,913
 

We believe that the substantial withhold votes for director Patrick Jones relate to an initial withhold recommendation from proxy advisory firms
based on a concern that we had not submitted our Tax Plan to stockholders at the Annual Meeting. The Tax Plan expired by its terms at the Annual Meeting,
and our board of directors made an affirmative decision that the plan should terminate. Accordingly, the board did not submit the Tax Plan for stockholder
approval. Following outreach to Institutional Shareholder Services (ISS) to explain the reason that the Tax Plan was not submitted to stockholders, ISS
changed its decision with respect to Mr. Jones and recommended a vote in favor of his re-election to the board.
  
2. Advisory Vote on Approval of Executive Compensation. On an advisory basis, the compensation of our named executive officers for the year ended
December 31, 2016, as disclosed in our 2017 Proxy, was approved by our stockholders:
 

Votes For Votes Against Abstentions Broker Non-Votes
22,654,843 452,471 1,550 3,638,913

 
3. Advisory Vote on the Frequency of an Advisory Vote on Executive Compensation. On an advisory basis, the stockholders indicated their preference
that an advisory vote on executive compensation occur annually:
 

One Year Two Years Three Years Abstentions Broker Non-Votes
21,960,099 1,610 1,144,905 2,250 3,638,913

 
Based on the approval of one year as the frequency of an advisory vote on the compensation of our named executive officers, our board of directors

has determined that it will hold an advisory vote on the compensation of our named executive officers annually until the next required vote on the frequency
of such an advisory vote.

 
4. Approval of the 2017 Employee Stock Purchase Plan. The 2017 Employee Stock Purchase Plan was approved by our stockholders based on the
following results of voting:
 

Votes For Votes Against Abstentions Broker Non-Votes
23,092,117 16,464 283 3,638,913

 
5. Approval of Amendments to the Company’s Equity Compensation Plans to Allow for a One-Time Stock Option Exchange Program. The
amendments to the Company’s equity compensation plans (the “Amendments”) to allow for a one-time stock option exchange program were approved by our
stockholders based on the following results of voting:
 

Votes For Votes Against Abstentions Broker Non-Votes
14,435,699 8,668,040 5,125 3,638,913

 
A copy of the Amendments, as approved by the Company’s board and stockholders, are filed as Exhibit 10.2 hereto and incorporated herein by reference.
 

 



 

 
6. Ratification of Appointment of Independent Registered Public Accounting Firm. The appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for the fiscal year ending December 31, 2017 was ratified based on the following results of voting:
 

Votes For Votes Against Abstentions  
26,662,248 24,772 60,757  

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit No.  Description 
3.1  Certificate of Elimination.
10.1  Fluidigm Corporation 2017 Employee Stock Purchase Plan.
10.2

 
Amendments to the Fluidigm Corporation 2011 Equity Incentive Plan, 2009 Equity Incentive Plan, and 1999 Stock Option Plan and the
DVS Sciences, Inc. 2010 Equity Incentive Plan.

99.1  Fluidigm Corporation Press Release dated August 2, 2017.
 

 



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

  FLUIDIGM CORPORATION  
    
Date:  August 2, 2017 By: /s/ Nicholas Khadder  
  Nicholas Khadder

Senior Vice President, Legal Affairs, General Counsel,
and Secretary
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Exhibit 3.1

 
CERTIFICATE OF ELIMINATION

OF
SERIES A PARTICIPATING PREFERRED STOCK

OF FLUIDIGM CORPORATION
 

(Pursuant to Section 151(g) of the General Corporation Law of the State of Delaware)
 
Fluidigm Corporation, a Delaware corporation (the “Company”), certifies as follows:
 
1.       The Eighth Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), of the Company, including as

amended pursuant to that certain Certificate of Designation of Rights, Preferences and Privileges of Series A Participating Preferred Stock (the “Certificate of
Designation”), authorizes the issuance of 50,000 shares of preferred stock, par value $0.001 per share, of the Company designated as Series A Participating
Preferred Stock (the “Series A Preferred Stock”).

 
2.       Pursuant to the provisions of Section 151(g) of the General Corporation Law of the State of Delaware (the “DGCL”), the Board of Directors of

the Company adopted the following resolutions:
 
RESOLVED: That no shares of the Series A Preferred Stock are outstanding, and none of the authorized shares of the Series A Preferred Stock will
be issued subject to the Certificate of Designation.
 
RESOLVED FURTHER: That the Company be, and hereby is, authorized and directed to prepare and file a certificate of elimination (the
“Certificate of Elimination”) in accordance with the foregoing resolution and the provisions of the DGCL containing these resolutions, with the
effect under the DGCL of eliminating from the Certificate of Incorporation all matters set forth in the Certificate of Designation with respect to the
Series A Preferred Stock.
 
RESOLVED FURTHER: That the chief executive officer, president, or the secretary of the Company are, and each of them hereby is, authorized
and directed, for and on behalf of the Company and in its name, to execute and file the Certificate of Elimination with the Secretary of State of the
State of Delaware, at such time as they deem appropriate, and to take such further actions as they may deem necessary or appropriate to carry out the
intent of the foregoing resolutions in accordance with the applicable provisions of the DGCL.
 
3.       Pursuant to the provisions of Section 151(g) of the DGCL, all references to the Series A Preferred Stock in the Certificate of Incorporation are

hereby eliminated, and the shares that were designated to such series are hereby returned to the status of authorized but unissued shares of preferred stock of
the Company.

*       *       *
 

 



 

 
IN WITNESS WHEREOF, the Company has caused this Certificate of Elimination to be signed on its behalf by its duly authorized officer on this 1st

day of August, 2017.
 

 FLUIDIGM CORPORATION
  
 /s/ Stephen Christopher Linthwaite
 Name: Stephen Christopher Linthwaite
 Title: President and Chief Executive Officer
 

 



 
Exhibit 10.1

 
FLUIDIGM CORPORATION

 
2017 EMPLOYEE STOCK PURCHASE PLAN

 
1.       Purpose. The purpose of the Plan is to provide employees of the Company and its Designated Subsidiaries with an opportunity to purchase

Common Stock through accumulated Contributions. This Plan includes two components: a Code Section 423 Plan Component and a Non-423 Plan
Component. The Company’s intention is to have the Code Section 423 Plan Component qualify as an “employee stock purchase plan” under Section 423 of
the Code and the provisions of the Plan with respect to the Code Section 423 Component, accordingly, will be construed so as to extend and limit Plan
participation in a uniform and nondiscriminatory basis consistent with the requirements of Section 423 of the Code. In addition, this Plan authorizes the grant
of options under the Non-423 Plan Component that do not qualify under Section 423 of the Code, pursuant to rules, procedures or sub-plans adopted by the
Administrator that are designed to achieve tax, securities laws or other objectives for Eligible Employees and/or the Company. Except as otherwise indicated,
the Non-423 Plan Component will operate and be administered in the same manner as the Code Section 423 Plan Component.

 
2.       Definitions.
 

(a)       “Administrator” means the Board or any Committee designated by the Board to administer the Plan pursuant to Section 14.
 
(b)       “Applicable Laws” means the requirements relating to the administration of equity-based awards under U.S. state corporate laws,

U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable
laws of any foreign country or jurisdiction where the Plan is, or will be, offered.

 
(c)       “Board” means the Board of Directors of the Company.
 
(d)       “Change in Control” means the occurrence of any of the following events:
 

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

 
(ii)       A change in the effective control of the Company which occurs on the date that a majority of members of the Board is

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

 

 



 

 
(iii)       A change in the ownership of a substantial portion of the Company’s assets which occurs on the date that any Person

acquires (or has acquired during the twelve (12) month period ending on the date of the most recent acquisition by such person or persons) assets from the
Company that have a total gross fair market value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of the
Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of this subsection, 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 stockholders
immediately after the transfer, or (B) a transfer of assets by the Company to: (1) a stockholder of the Company (immediately before the asset transfer) in
exchange for or with respect to the Company’s stock, (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 stock 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, gross fair market value means the value of the assets of the Company, or the
value of the assets being disposed of, determined without regard to any liabilities associated with such assets.

  
For purposes of this definition, persons will be considered to be acting as a group if they are owners of a corporation that enters into a

merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.
 
Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a change in control

event within the meaning of Code Section 409A, as it has been and may be amended from time to time, and any proposed or final U.S. Treasury Regulations
and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.

 
Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to change the state of

the Company’s incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially the same proportions by the persons
who held the Company’s securities immediately before such transaction.

 
(e)       “Code” means the U.S. Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or U.S. Treasury

Regulation thereunder will include such section or regulation, any valid regulation or other official applicable guidance promulgated under such section, and
any comparable provision of any future legislation or regulation amending, supplementing or superseding such section or regulation.

 
(f)       “Code Section 423 Plan Component” means the component of this Plan that is intended to meet the requirements set forth in Section

423(b) of the Code. The Code Section 423 Plan Component shall be construed, administered and enforced in accordance with Section 423(b) of the Code.
 
(g)       “Committee” means a committee of the Board appointed in accordance with Section 14 hereof.
 
(h)       “Common Stock” means the common stock of the Company.
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(i)       “Company” means Fluidigm Corporation, a Delaware corporation, or any successor thereto.
 
(j)       “Compensation” means an Eligible Employee’s base straight time gross earnings, payments for overtime and shift premium, but

exclusive of payments for incentive compensation, commissions, bonuses and other similar compensation. The Administrator shall have the discretion to
determine what constitutes Compensation for participants under the Plan with respect to future Offerings, but for purposes of participants participating in the
Code Section 423 Plan Component, it will be applied on a uniform, non-discriminatory basis.

 
(k)       “Contributions” means the payroll deductions and other additional payments that the Company may permit to be made by a

Participant to fund the exercise of options granted pursuant to the Plan.
 
(l)       “Designated Subsidiary” means any Subsidiary that has been designated by the Administrator from time to time in its sole discretion

as eligible to participate in the Plan. The Administrator may provide that any Designated Subsidiary shall only be eligible to participate in the Non- 423 Plan
Component and at any given time, a Subsidiary that is a Designated Subsidiary under the Code Section 423 Plan Component shall not be a Designated
Subsidiary under the Non-423 Plan Component.

 
(m)       “Director” means a member of the Board.
 
(n)       “Eligible Employee” means any individual who is a common law employee of an Employer. For purposes of the Plan, the

employment relationship will be treated as continuing intact while the individual is on sick leave or other leave of absence that the Employer approves or is
legally protected under Applicable Laws. Where the period of leave exceeds three (3) months and the individual’s right to reemployment is not guaranteed
either by statute or by contract, the employment relationship will be deemed to have terminated three (3) months and one (1) day following the
commencement of such leave. The Administrator, in its discretion, from time to time may, prior to an Offering Date for all options to be granted on such
Offering Date in an Offering, determine (and for purposes of the Code Section 423 Plan Component, on a uniform and nondiscriminatory basis or as
otherwise permitted by Treasury Regulation Section 1.423-2) that the definition of Eligible Employee will or will not include an individual if he or she: (i)
customarily works not more than twenty (20) hours per week. (ii) is a highly compensated employee within the meaning of Section 414(q) of the Code, or
(iii) is a highly compensated employee within the meaning of Section 414(q) of the Code with compensation above a certain level or is an officer or subject to
the disclosure requirements of Section 16(a) of the Exchange Act, provided the exclusion is applied with respect to each Offering in an identical manner to all
highly compensated individuals of the Employer whose Employees are participating in that Offering. Each exclusion shall be applied with respect to an
Offering in a manner complying with U.S. Treasury Regulation Section 1.423-2(e)(2)(ii). For Offerings under the Non-423 Plan Component, Eligible
Employee will also mean any other employee of an Employer to the extent that Applicable Law requires participation in the Plan to be extended to such
employee, as determined by the Administrator.

 
(o)       “Employer” means the employer of the applicable Eligible Employee(s).
 
(p)       “Exchange Act” means the Securities Exchange Act of 1934, as amended, including the rules and regulations promulgated

thereunder.
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(q)       “Exercise Date” means the first Trading Day on or before May 31 and November 30 of each Purchase Period. The first Exercise

Date under the Plan will be November 30, 2017.
 
(r)       “Fair Market Value” means, as of any date and unless the Administrator determines otherwise, the value of Common Stock

determined as follows:
 

(i)       If the Common Stock is listed on any established stock exchange or a national market system, including without
limitation the Nasdaq Global Select Market, the Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair Market Value will
be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the date of determination, as
reported in The Wall Street Journal or such other source as the Administrator deems reliable;

 
(ii)       If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair

Market Value will be the mean between the high bid and low asked prices for the Common Stock on the date of determination (or if no bids and asks were
reported on that date, as applicable, on the last Trading Day such bids and asks were reported), as reported in The Wall Street Journal or such other source as
the Administrator deems reliable; or

 
(iii)       In the absence of an established market for the Common Stock, the Fair Market Value thereof will be determined in

good faith by the Administrator.
 

(s)       “New Exercise Date” means a new Exercise Date set by shortening any Offering Period then in progress.
 
(t)       “Non-423 Plan Component” means a component of this Plan that is not intended to meet the requirements set forth in Section 423(b)

of the Code.
 
(u)       “Offering” means an offer under the Plan of an option that may be exercised during an Offering Period as further described in

Section 4. For purposes of the Plan, the Administrator may designate separate Offerings under the Plan (the terms of which need not be identical) in which
Employees of one or more Employers will participate, even if the dates of the applicable Offering Periods of each such Offering are identical and the
provisions of the Plan will separately apply to each Offering. To the extent permitted by U.S. Treasury Regulation Section 1.423-2(a)(1), the terms of each
Offering need not be identical provided that the terms of the Plan and an Offering together satisfy U.S. Treasury Regulation Section 1.423-2(a)(2) and (a)(3).

 
(v)       “Offering Date” means the first Trading Day of each Offering Period.
 
(w)       “Offering Periods” means the periods of approximately six (6) months during which an option granted pursuant to the Plan may be

exercised, (i) commencing on the first Trading Day on or after May 31 and November 30 of each year and terminating on the first Trading Day on or after
May 31 and November 30, approximately six months later. The duration and timing of Offering Periods may be changed pursuant to Sections 4 and 20.

 
(x)       “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.
 
(y)       “Participant” means an Eligible Employee that participates in the Plan.
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(z)       “Plan” means this Fluidigm Corporation 2017 Employee Stock Purchase Plan.
 
(aa) “Purchase Period” means the period during an Offering Period which shares of Common Stock may be purchased on a Participant’s

behalf in accordance with the terms of the Plan. Unless the Administrator provides otherwise, the Purchase Period will have the same duration and coincide
with the length of the Offering Period.

 
(bb) “Purchase Price” means an amount equal to eighty-five percent (85%) of the Fair Market Value of a share of Common Stock on the

Offering Date or on the Exercise Date, whichever is lower; provided however, that the Purchase Price may be determined for subsequent Offering Periods by
the Administrator subject to compliance with Section 423 of the Code (or any successor rule or provision or any other applicable law, regulation or stock
exchange rule) or pursuant to Section 20.

 
(cc) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code.
 
(dd) “Trading Day” means a day on which the national stock exchange upon which the Common Stock is listed is open for trading.
 
(ee) “U.S. Treasury Regulations” means the Treasury regulations of the Code. Reference to a specific Treasury Regulation or Section of the

Code shall include such Treasury Regulation or Section, any valid regulation promulgated under such Section, and any comparable provision of any future
legislation or regulation amending, supplementing or superseding such Section or regulation.

 
3.       Eligibility.
 

(a)       Offering Periods. Any Eligible Employee on a given Offering Date will be eligible to participate in the Plan, subject to the
requirements of Section 5.

 
(b)       Non-U.S. Employees. Eligible Employees who are citizens or residents of a non-U.S. jurisdiction (without regard to whether they

also are citizens or residents of the United States or resident aliens (within the meaning of Section 7701(b)(1)(A) of the Code)) may be excluded from
participation in the Plan or an Offering if the participation of such Eligible Employees is prohibited under the laws of the applicable jurisdiction or if
complying with the laws of the applicable jurisdiction would cause the Plan or an Offering to violate Section 423 of the Code.

 
(c)       Limitations. Any provisions of the Plan to the contrary notwithstanding, no Eligible Employee will be granted an option under the

Plan (i) to the extent that, immediately after the grant, such Eligible Employee (or any other person whose stock would be attributed to such Eligible
Employee pursuant to Section 424(d) of the Code) would own capital stock of the Company or any Parent or Subsidiary of the Company and/or hold
outstanding options to purchase such stock possessing five percent (5%) or more of the total combined voting power or value of all classes of the capital stock
of the Company or of any Parent or Subsidiary of the Company, or (ii) to the extent that his or her rights to purchase stock under all employee stock purchase
plans (as defined in Section 423 of the Code) of the Company or any Parent or Subsidiary of the Company accrues at a rate, which exceeds twenty-five
thousand dollars ($25,000) worth of stock (determined at the Fair Market Value of the stock at the time such option is granted) for each calendar year in
which such option is outstanding at any time, as determined in accordance with Section 423 of the Code and the regulations thereunder.
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4.       Offering Periods. The Plan will be implemented by consecutive Offering Periods with a new Offering Period commencing on the first Trading

Day on or after May 31 and November 30 each year, or on such other date as the Administrator will determine. The Administrator will have the power to
change the duration of Offering Periods (including the commencement dates thereof) with respect to future Offerings without stockholder approval if such
change is announced prior to the scheduled beginning of the first Offering Period to be affected thereafter.

 
5.       Participation. An Eligible Employee may participate in the Plan pursuant to Section 3(a) by (i) submitting to the Company’s stock

administration office (or its designee), on or before a date determined by the Administrator prior to an applicable Offering Date, a properly completed
subscription agreement authorizing Contributions in the form provided by the Administrator for such purpose (which may be similar to the form attached
hereto as Exhibit A), or (ii) following an electronic or other enrollment procedure determined by the Administrator.

 
6.       Contributions.
 

(a)       At the time a Participant enrolls in the Plan pursuant to Section 5, he or she will elect to have payroll deductions made on each pay
day or other Contributions (to the extent permitted by the Administrator) made during the Offering Period in an amount not exceeding ten percent (10%) of
the Compensation, which he or she receives on each pay day during the Offering Period. A Participant’s subscription agreement will remain in effect for
successive Offering Periods unless terminated as provided in Section 10 hereof.

 
(b)       Payroll deductions for a Participant will commence on the first pay day following the Offering Date and will end on the last pay day

prior to the Exercise Date of such Offering Period to which such authorization is applicable, unless sooner terminated by the Participant as provided in
Section 10 hereof.

 
(c)       All Contributions made for a Participant will be credited to his or her account under the Plan and payroll deductions will be made in

whole percentages only. A Participant may not make any additional payments into such account, unless required by Applicable Law.
 
(d)       A Participant may discontinue his or her participation in the Plan as provided in Section 10. Unless otherwise determined by the

Administrator, a Participant may not increase or decrease the rate of his or her Contributions during an Offering Period, except for a withdrawal in accordance
with Section 10.

 
(e)       Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code and Section 3(b), a

Participant’s Contributions may be decreased to zero percent (0%) at any time during a Purchase Period. Subject to Section 423(b)(8) of the Code and Section
3(b) hereof, Contributions will recommence at the rate originally elected by the Participant effective as of the beginning of the first Purchase Period scheduled
to end in the following calendar year, unless terminated by the Participant as provided in Section 10.

 
(f)       At the time the option is exercised, in whole or in part, or at the time some or all of the Common Stock issued under the Plan is

disposed of (or any other time that a taxable event related to the Plan occurs), the Participant must make adequate provision for the Company’s or Employer’s
federal, state, local or any other tax liability payable to any authority including taxes imposed by jurisdictions outside of the U.S., national insurance, social
insurance contributions, social security or other tax withholding obligations, if any, which arise upon the exercise of the option or the disposition of the
Common Stock (or any other time that a taxable event related to the Plan occurs). At any time, the Company or the Employer may, but will not be obligated
to, withhold from the Participant’s compensation or other payments made to Participant the amount necessary for the Company or the Employer to meet
applicable withholding obligations, including any withholding required to make available to the Company or the Employer any tax deductions or benefits
attributable to sale or early disposition of Common Stock by the Eligible Employee. In addition, the Company or the Employer may, but will not be obligated
to, withhold from the proceeds of the sale of Common Stock or any other method of withholding the Company or the Employer deems appropriate to the
extent permitted by U.S. Treasury Regulation Section 1.423-2(f) for Offerings under the Code Section 423 Plan Component.
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7.       Grant of Option. On the Offering Date of each Offering Period, each Eligible Employee participating in such Offering Period will be granted

an option to purchase on each Exercise Date during such Offering Period (at the applicable Purchase Price) up to a number of shares of Common Stock
determined by dividing such Eligible Employee’s Contributions accumulated prior to and including such Exercise Date and retained in the Eligible
Employee’s account as of the Exercise Date by the applicable Purchase Price; provided that in no event will an Eligible Employee be permitted to purchase
during each Offering Period more than 5,000 shares of Common Stock (subject to any adjustment pursuant to Section 19) and provided further that such
purchase will be subject to the limitations set forth in Sections 3(c) and 13. The Eligible Employee may accept the grant of such option by electing to
participate in the Plan in accordance with the requirements of Section 5. The Administrator may, for future Offering Periods, increase or decrease, in its
absolute discretion, the maximum number of shares of Common Stock that an Eligible Employee may purchase during each Purchase Period or Offering
Period. Exercise of the option will occur as provided in Section 8, unless the Participant has withdrawn pursuant to Section 10. The option will expire on the
last day of the Offering Period.

 
8.       Exercise of Option.
 

(a)       Unless a Participant withdraws from the Plan as provided in Section 10, his or her option for the purchase of shares of Common
Stock will be exercised automatically on the Exercise Date, and the maximum number of full shares subject to the option will be purchased for such
Participant at the applicable Purchase Price with the accumulated Contributions from his or her account. No fractional shares of Common Stock will be
purchased; any Contributions accumulated in a Participant’s account, which are not sufficient to purchase a full share will be returned to the Participant. Any
other funds left over in a Participant’s account after the Exercise Date will be returned to the Participant. During a Participant’s lifetime, a Participant’s option
to purchase shares hereunder is exercisable only by the Participant.

 
(b)       If the Administrator determines that, on a given Exercise Date, the number of shares of Common Stock with respect to which

options are to be exercised may exceed (i) the number of shares of Common Stock that were available for sale under the Plan on the Offering Date of the
applicable Offering Period, or (ii) the number of shares of Common Stock available for sale under the Plan on such Exercise Date, the Administrator may in
its sole discretion provide that the Company will make a pro rata allocation of the shares of Common Stock available for purchase on such Offering Date or
Exercise Date, as applicable, in as uniform a manner as will be practicable and as it will determine in its sole discretion to be equitable among all participants
exercising options to purchase Common Stock on such Exercise Date, and continue all Offering Periods then in effect or terminate any or all Offering Periods
then in effect pursuant to Section 20. The Company may make a pro rata allocation of the shares available on the Offering Date of any applicable Offering
Period pursuant to the preceding sentence, notwithstanding any authorization of additional shares for issuance under the Plan by the Company’s stockholders
subsequent to such Offering Date.

 

7 



 

 
9.       Delivery. As soon as reasonably practicable after each Exercise Date on which a purchase of shares of Common Stock occurs, the Company

will arrange the delivery to each Participant of the shares purchased upon exercise of his or her option in a form determined by the Administrator (in its sole
discretion) and pursuant to rules established by the Administrator. The Company may permit or require that shares be deposited directly with a broker
designated by the Company or to a designated agent of the Company, and the Company may utilize electronic or automated methods of share transfer. The
Company may require that shares be retained with such broker or agent for a designated period of time and/or may establish other procedures to permit
tracking of disqualifying dispositions of such shares. No Participant will have any voting, dividend, or other stockholder rights with respect to shares of
Common Stock subject to any option granted under the Plan until such shares have been purchased and delivered to the Participant as provided in this Section
9.

 
10.       Withdrawal.
 

(a)       A Participant may withdraw all but not less than all the Contributions credited to his or her account and not yet used to exercise his
or her option under the Plan at any time by (i) submitting to the Company’s stock administration office (or its designee) a written notice of withdrawal in the
form determined by the Administrator for such purpose (which may be similar to the form attached hereto as Exhibit B), or (ii) following an electronic or
other withdrawal procedure determined by the Administrator, in each case, at least 10 days prior to the Exercise Date (the “Withdrawal Deadline”). If a
withdrawal under this Section 10(a) is not timely made prior to the Withdrawal Deadline, then the Participant’s option for the Offering Period will continue to
be exercised on an Exercise Date. All of the Participant’s Contributions credited to his or her account will be paid to such Participant promptly after receipt of
notice of withdrawal and such Participant’s option for the Offering Period will be automatically terminated, and no further Contributions for the purchase of
shares will be made for such Offering Period. If a Participant withdraws from an Offering Period, Contributions will not resume at the beginning of the
succeeding Offering Period, unless the Participant re-enrolls in the Plan in accordance with the provisions of Section 5.

 
(b)       A Participant’s withdrawal from an Offering Period will not have any effect upon his or her eligibility to participate in any similar

plan that may hereafter be adopted by the Company or in succeeding Offering Periods that commence after the termination of the Offering Period from which
the Participant withdraws.

 
11.       Termination of Employment. Upon a Participant’s ceasing to be an Eligible Employee, for any reason, he or she will be deemed to have

elected to withdraw from the Plan and the Contributions credited to such Participant’s account during the Offering Period but not yet used to purchase shares
of Common Stock under the Plan will be returned to such Participant or, in the case of his or her death, to the person or persons entitled thereto under Section
15, and such Participant’s option will be automatically terminated.
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12.       Interest. No interest will accrue on Contributions of a Participant in the Plan, except as may be required by Applicable Law, as determined by

the Company, for Participants in the Non-423 Plan Component (or the Code Section 423 Plan Component if permitted under Section 423 of the Code).
 
13.       Stock.
 

(a)       Subject to adjustment upon changes in capitalization of the Company as provided in Section 19 hereof, the maximum number of
shares of Common Stock that will be made available for sale under the Plan will be 1,000,000 shares of Common Stock.

 
(b)       Until the shares are issued (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent

of the Company), a Participant will only have the rights of an unsecured creditor with respect to such shares, and no right to vote or receive dividends or any
other rights as a stockholder will exist with respect to such shares.

 
(c)       Shares of Common Stock to be delivered to a Participant under the Plan will be registered in the name of the Participant or in the

name of the Participant and his or her spouse.
 

14.       Administration. The Plan will be administered by the Board or a Committee appointed by the Board, which Committee will be constituted to
comply with Applicable Laws. The Administrator will have full and exclusive discretionary authority to construe, interpret and apply the terms of the Plan, to
designate separate Offerings under the Plan, to determine eligibility, to adjudicate all disputed claims filed under the Plan and to establish such procedures
that it deems necessary for the administration of the Plan (including, without limitation, to adopt such procedures and sub-plans as are necessary or
appropriate to permit the participation in the Plan by employees who are foreign nationals or employed outside the U.S., the terms of which sub-plans may
take precedence over other provisions of this Plan, with the exception of Section 13(a) hereof, but unless otherwise superseded by the terms of such sub-plan,
the provisions of this Plan shall govern the operation of such sub-plan). Unless otherwise determined by the Administrator, the Employees eligible to
participate in each sub-plan will participate in a separate Offering. Without limiting the generality of the foregoing, the Administrator is specifically
authorized to adopt rules and procedures regarding eligibility to participate, the definition of Compensation, handling of Contributions, making of
Contributions to the Plan (including, without limitation, in forms other than payroll deductions), establishment of bank or trust accounts to hold
Contributions, payment of interest, conversion of local currency, obligations to pay payroll tax, determination of beneficiary designation requirements,
withholding procedures and handling of stock certificates that vary with applicable local requirements. The Administrator also is authorized to determine that,
to the extent permitted by U.S. Treasury Regulation Section 1.423-2(f), the terms of an option granted under the Plan or an Offering to citizens or residents of
a non-U.S. jurisdiction will be less favorable than the terms of options granted under the Plan or the same Offering to employees resident solely in the U.S.
Every finding, decision and determination made by the Administrator will, to the full extent permitted by law, be final and binding upon all parties.

 
15.       Designation of Beneficiary.
 

(a)       If permitted by the Administrator, a Participant may file a designation of a beneficiary who is to receive any shares of Common
Stock and cash, if any, from the Participant’s account under the Plan in the event of such Participant’s death subsequent to an Exercise Date on which the
option is exercised but prior to delivery to such Participant of such shares and cash. In addition, if permitted by the Administrator, a Participant may file a
designation of a beneficiary who is to receive any cash from the Participant’s account under the Plan in the event of such Participant’s death prior to exercise
of the option. If a Participant is married and the designated beneficiary is not the spouse, spousal consent will be required for such designation to be effective.
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(b)       Such designation of beneficiary may be changed by the Participant at any time by notice in a form determined by the Administrator.

In the event of the death of a Participant and in the absence of a beneficiary validly designated under the Plan who is living at the time of such Participant’s
death, the Company will deliver such shares and/or cash to the executor or administrator of the estate of the Participant, or if no such executor or
administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may deliver such shares and/or cash to the spouse or to
any one or more dependents or relatives of the Participant, or if no spouse, dependent or relative is known to the Company, then to such other person as the
Company may designate.

 
(c)       The Administrator may determine whether Participants may designate beneficiaries under the Plan. Notwithstanding Sections 15(a)

and (b) above, the Company and/or the Administrator may decide not to permit such designations by Participants pursuant to Offerings under the Non-423
Plan Component, and for Offerings under the Code Section 423 Plan Component in non-U.S. jurisdictions to the extent permitted by U.S. Treasury
Regulation Section 1.423-2(f). All beneficiary designations will be in such form and manner as the Administrator may designate from time to time.

 
16.       Transferability. Neither Contributions credited to a Participant’s account nor any rights with regard to the exercise of an option or to receive

shares of Common Stock under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the laws of descent
and distribution or as provided in Section 15 hereof) by the Participant. Any such attempt at assignment, transfer, pledge or other disposition will be without
effect, except that the Company may treat such act as an election to withdraw funds from an Offering Period in accordance with Section 10 hereof.

 
17.       Use of Funds. The Company may use all Contributions received or held by it under the Plan for any corporate purpose, and the Company will

not be obligated to segregate such Contributions, unless otherwise required by Applicable Laws, as determined by the Administrator. Until shares of Common
Stock are issued, Participants will only have the rights of an unsecured creditor with respect to such shares.

 
18.       Reports. Individual accounts will be maintained for each Participant in the Plan. Statements of account will be given to participating Eligible

Employees at least annually, which statements will set forth the amounts of Contributions, the Purchase Price, the number of shares of Common Stock
purchased and the remaining cash balance, if any.

 
19. Adjustments, Dissolution, Liquidation, Merger or Change in Control.

 
(a)       Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Common Stock, other securities, or

other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange
of Common Stock or other securities of the Company, or other change in the corporate structure of the Company affecting the Common Stock occurs, the
Administrator, in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan, will, in such
manner as it may deem equitable, adjust the number and class of Common Stock that may be delivered under the Plan, the Purchase Price per share and the
number of shares of Common Stock covered by each option under the Plan that has not yet been exercised, and the numerical limits of Sections 7 and 13.
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(b)       Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, any Offering Period then in

progress will be shortened by setting a New Exercise Date, and will terminate immediately prior to the consummation of such proposed dissolution or
liquidation, unless provided otherwise by the Administrator. The New Exercise Date will be before the date of the Company’s proposed dissolution or
liquidation. The Administrator will notify each Participant in writing or electronically, prior to the New Exercise Date, that the Exercise Date for the
Participant’s option has been changed to the New Exercise Date and that the Participant’s option will be exercised automatically on the New Exercise Date,
unless prior to such date the Participant has withdrawn from the Offering Period as provided in Section 10 hereof.

 
(c)       Merger or Change in Control. In the event of a merger or Change in Control, each outstanding option will be assumed or an

equivalent option substituted by the successor corporation or a Parent or Subsidiary of the successor corporation. In the event that the successor corporation
refuses to assume or substitute for the option, the Offering Period with respect to which such option relates will be shortened by setting a New Exercise Date
on which such Offering Period shall end. The New Exercise Date will occur before the date of the Company’s proposed merger or Change in Control. The
Administrator will notify each Participant in writing or electronically prior to the New Exercise Date, that the Exercise Date for the Participant’s option has
been changed to the New Exercise Date and that the Participant’s option will be exercised automatically on the New Exercise Date, unless prior to such date
the Participant has withdrawn from the Offering Period as provided in Section 10 hereof.

 
20.       Amendment or Termination.
 

(a)       The Administrator, in its sole discretion, may amend, suspend, or terminate the Plan, or any part thereof, at any time and for any
reason. If the Plan is terminated, the Administrator, in its discretion, may elect to terminate all outstanding Offering Periods either immediately or upon
completion of the purchase of shares of Common Stock on the next Exercise Date (which may be sooner than originally scheduled, if determined by the
Administrator in its discretion), or may elect to permit Offering Periods to expire in accordance with their terms (and subject to any adjustment pursuant to
Section 19). If the Offering Periods are terminated prior to expiration, all amounts then credited to Participants’ accounts that have not been used to purchase
shares of Common Stock will be returned to the Participants (without interest thereon, , except as otherwise required by Applicable Laws) as soon as
administratively practicable.

 
(b)       Without stockholder consent and without limiting Section 20(a), the Administrator will be entitled to change the Offering Periods or

Purchase Periods, designate separate Offerings, limit the frequency and/or number of changes in the amount withheld during an Offering Period, establish the
exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding in excess of the amount designated by a
Participant in order to adjust for delays or mistakes in the Company’s processing of properly completed withholding elections, establish reasonable waiting
and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the purchase of Common Stock for each Participant
properly correspond with Contribution amounts, and establish such other limitations or procedures as the Administrator determines in its sole discretion
advisable that are consistent with the Plan.
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(c)       In the event the Administrator determines that the ongoing operation of the Plan may result in unfavorable financial accounting

consequences, the Administrator may, in its discretion and, to the extent necessary or desirable, modify, amend or terminate the Plan to reduce or eliminate
such accounting consequence including, but not limited to:

 
(i)       amending the Plan to conform with the safe harbor definition under the Financial Accounting Standards Board

Accounting Standards Codification Topic 718 (or any successor thereto), including with respect to an Offering Period underway at the time;
 
(ii)       altering the Purchase Price for any Offering Period or Purchase Period including an Offering Period or Purchase Period

underway at the time of the change in Purchase Price;
 
(iii)       shortening any Offering Period or Purchase Period by setting a New Exercise Date, including an Offering Period or

Purchase Period underway at the time of the Administrator action;
 
(iv)       reducing the maximum percentage of Compensation a Participant may elect to set aside as Contributions; and
 
(v)       reducing the maximum number of Shares a Participant may purchase during any Offering Period or Purchase Period.
 

Such modifications or amendments will not require stockholder approval or the consent of any Plan Participants.
 

21.       Notices. All notices or other communications by a Participant to the Company under or in connection with the Plan will be deemed to have
been duly given when received in the form and manner specified by the Company at the location, or by the person, designated by the Company for the receipt
thereof.

 
22.       Conditions Upon Issuance of Shares. Shares of Common Stock will not be issued with respect to an option unless the exercise of such option

and the issuance and delivery of such shares pursuant thereto will comply with all applicable provisions of law, domestic or foreign, including, without
limitation, the Securities Act of 1933, as amended, the Exchange Act, the rules and regulations promulgated thereunder, and the requirements of any stock
exchange upon which the shares may then be listed, and will be further subject to the approval of counsel for the Company with respect to such compliance.

 
As a condition to the exercise of an option, the Company may require the person exercising such option to represent and warrant at the time

of any such exercise that the shares are being purchased only for investment and without any present intention to sell or distribute such shares if, in the
opinion of counsel for the Company, such a representation is required by any of the aforementioned applicable provisions of law.

 
23.       Code Section 409A. The Code Section 423 Plan Component is exempt from the application of Code Section 409A. The Non-423 Plan

Component is intended to be exempt from Code Section 409A under the short-term deferral exception and any ambiguities herein will be interpreted to so be
exempt from Code Section 409A. In furtherance of the foregoing and notwithstanding any provision in the Plan to the contrary, if the Administrator
determines that an option granted under the Plan may be subject to Code Section 409A or that any provision in the Plan would cause an option under the Plan
to be subject to Code Section 409A, the Administrator may amend the terms of the Plan and/or of an outstanding option granted under the Plan, or take such
other action the Administrator determines is necessary or appropriate, in each case, without the Participant’s consent, to exempt any outstanding option or
future option that may be granted under the Plan from or to allow any such options to comply with Code Section 409A, but only to the extent any such
amendments or action by the Administrator would not violate Code Section 409A. Notwithstanding the foregoing, the Company shall have no liability to a
Participant or any other party if the option to purchase Common Stock under the Plan that is intended to be exempt from or compliant with Code Section
409A is not so exempt or compliant or for any action taken by the Administrator with respect thereto. The Company makes no representation that the option
to purchase Common Stock under the Plan is compliant with Code Section 409A.
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24.       Term of Plan. The Plan will become effective upon its adoption by the Board or its approval by the stockholders of the Company. It will

continue in effect until terminated under Section 20.
 
25.       Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the date the

Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable Laws.
 
26.       Governing Law; Severability. The Plan and all determinations made and actions taken thereunder shall be governed by the internal

substantive laws, and not the choice of law rules, of the State of California, United States and construed accordingly, to the extent not superseded by
applicable U.S. federal law. If any provision of the Plan shall be held unlawful or otherwise invalid or unenforceable in whole or in part, the unlawfulness,
invalidity or unenforceability shall not affect any other provision of the Plan or part thereof, each of which shall remain in full force and effect.

 
27.       No Right to Employment or Services. Nothing in the Plan or any subscription agreement shall interfere with or limit in any way the right of

the Employer to terminate any Participant’s employment at any time, provided in compliance with applicable laws, nor confer upon any Participant any right
to continue in the employ of the Employer.
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EXHIBIT A

 
FLUIDIGM CORPORATION

 
2017 EMPLOYEE STOCK PURCHASE PLAN

 
SUBSCRIPTION AGREEMENT

 
 

Offering Date: ______________             
 

1.       ____________________ hereby elects to participate in the Fluidigm Corporation 2017 Employee Stock Purchase Plan (the “Plan”) and
subscribes to purchase shares of the Company’s Common Stock in accordance with this Subscription Agreement and the Plan.

 
2.       I hereby authorize payroll deductions from each paycheck in the amount of ____% of my Compensation on each payday (from 0 to 10%)

during the Offering Period in accordance with the Plan. (Please note that no fractional percentages are permitted.)
 
3.       I understand that said payroll deductions will be accumulated for the purchase of shares of Common Stock at the applicable Purchase Price

determined in accordance with the Plan. I understand that if I do not withdraw from an Offering Period, any accumulated payroll deductions will be used to
automatically exercise my option and purchase Common Stock under the Plan.

 
4.       I have received a copy of the complete Plan and its accompanying prospectus. I understand that my participation in the Plan is in all respects

subject to the terms of the Plan.
 
5.       Shares of Common Stock purchased for me under the Plan should be issued in the name(s) of _____________ (Eligible Employee or Eligible

Employee and Spouse only).
 
6.       I understand that if I dispose of any shares received by me pursuant to the Plan within two (2) years after the Offering Date (the first day of the

Offering Period during which I purchased such shares) or one (1) year after the Exercise Date, I will be treated for federal income tax purposes as having
received ordinary income at the time of such disposition in an amount equal to the excess of the fair market value of the shares at the time such shares were
purchased by me over the price that I paid for the shares. I hereby agree to notify the Company in writing within thirty (30) days after the date of any
disposition of my shares and I will make adequate provision for Federal, state or other tax withholding obligations, if any, which arise upon the disposition of
the Common Stock. The Company may, but will not be obligated to, withhold from my compensation the amount necessary to meet any applicable
withholding obligation including any withholding necessary to make available to the Company any tax deductions or benefits attributable to sale or early
disposition of Common Stock by me. If I dispose of such shares at any time after the expiration of the two (2)-year and one (1)-year holding periods, I
understand that I will be treated for federal income tax purposes as having received income only at the time of such disposition, and that such income will be
taxed as ordinary income only to the extent of an amount equal to the lesser of (a) the excess of the fair market value of the shares at the time of such
disposition over the purchase price which I paid for the shares, or (b) 15% of the fair market value of the shares on the first day of the Offering Period. The
remainder of the gain, if any, recognized on such disposition will be taxed as capital gain.
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7.       I hereby agree to be bound by the terms of the Plan. The effectiveness of this Subscription Agreement is dependent upon my eligibility to

participate in the Plan.
 

Employee’s Social   
   
Security Number:   
   
Employee’s Address:   
   
   
   
   
 
I UNDERSTAND THAT THIS SUBSCRIPTION AGREEMENT WILL REMAIN IN EFFECT THROUGHOUT SUCCESSIVE OFFERING PERIODS
UNLESS TERMINATED BY ME.
 
Dated:    
    
   Signature of Employee
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EXHIBIT B

 
FLUIDIGM CORPORATION

 
2017 EMPLOYEE STOCK PURCHASE PLAN

 
NOTICE OF WITHDRAWAL

 
The undersigned participant in the Offering Period of the Fluidigm Corporation 2017 Employee Stock Purchase Plan that began on ____________, ______
(the “Enrollment Date”) hereby notifies the Company that he or she hereby withdraws from the Offering Period. He or she hereby directs the Company to pay
to the undersigned as promptly as practicable all the payroll deductions credited to his or her account with respect to such Offering Period. The undersigned
understands and agrees that his or her option for such Offering Period will be automatically terminated. The undersigned understands further that no further
payroll deductions will be made for the purchase of shares in the current Offering Period and the undersigned will be eligible to participate in succeeding
Offering Periods only by delivering to the Company a new Subscription Agreement.
 
 Name and Address of Participant:
   
   
   
   
 Signature:
   
   
 Date:  
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Exhibit 10.2

 
AMENDMENTS TO EQUITY COMPENSATION PLANS

 
WHEREAS, Fluidigm Corporation (the “Company”) sponsors and maintains the Company’s 2011 Equity Incentive Plan (the “2011 Plan”), 2009

Equity Incentive Plan (the “2009 Plan”), and 1999 Stock Option Plan (the “1999 Plan”) and the DVS Sciences, Inc. 2010 Equity Incentive Plan (together
with the 2011 Plan, the 2009 Plan, and the 1999 Plan, the “Plans”); and

 
WHEREAS, the Company wishes to amend the Plans to provide for a one-time-only equity award exchange program, subject to the approval of the

Company’s stockholders at the Company’s 2017 annual meeting of stockholders (the “Annual Meeting”) and effective as of the date of such approval (the
“Effective Date”).

 
Subject to the approval of the Company’s stockholders at the Annual Meeting, the Plans are hereby amended as of the Effective Date as follows:
 
1.       Amendment to Plans. Notwithstanding any contrary provision in any Plan, if the Company’s stockholders approve the amendments to the

Plans to permit the one-time-only exchange program described in the proxy statement with respect to the Annual Meeting under which certain outstanding
options to purchase shares of the Company’s common stock that were granted under the Plans may be surrendered or cancelled at the election of the person
holding such option in exchange for Awards of Options or Restricted Stock Units (as such terms are defined in the 2011 Plan) under the 2011 Plan, as
applicable (the “Exchange Program”) (such approval, the “Stockholder Approval”), the Administrator (as defined in the applicable Plan) of each Plan may
provide for, and the Company may implement, the Exchange Program within 12 months after the date of the Annual Meeting.

 
2.       Failure to Obtain Stockholder Approval. If the Stockholder Approval is not obtained, then this Amendment to Equity Compensation shall

become null and void and shall immediately terminate.
 
3.       Effect of this Amendment. Except as expressly amended hereby, the Plans shall continue in full force and effect in accordance with the

provisions thereof.
 
4.       Governing law. All issues concerning this Amendment to Equity Compensation Plans shall be governed by and construed in accordance with

the laws of the State of California, without giving effect to any choice of law or conflict of law provision or rule that would cause the application of the law of
any jurisdiction other than the State of California.

  

 



 
Exhibit 99.1

  
FOR IMMEDIATE RELEASE

 
FLUIDIGM CORPORATION ANNOUNCES TERMINATION OF TAX BENEFIT PRESERVATION PLAN

 
SOUTH SAN FRANCISCO, Calif., August 2, 2017 – Fluidigm Corporation (NASDAQ:FLDM) announced today that its tax benefit preservation plan had
expired pursuant to its terms, effectively terminating the plan as of August 1, 2017. Stockholders are not required to take any action as a result of this
expiration.
 
In connection with the expiration of the tax benefit preservation plan, Fluidigm will be taking routine actions to voluntarily deregister the related preferred
share purchase rights under the Securities Exchange Act of 1934, and to delist the preferred share purchase rights from NASDAQ. These actions are
administrative in nature and will have no effect on Fluidigm’s common stock, which continues to be listed on NASDAQ.
 
About Fluidigm
 
Fluidigm (NASDAQ:FLDM) develops, manufactures, and markets life science analytical and preparatory systems for growth markets such as single-cell
biology and production genomics. We sell to leading academic institutions, clinical laboratories, and pharmaceutical, biotechnology, and agricultural
biotechnology companies worldwide. Our systems are based on proprietary microfluidics and multiparameter mass cytometry technology and are designed to
significantly simplify experimental workflow, increase throughput, and reduce costs while providing excellent data quality. Fluidigm products are provided
for Research Use Only. Not for use in diagnostic procedures.
 
We use our website (www.fluidigm.com), corporate Twitter account (@fluidigm), Facebook page (https://www.facebook.com/Fluidigm), and LinkedIn page
(https://www.linkedin.com/company/fluidigm-corporation) as channels of distribution of information about our products, our planned financial and other
announcements, our attendance at upcoming investor and industry conferences, and other matters. Such information may be deemed material information, and
we may use these channels to comply with our disclosure obligations under Regulation FD. Therefore, investors should monitor our website and our social
media accounts in addition to following our press releases, SEC filings, public conference calls, and webcasts.
 

 



 

Fluidigm and the Fluidigm logo are trademarks or registered trademarks of Fluidigm Corporation.
 
Contact
Fluidigm Corporation
Ana Petrovic
Director, Corporate Development and Investor Relations
650.243.6628 (Office)
ana.petrovic@fluidigm.com
 

 
 


