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Attached are (i) a written communication sent by the President, Chief Executive Officer, and Chairman of Fitbit, Inc., (“Fitbit” or the “Company”), to Fitbit employees on April 13, 2017 regarding a proposal submitted to Fitbit’s stockholders relating to a proposed stock option exchange program (“Program”), that, if implemented, would allow eligible employees, including Fitbit’s executive officers other than its President, Chief Executive Officer, and Chairman, Chief Technology Officer, and Chief Financial Officer, to exchange out-of-the-money or “underwater” options to purchase shares of Fitbit’s Class A common stock or Class B common stock currently held by such eligible employees for a lesser number of new restricted stock units that may be settled for shares of Fitbit’s Class A common stock under Fitbit’s 2015 Equity Incentive Plan; (ii) a bullet-point list of basic information about the Program, which was attached to the written communication referred to in (i) above; and (iii) a Proposed Stock Option Exchange Program Q&A made available to the Fitbit’s employees on April 13, 2017.

The Program has not yet commenced. Fitbit will file a Tender Offer Statement on Schedule TO with the Securities and Exchange Commission ("SEC") upon the commencement of the Program. Eligible employees of Fitbit should read the Tender Offer Statement on Schedule TO and other related materials when those materials become available, because they will contain important information about the Program.

In connection with the proposal to be voted on by Fitbit’s stockholders with respect to the Program, Fitbit has filed a definitive proxy statement with the SEC. Fitbit stockholders are urged to read the definitive proxy statement before making any voting decision regarding the Program because it will contain important information about the proposal to be voted on by stockholders with respect to the Program.

Fitbit stockholders and option holders will be able to obtain the written materials described above and other documents filed by Fitbit with the SEC free of charge from the SEC’s website at www.sec.gov. In addition, stockholders and option holders may obtain free copies of the documents filed by Fitbit with the SEC by directing a written request to: Fitbit, Inc., 405 Howard Street, Suite 550, San Francisco, California 94105, Attention: Investor Relations.


 
E-mail from James Park

Proposed Stock Option Exchange Program

Hi Everyone,

We have been actively exploring ways to address employee stock option grants that are “underwater,” meaning the exercise price is currently higher than our share price. We recognize stock option grants are important incentives and we want to ensure you have the opportunity to realize these benefits in the way they were intended.

We have submitted a stockholder proposal to approve a voluntary stock option exchange program that would allow eligible employees to exchange, at a two for one ratio, underwater stock options for restricted stock units. For example, if you tender 10,000 shares subject to an eligible option, you will be granted 5,000 RSUs.

Stockholders will vote on the exchange program at our annual stockholders’ meeting on May 25 th , 2017. Until stockholders vote on the program and a date is set to begin the exchange, there is no action needed by you. Once a date is set to begin the exchange, eligible employees will receive detailed information so you will have everything you need to make a decision that’s right for you. After the exchange begins, you will have 20 business days to decide whether to participate. In the meantime, you can review the attached information and frequently asked questions about the program. I’ll update you again following our annual stockholders’ meeting on May 25th.

Thank you for all your hard work and effort. We hope to continue to work to ensure that your valuable contributions to the company are recognized and rewarded.


James

The option exchange described in this letter has not yet commenced. Fitbit, Inc., or Fitbit, will file a Tender Offer Statement on Schedule TO with the Securities and Exchange Commission, or SEC, upon the commencement of the option exchange. Eligible employees of Fitbit should read the Tender Offer Statement on Schedule TO and other related materials when those materials become available, because they will contain important information about the option exchange.






In connection with the proposal to be voted on by Fitbit’s stockholders with respect the option exchange discussed in this letter, Fitbit has filed a definitive proxy statement with the SEC. Fitbit stockholders are urged to read the definitive proxy statement before making any voting decision regarding the option exchange, because they will contain important information about the proposal to be voted on by stockholders referenced in this letter.

Fitbit stockholders and option holders will be able to obtain the written materials described above and other documents filed by Fitbit with the SEC free of charge from the SEC’s website at www.sec.gov. In addition, stockholders and option holders may obtain free copies of the documents filed by Fitbit with the SEC by directing a written request to: Fitbit, Inc., 405 Howard Street, Suite 550, San Francisco, California 94105, Attention: Investor Relations.









 
Basic Information
Proposed Stock Option Exchange Program

Basic Information



•
Option exchange programs are governed by Securities and Exchange Commission and New York Stock Exchange regulations. Details of the proposed exchange program are outlined in our definitive proxy statement, which can be found at  [link] .



•
With stockholder approval, we anticipate that the exchange program will commence in June 2017.



•
Once a date is set to begin the exchange, eligible employees will receive detailed information. So don’t worry - you will be provided with everything you need to know to make a decision that’s right for you. Once the exchange begins, you will have 20 business days to decide whether to participate.



•
Which options are eligible for exchange?  Only those stock options that are outstanding and unexercised as of immediately prior to our commencement of the tender offer (the “Exchange Offer”) and that are “underwater” because they have an exercise price that is greater than the fair market value of the Class A common stock and Class B common stock on the exchange date, which is currently expected to be the first business date after the expiration of the Exchange Offer.



•
Is anyone excluded from participating? Our President, Chief Executive Officer, and Chairman, Chief Technology Officer, and Chief Financial Officer (James Park, Eric Friedman and Bill Zerella) - as well as our board members, are not allowed to participate in the exchange program. Former employees who still hold options also are excluded.



•
Eligible employees participating in the stock option exchange program will receive one new restricted stock unit, or RSU, for every two shares subject to a surrendered stock option.



•
Vesting of the RSUs will be determined based on the vesting of the stock options exchanged. The new RSUs will generally vest over the remaining vesting period of the surrendered stock option (subject to a one-year minimum vesting period), subject to the eligible employee’s continued service with us over the remaining vesting period.



•
Outside of the United States, an option exchange may be subject to local regulations that will result in differences in how the exchange is executed. Whenever possible, we will follow the same approach in all countries. Eligible employees outside the United States will receive information about their local plan at the appropriate time.



•
If you have questions, please email [  ].

Key legal disclosure

The option exchange described in this summary has not yet commenced. Fitbit, Inc., or Fitbit, will file a Tender Offer Statement on Schedule TO with the Securities and Exchange Commission, or SEC, upon the commencement of the option exchange. Eligible Employees of Fitbit should read the Tender Offer Statement on Schedule TO and other related materials when those materials become available, because they will contain important information about the option exchange.

In connection with the proposal to be voted on by Fitbit’s stockholders with respect to the option exchange discussed in this summary, Fitbit has filed a definitive proxy statement with the SEC. Fitbit stockholders are urged to read the definitive proxy statement before making any voting decision regarding the option exchange, because they will contain important information about the proposal to be voted on by stockholders referenced in this summary.

Fitbit stockholders and option holders will be able to obtain the written materials described above and other documents filed by Fitbit with the SEC free of charge from the SEC’s website at www.sec.gov. In addition, stockholders and option holders may obtain free copies of the documents filed by Fitbit with the SEC by directing a written request to: Fitbit, Inc., 405 Howard Street, Suite 550, California 94105, Attention: Investor Relations.
 









Fitbit, Inc.
Frequently Asked Questions About Proposed Stock Option Exchange Program

What is the Proposed Stock Option Exchange Program?

Since our initial public offering in June 2015, our stock price has fluctuated significantly. As a result, some of our employees hold “underwater” stock options, with exercise prices that are higher than the current trading price of our Class A common stock. The proposed stock option exchange program (the “Program”) is designed to allow eligible employees to exchange such underwater options for a lesser number of RSUs.

How many RSUs will I receive if I exchange my eligible options?

Eligible employees participating in the Program will receive one new RSU for every two shares subject to a surrendered eligible option. For example, if you tender 10,000 shares subject to an eligible option, you will be granted 5,000 RSUs.

If I participate in the Program, what is the vesting on the new RSUs?

Vesting of the RSUs will be determined based on the vesting of the stock options exchanged. The new RSUs will generally vest over the remaining vesting period of the surrendered stock option (subject to a one-year minimum vesting period), subject to the eligible employee’s continued service with us over the remaining vesting period. For example, if your original option grant had a 4 year vesting schedule and you have vested for two years, the new RSU will have a two year vesting schedule.

Why are we exchanging options for RSUs?

Exchanging options for RSUs is consistent with our current compensation approach and we believe this exchange provides the best potential equity compensation value for employees with underwater options.

Why has the company decided on these particular terms for the exchange?

We believe that giving our employees the opportunity to exchange underwater stock options for a lesser number of RSUs is an important step in retaining and motivating employees. This Program recognizes that underwater stock option grants have not delivered the value to employees we hoped at the time they were granted. The option exchange will give our employees the opportunity to decide whether it makes sense to trade certain options and realign portions of their equity compensation with current market conditions.

What is the expected timeline of the Program?

We are currently seeking stockholder approval for the Program. We have not commenced the Program, and we will not do so unless our stockholders approve this proposal at our annual stockholders’ meeting on May 25, 2017.

If our stockholders approve the Program, we currently anticipate commencing the Program in June 2017. Once the Program begins, eligible employees will be given at least 20 U.S. business days to decide whether to exchange all or some of their eligible options for RSUs. The “Exchange Date” is currently expected to be the first business date after the expiration of the 20 U.S. business day period.

Note that the timeline may change as our board of directors and compensation committee will ultimately determine the final terms and conditions of the Program. Additional details will be provided at a later date.

Who is eligible to participate in the Program?

We expect that the Program generally will be open to all U.S. employees, except our President, Chief Executive Officer, and Chairman, Chief Technology Officer, and Chief Financial Officer (James Park, Eric Friedman and Bill Zerella), and to employees who are located outside of the United States, where permitted by local law.

Which options are eligible to exchange under the Program?






Only stock options that are (i) outstanding and unexercised as of immediately prior to the commencement of the Program and (ii) have an exercise price that is greater than the fair market value of our Class A common stock and Class B common stock on the Exchange Date will be eligible for the Program.

If you have tendered stock options pursuant to the Program which, due to fluctuations in the stock price, are not underwater on the Exchange Date, these stock options will not be exchanged for new RSUs and you will continue to hold those stock options.

If the stock options you hold are not underwater immediately prior to the commencement of the Program, but may be underwater on the Exchange Date, you should consider whether you would like to tender such stock options to preserve your ability to participate in the exchange should the fair market value of the Class A common stock and Class B common stock fall below the exercise price of your stock options on the Exchange Date.

For example, assume:



•
we commenced the program on June 1, 2017;


•
the price of our Class A common stock was $5.00 per share on June 1, 2017; and


•
during the 20 business days following June 1, 2017, the price of our Class A common stock fell such that it was $4.25 per share on the Exchange Date (assumed here to be June 30, 2017).

If you held an outstanding and unexercised stock option for Class A common stock on June 1, 2017 that had an exercise price of $4.52, you may elect to tender your stock option for exchange before the end of the 20 business day period, even if your stock option is not underwater on the date that you tender your stock option.

In this example, your tendered stock option would be exchanged on the Exchange Date because the fair market value on the exchange date ($4.25) is lower than the exercise price of your stock option ($4.52). Conversely, if the fair market value on the Exchange Date was higher than the exercise price of your previously tendered stock option, your stock option would not be exchanged and you would continue to hold that stock option.

Do I have to participate in the Program?

No. Participation in the Program will be completely voluntary. If you do not participate in the Program, your eligible options will continue with the same exercise price and otherwise remain subject to their existing terms.

What should I do?

Right now, there’s nothing you need to do. The next step is stockholder approval of the proposed exchange at our annual stockholders’ meeting on May 25. Assuming stockholders approve the option exchange program, we anticipate commencing the Program in June 2017. Once a date is set to begin the exchange, eligible employees will receive detailed information, providing you with everything you need to know to make a decision that’s best for you. If you have any questions, please email [  ].


The option exchange described in this summary has not yet commenced. Fitbit, Inc., or Fitbit, will file a Tender Offer Statement on Schedule TO with the Securities and Exchange Commission, or SEC, upon the commencement of the option exchange. Eligible employees of Fitbit should read the Tender Offer Statement on Schedule TO and other related materials when those materials become available, because they will contain important information about the option exchange.

In connection with the proposal to be voted on by Fitbit’s stockholders with respect to the amendment of certain Fitbit equity incentive plans to permit the option exchange discussed in this summary, Fitbit has filed a definitive proxy statement with the SEC. Fitbit stockholders are urged to read the definitive proxy statement before making any voting decision regarding the option exchange, because they will contain important information about the proposal to be voted on by stockholders referenced in this summary.

Fitbit stockholders and option holders will be able to obtain the written materials described above and other documents filed by Fitbit with the SEC free of charge from the SEC’s website at www.sec.gov. In addition, stockholders and option holders may obtain free copies of the documents filed by Fitbit with the SEC by directing a written request to: Fitbit, Inc., 405 Howard Street, Suite 550, San Francisco, California 94105, Attention: Investor Relations.




