EDGAROnline

FLUIDIGM CORP

FORM 10-K

(Annual Report)

Filed 03/26/12 for the Period Ending 12/31/11

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

7000 SHORELINE COURT

SUITE 100

SOUTH SAN FRANCISCO, CA 94080
6502666000

0001162194

FLDM

3826 - Laboratory Analytical Instruments
Scientific & Technical Instr.

Technology

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2012, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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(Mark One)

x  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
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Or
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ACT OF 1934
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Common Stock, $0.001 Par Value per St The NASDAQ Global Marke
Securities registered pursuant to Section 12(g) tlie Act:
None

Indicate by check mark if the registrant is a walbwn seasoned issuer, as defined in Rule 405e08#turities Act of 1933, as
amended. Yes' No x

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Securities Exchange Act
of 1934, as amended. Yés No X

Indicate by check mark whether the registrant éb filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requaodile such reports), and (2) has been
subject to such filing requirements for the pastie@s. Yesx No ~

Indicate by check mark whether the registrant liésnstted electronically and posted on its corpo¥atb site, if any, every Interactive
Data File required to be submitted and posted untsto Rule 405 of Regulation Sduring the preceding 12 months (or for such srguerioc
that the registrant was required to submit and posh files). Yesx No ~

Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K i¢ ocontained herein, and will not be
contained, to the best of the registrant’s knowégdg definitive proxy or information statementsanporated by reference in Part Ill of this
Form 10-K or any amendment to this Form 10-Kx

Indicate by check mark whether the registrantlexge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.:

Large accelerated fil ~ Accelerated filel
Non-accelerated file x (Do not check if a smaller reporting compa Smaller reporting compa
Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the BExgje Act). Yes”™ No x

As of June 30, 2011, the last business day ofdbistrant’s most recently completed second fisoaltgr, the aggregate market value of
voting and no-voting common equity held by n-affiliates of the registrant was approximately $59B,552 (based on a closing sale pric



$16.77 per share as reported for the NASDAQ Gldksdket on June 30, 2011). For purposes of thisutation, shares of common stock
beneficially owned by the registrant’s current cdfis and directors as of June 30, 2011 and shhoesmmon stock held by persons who
currently hold more than 10% of the outstanding cam stock of the registrant (based solely upon @aleel3G filings made with the SEC in
February 2012) have been excluded from this cdiomdecause such persons may be deemed to hateffilThis determination of executive
officer or affiliate status is not necessarily aclosive determination for other purposes.

The number of shares of the registrant's commockst80.001 par value per share, outstanding aglfuary 29, 2012 was 20,421,444,
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Special Note Regarding Forward-looking Statementsral Industry Data

This Form 10-K contains forward-looking statemethtst are based on our management’s beliefs andnasisins and on information
currently available to our management. The forwaaking statements are contained principally indbetions entitled “Risk factors,”
“Management’s discussion and analysis of finanoieddition and results of operations,” and “BusineBsrward-looking statements include
information concerning our possible or assumedréutasults of operations, business strategiesding plans, competitive position, industry
environment, potential growth opportunities andéfects of competition. Forwarldoking statements include statements that ardistdrical
facts and can be identified by terms such as “guaies,” “believes,” “could,” “seeks,” “estimatesgxpects,” “intends,” “may,” “plans,”
“potential,” “predicts, “projects,” “should,” “will" “would” or similar expressions and the negatiegshose terms.

Forward-looking statements involve known and unkneisks, uncertainties and other factors that nayse our actual results,
performance or achievements to be materially difiefrom any future results, performance or achieamts expressed or implied by the
forward-looking statements. We discuss these iiskseater detail in the section entitled “Riskttas” and elsewhere in this Form K0-Given
these uncertainties, you should not place unduened on these forward-looking statements.

Forward-looking statements represent our managésnegitefs and assumptions only as of the datdisfRorm 10K. Except as require
by law, we assume no obligation to update thesedmi-looking statements, or to update the reasongbresults could differ materially from
those anticipated in these forward-looking statasiezven if new information becomes available mfiliture. You should read this Form 10-K
completely and with the understanding that oura&duuture results may be materially different frarhat we expect.

Corporate information

We were incorporated in California in May 1999 agdgimetrix Corporation, changed our name to Fluidi@amporation in April 2001
and reincorporated in Delaware in July 2007. Ourgipal executive offices are located at 7000 ShmweeCourt, Suite 100, South San
Francisco, California 94080. Our telephone numbg650) 2666000. Our website address is www.fluidigm.com. fnfation contained on o1
website is not incorporated by reference into Bdem 10-K and should not be considered to be gahi® Form 10-K.

“Fluidigm,” the Fluidigm logo, “BioMark,” “DynamicArray,” “Digital Array,” “Access Array,” “EP1,” “FC,” “MSL,” “NanoFlex,”
“SNPtype” and “DELTAgene” are trademarks or registetrademarks of Fluidigm Corporation. Other ssgviharks, trademarks and trade
names referred to in this Form-K are the property of their respective owni
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PART I

ITEM 1. BUSINESS
Overview

We develop, manufacture and market microfluididesys for growth markets, such as single-cell gensn@pplied genotyping and
sample preparation for targeted resequencing gitifdnscience and agricultural biotechnology, @-Bio, industries. Our proprietary
microfluidic systems consist of instruments andstomables, including chips, assays and other reagEmese systems are designed to
significantly simplify experimental workflow, incase throughput and reduce costs, while providiegettcellent data quality demanded by
customers. In addition, our proprietary technoleggbles genetic analysis that in many instancegpveasously impractical. We actively
market three microfluidic systems, including eidtferent commercial chips for nucleic acid reseaaad three families of assays, to leading
academic institutions, diagnostic laboratories, pinarmaceutical, biotechnology and Ag-Bio companiés have sold over 500 systems to
customers in over 25 countries worldwide.

To achieve and exploit advances in life sciencears, Ag-Bio and molecular diagnostics, laboratrieed robust systems that deliver
high throughput and simpler workflows at decreasests. Our microfluidic systems are designed toavweae many of the limitations of
conventional laboratory systems by integrating & wamber of fluidic components on a single michboif@ated chip. Our technology enables
our customers to perform and measure thousandspbisticated biochemical reactions on samples smtdhan the content of a single cell,
while utilizing minute volumes of reagents and s&apSimilarly, for next generation DNA sequenciagy systems enable rapid preparatio
multiple samples in parallel at low cost.

We have successfully commercialized our BioMarlgNBark HD and EP1 systems for genetic analysis amdAacess Array system for
next generation DNA sequencing sample preparaesearchers and clinicians have successfully eragloyr products to help achieve
breakthroughs in a variety of fields, includinggi&cell genomics, genetic variation, cellular functimd applied genetics. These include u
our microfluidic systems to help detect life-thex@ihg mutations in patients’ cancer cells, discamasrcer associated biomarkers, analyze the
genetic composition of individual stem cells, asdess the quality of agricultural products, suckegsls or livestock. We believe our Access
Array system resolves a critical workflow bottlekehat exists in all commercial next generation DBBEguencing platforms and provides fast,
simple, loweost preparation of samples for targeted reseqngn@e expect that the versatility of our microdligi technology will enable us
develop additional applications across a wide waé markets.

We have grown our total revenue from $25.4 millior2009 to $42.9 million in 2011. Our product margas increased from 51% in
2009 to 67% in 2011. We have incurred significagttlnsses since our inception, including net logge&32.4 million in 2011.

Our Target Markets

The current markets for our products include Ifesce research and Ag-Bio. In addition, we areetiging products for use in
molecular diagnostics and other markets.

Life Science Research

Our primary area of focus within life science raséds genetic analysis, the study of genes and filnections. The sum total of the
hereditary material of an organism is known ag@some, which is commonly organized into functiamats known as genes. Analysis of
variations in genomes, genes and gene activitpéhteetween organisms can provide tremendous ingightheir health and functioning. The
are several forms of genetic analysis in use toayyding gene expression analysis, genotyping@2Né# sequencing.

1
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Gene expression and genotyping are studied thrawgimbination of various technology platforms ttlzracterize gene function and
genetic variation. These platforms often rely otypeerase chain reaction, or PCR, amplification@éagrate exponential copies of a DNA
sample to provide sufficient signal to facilitatetection. Real-time quantitative PCR, or real-tgRCR, is a more advanced form of PCR that
makes it possible to identify the number of comEBNA present in a sample.

The scale of genetic research varies widely. Atema, researchers sometimes examine a limited nuaflgenetic variations in a
relatively small population. At the other end, @®ders may perform genomeéde association studies where hundreds of thosahpossibl
genetic variations are examined across thousan@nsiof thousands of samples. Researchers atg ahte to discover scientifically relevant
information by examining just a few genetic vaoas because of the inherent complexity of bioldgsgatems. In contrast, the result of many
genome-wide association studies is simply the ifieation of a more limited set of genetic variatithat need to be examined in a larger
population. As a result, some of the most prodediife science research is done at a mid-multigkeade, where tens or hundreds of genetic
variations are examined in hundreds or thousandarmples.

We target the following specific areas of life saie research, and our products are used for mitipgiax research or applications of a
similar scale:

Gene Expression Analysi§sene expression analysis is a form of genetitysisathat focuses on measuring gene expressiagéhome
is typically made up of DNA, except in some virugdsch utilize RNA. Typically, the process of geeepression involves the generation of
RNA copies of specific regions of the genome byacess known as transcription. Such RNA copiekaosvn as messenger RNAs.
Messenger RNAs may then be translated by thertella protein which may affect the activity of #ell or the larger organism. One prevalent
form of gene expression analysis measures thesl@fehessenger RNA in an individual cell to deterenow the activity of particular genes
sets of genes affect the cell or the organism.

Genotyping Genotyping involves the analysis of variationsoas individual genomes. A common application ofajgping focuses on
analyzing variations of single nucleotides, knowrassingle nucleotide polymorphism, or SNP. In $j¢Rotyping studies, statistical analyses
are performed to determine whether a SNP or gré$iN&s are associated with a particular charatieri&ich as propensity for a disease.
Haplotyping is an application of genotyping in whi8NPs located at different loci on the same chsmne are studied simultaneously.

Single-Cell GenomicsSingle-cell genomics is a rapidly emerging arkegemetic research that requires specialized t@ofstechniques.
Genetic research typically involves the analysisarfiples containing thousands of cells and marfgrdiit cell types. When such samples are
studied using traditional gene expression analjfsésresults obtained reflect a rough averageefttivity of all of the cells in the sample.
Recently, researchers have demonstrated thatghreach often masks critical differences in gergression levels between different cell ty
and even between individual cells of the same tihpaddition, in the fields of in-vitro fertilizain and stem cell research, researchers are ofter
required to examine single cells because the nuotfbezlls available for analysis is inherently lted. The scope of this research has often
constrained because the small amount of genetierrabin a single cell prevents conventional methfsxdm analyzing the activity of more th
a few genes. Furthermore, large numbers of sanapdesequired to determine the heterogeneous sigasatd sub-populations of cells and large
research studies like these can be prohibitivepeagive or impractical when performed on convemtigtatforms. Single-cell genomic
researchers need to conduct a high number ofdastdarge volume of cells, which in combinaticenlates into thousands of experiments
must be accurate, fast, simple and low cost.

Sample Preparation for Next Generation DNA Sequencrhrough a process known as sequencing, researateeable to determine the
particular order of nucleotide bases that compalker a portion of a particular genome. In the fasv years, researchers have begun to use
generation DNA sequencers to
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rapidly and cost-effectively sequence portionshef genomes of many individuals and identify genedigations that correlate with particular
characteristics. Next generation DNA sequencingrtetogies have dramatically reduced the cost andgssing time for genetic sequencing,
but to be utilized effectively, require large numbef uniqgue samples. In addition, next generadA sequencing requires new sample
preparation methodologies, including adding idésdtion tags to each segment of each individualptathat is to be sequenced. These sample
preparation and tagging processes, known as tangiehment, are complex and require precise measireand manipulation of minute
guantities of DNA and reagents.

Digital PCR. Digital PCR allows researchers to detect nudeid sequences that are present in sample contiensr¢hat are too small
to be accurately measured by conventional metHoigstal PCR typically relies on standard PCR tedjueis, but increases their sensitivity by
dividing a sample into hundreds or thousands ofllemsamples and then performing a PCR assay dm®ath sample. The ability to count the
presence or absence of amplification in this aésayat allows for absolute quantitative measurencepgbilities. As a result, digital PCR can
perform more precise detection of rare mutationgopy number measurements, as compared to realgfifCR.

Agricultural Biotechnology

Genetic analysis techniques, such as SNP genotyipinvg become increasingly useful in Ag-Bio appl@ss, including wildlife
population studies, agricultural quality controlazommercial genetic engineering and identificatibimese applications typically require the
analysis of hundreds or thousands of SNPs to aghiigwesentative samples and attain useful infeomaDue to these demands, commercially
viable genetic analysis tools in Ag-Bio must bexjmensive, easy to use and able to provide extrehiglythroughput. Below a certain cost per
data point, we believe Ag-Bio customers would cleomsanalyze the genome of each animal or sample.

Molecular Diagnostics

Recent advances in genetic analysis technologinereasingly being used for clinical applicatioechniques such as SNP genotyping,
gene expression analysis and other genetic camelstudies are used to identify disease suscéftibind to diagnose, classify and monitor
disease progression. Molecular diagnostic teststhas measuring these genetic markers have thatjgdt® be much more accurate and
robust than conventional diagnostics. Within molacdiagnostics, an area of significant clinicakiest is noninvasive prenatal diagnostics,
NIPD, for fetal aneuploidies. The traditional diagtic tests are invasive and carry risks to thesteMore recently, other diagnostics tests b.
on next generation DNA sequencing have becomeablaiand are not invasive. We are collaborating Wibvartis Vaccines & Diagnostics,
Inc., or Novartis V&D, to develop products to targles NIPD market for fetal aneuploidies.

The Limitations of Existing Laboratory Systems

Academic, clinical and industrial researchers noedasingly performing genetic analysis on largea sizes and assay sets. These
experiments are typically performed using systearsisting of 384 well or larger microplates, pipetstations, robotic plate movers and o
elements of laboratory equipment. However, theseeotional systems require an extremely complexfimw involving thousands of
pipetting steps, hundreds of microplates and, despée use of robotics, extensive human intervantuch complexity limits the throughput of
laboratories and increases the possibility of sreord variability between experiments. In additibese systems typically are unable to per
experiments with low fluid volumes, leading to essi®e consumption of reagents and inconsistenttsesu

In response to the limitations of conventional sy, numerous other methods of genetic analysisiding microarrays, pre-formatted
arrays, bead arrays, microdroplets and mass speeteo analysis have been developed. However, dablese high-throughput methods has
one or more limitations that reduce its
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utility, particularly for mid-multiplex experimentian. Microarrays, pre-formatted arrays and beadyarall lack flexibility because researchers
must specify the assays they wish to perform atithe the products are ordered. This in turn liméisearchers’ ability to refine their assay
panel during the course of a study. In additiomeffearchers wish to use assay panels other timamafacturer’s standard panels, they must
wait for a customized product to be produced.

The quality of the data produced by microarrays;fpormatted arrays and mass spectrometer anadysistifficient for certain research
activities. For genotyping studies, data qualitiysically measured by call rate, which is the fregcy of a reading with respect to a particular
SNP. Both pre-formatted arrays and mass spectromeédysis generally have call rates lower thafhtieee qPCR performed in microplates.
For gene expression studies, it is often impor@ameasure expression levels over a broad dynangerto capture all or most of the variation
found among subjects. Microarrays, pre-formattedya, bead arrays or mass spectrometer analysi@careasure gene expression levels over
as broad a dynamic range as real-time qPCR pertbimmnicroplates. In addition, most of these teghes require large sample volumes
making single-cell expression analysis impossilblmaccurate.

The workflow for bead arrays and mass spectronatalysis is complex, time consuming and costly.é@mple, standard protocols
often require multiple complex operations to befqraned over several days by skilled techniciansoAtertain pre-formatted arrays require
significant manual intervention, which significgnthcreases costs and potential for error. Thegbaods can also be very costly for mid-
multiplex experimentation. For example, a singlenmérray or bead array is capable of analyzingghods of genes from a single sample.
These devices have been successfully used forydngrehe genome to discover basic patterns of gematiation. These surveys are
commonly performed on tens or hundreds of sampldsage intended to identify a subset of genesudhér investigation. However, for
validation studies, which typically require the Bs& of thousands or tens of thousands of samiiieshigh per sample cost of microarrays and
bead arrays often make them uneconomical. Simjlersy high initial setup costs for mass spectroynatalysis generally make it economici
feasible only for very large-scale studies.

While the cost and processing time for genetic saqing has plummeted with next generation DNA sequg technologies,
improvements in sample preparation has laggedetextent that sample preparation now representsiétp@r bottleneck from both a cost and
time perspective in the sequencing process. Miogldt technologies have been proposed as a meagséterate the sample preparation and
tagging process for next generation DNA sequenditoyvever, this technique can process only one sauatph time, is expensive and cannc
validated prior to sequencing.

The limitations of existing technologies becomerer®re acute when clinicians attempt to transleieengific research into commercial
molecular diagnostics. Given the nature of thegraions, commercial clinical laboratories needesys that can test large numbers of patient
samples at low cost and with minimal labor requieats. Moreover, many of the most promising resesaratiies rely on measuring each
sample across tens or even hundreds of geneticensaiidk diagnose or classify a disease. We belleateusing standard microplate technology
to make multiple measurements on a large numbsarmples is often too complex and expensive for migstal laboratories. Similarly, many
of the limitations of microarrays, pre-formattedasss, bead arrays and microdroplets also impaat dbdity to provide a broadly acceptable
molecular diagnostic solution. As a result, the esalar diagnostic tests adopted by clinical lalmias have generally been relatively simpl
have required specialized machines to perform. iatic approaches that require measuring large atsrdf genetic markers are generally
available or are available only from a diagnosiitedratory that specializes in the particular test.

Researchers, clinicians and commercial users need rabust systems that deliver increased througgapdi simpler workflows with
decreased costs.
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The Fluidigm Solution

Our proprietary microfluidic systems are designedignificantly simplify experimental workflow, inease throughput, reduce costs,
provide excellent data quality and, in many insean@nable genetic analysis that was previouslyaatigal. Our microfluidic systems
empower researchers and commercial customersittlyrgerform significantly more experiments or paep significantly more samplesa#-at
one time and in nanoliter volumes—with a combinatd speed and accuracy that we believe cannothievaeed with other systems. Our
systems deliver these advantages through the attegrof sophisticated nanoliter fluid handlingain easy-taise format that is compatible w
most existing laboratory workflows and chemistri@sr systems are used in existing and emergingtience research and Ag-Bio markets,
and we believe there are significant growth opputies in additional markets. A significant portiohour research and development efforts
currently focused on enabling more research irfigte of single-cell genomics or driving potentegplications of our technology in molecular
diagnostics. We expect such development focusritirage.

We believe that our microfluidic systems have a berof compelling advantages over microplate systand other mid-multiplex
platforms including:

» Data Quality. Our microfluidic systems provide exceptionallghiquality data. In genotyping, our systems achgreater than
99% call rate and call accuracy. For gene exprassiar systems achieve six orders of magnitudeyp&uhic range with inter- and
intra-chip reproducibility at correlation coefficientsegter than 0.99, even when analyzing just a sicgjle

» Improved Throughpt. Our BioMark HD system can generate over 46,00®tping data points per day and high througt
configurations of our system can generate over@Mdata points per day, with a time to first resudasured in hours. Some
competing systems may offer comparable data ppetsiay, but may take longer for first results. @tsystems offer comparable
time to first result, but produce fewer data pojpes day, and often with lower data quality. Oupioved throughput reduces the
time and cost associated with complex experimemisexpands the number and range of experimentsiénabe conductel

» Ease of Usi. Loading our 96.96 Dynamic Array chip requires p32etting steps as compared to 18,432 steps egijtorload the
number of 384 well microplates required for the eamperiment. Difficulties encountered with somenpeting systems include
manual sample loading and chip alignment that afanlts in lower throughput. We believe our mituinfic systems’ efficient
workflow reduces time, cost and potential for er

» Flexibility . Our chips are built on input frames that are catilpte with most commonly used laboratory systemduding existing
robotic pipetting systems, bar code readers, platelling systems and other equipment. Our chipalapedesigned to work with
our own chemistries or with standard chemistriesaddition, our chips give researchers the fleitibib develop and load their own
assays, unlike some competing products that carsde only to analyze specific genes or that arpleegpreconfigured with fixe
content.

* Nanoliter Precisior. Our microfluidic systems allow users to dispesamples and reagents in microliter volumes whieh ar
automatically partitioned, combined or mixed in olter and sub-nanoliter volumes. In addition tatcand workflow benefits, this
capability makes it practical for users to condreatain high sensitivity, low volume techniquesstsas digital PCR and single-cell
analysis.

» Cost-EffectivenessWe believe our high throughput systems offer mpelling cost benefit for high volume users. Owsteyns
consume reagents in nanoliter volumes and havatitiey to conduct thousands of parallel experinsem one chip. When used in
conjunction with our SNPtype and DELTAgene reagamt-front experimental costs are also reduc

We provide complete microfluidic systems consistifignstruments and consumables, including chipsags and other reagents. Our
systems are easily incorporated into our custontglogratory environments and

5
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analysis workflow. For example, our chips are thms size and shape as standard 384 well microatesther chip consumables, which
facilitate the loading and handling of our chipsdtgndard laboratory equipment. Each of our chipkides an elastomeric, or rubber-like, core
that contains an extensive network of microfluidienponents that deliver samples and reagents tséimals of nanoliter volume chambers
where individual assays are performed. Our prinpeogluct offerings are summarized in the table below

Product Product Description Applications

Instruments

BioMark HD System SNP Genotyping, Digital PCR and Gi
Real-time PCR instrument, bundled analysis Expression, including Single-Cell
software and chip loading platforr Analysis

EP1 Systen Enc-point PCR instrument, bundled analy =~ SNP Genotyping and Digital PC
software and chip loading platforr

Access Array Systet Sample preparation system for targe Targeted Resequencing with N¢

resequencing that facilitates parallel Generation DNA Sequencing
amplification of 48 unique sampl:
Consumables

Dynamic Array Chips Microfluidic chip based on matrix Real-time qPCR, SNP Genotyping and
architecture, allowing users to generate L Gene Expression, including Single-Cell
9,216 real-time gPCR reactions Analysis

simultaneoush

Digital Array Chips Microfluidic chip based on partitioning Digital PCR, Gene Expression, Copy
architecture, allowing users to divide eac Number Variation and Mutatic
up to 48 separate samples into 770 smaller Detection
samples

Access Array Chips Microfluidic chip that facilitates parallel Targeted Resequencing with Next
amplification, barcoding and tagging of 48  Generation DNA Sequencing
unigue sample

DELTAgene and SNPtype Reagent k Custom designed assays for specific nuc Targeted Resequencing with N¢
acid regions of interest Generation DNA Sequencing, SNP
Genotyping and Gene Expression,
including Singl-Cell Analysis

Access Array Targ-Specific Primer: Allows for fast, simple and inexpensi Targeted Resequencing with N¢
preparation of up to 480 amplicons per Generation DNA Sequencing
sample at a tim

Current Commercial Applications
We believe our microfluidic systems offer distilaclvantages for mid-multiplex analysis in each aftauget markets:

Life Science Research

Gene Expression and GenotypinQur systems provide researchers a flexible asg ®ause tool for generating high quality data.
Competing technologies, such as pre-formatted syitzgad arrays and microarrays,

6
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are limited and inflexible because they requirel@icacid sequences on the device to be pre-spdaifhen the chip or other consumable is
manufactured. In contrast, our microfluidic systeatiew researchers to utilize and easily tailoiitlhesays to meet their experimental needs,
which can shorten the analytical cycle for a gisardy to hours instead of weeks. We believe outesys also offer meaningful cost savings
because they operate on nanoliter volumes of réagenl samples, which are between 0.5% and 1.GBeafmount required by conventional
microplate systems.

For example, a consortium consisting of a majoeaesh university, a fertility clinic and a regertera medicine and research group has
utilized our systems to conduct research in ineviértilization. By performing individual expressigrofile analyses, this group has discovered
a set of factors implicated in the survival andunation of human eggs, leading to improved sucitegetility clinics.

Single-Cell GenomicsThe integrated workflow and precision of our syss enable researchers to perform gene expressidysis on
single cells on a scale that is impractical with\entional systems. Information gathered on ceil/gies has traditionally been obtained from
populations of cells due to technological limitasoon the ability to examine each individual céllir systems are able to precisely divide the
limited amount of sample material extractable frasingle cell into a multitude of divisions, anéthaccurately assay each such minute
division. The high throughput of our systems alloesearchers to analyze thousands of cells imthisner. For example, our BioMark HD
system can deliver over 46,000 single cell datatgan one day and high throughput configuratiohsuwr system can generate over 110,000
data points per day. Providing the combinationightihroughput and data quality necessary for siugll analysis presents significant
challenges that we believe most conventional sysi@m unable to address in a practical mannert€gbnology excels in offering a unique
combination of these attributes for single-cell g®ic researchers.

For example, our BioMark system has been usedl|mitientify specific signatures of cancer stem<alithe single cell level.
Researchers believe that certain cancer stemarellgrecursors to certain tumors and are oftenfestad well in advance of other tumor
markers. By detecting and identifying such cellsgarchers believe they can diagnose and treagrcana much earlier stage than with
conventional methods. In addition, our BioMark gysthas been used to identify signatures of indpbadpotent stem, or iPS, cells. These
cells may have multiple applications in life sciemesearch and therapeutics. Similarly, our BioMarstem has also been used to identify
signatures of immune system cells, both pre- arstt paposure to antigens, to gain insight into imptbvaccines and disease treatments. /
December 31, 2011, over 80 of our BioMark systerasevibeing used to perform single-cell analysis.

Sample Preparation for Targeted Resequencing wétkt i&eneration DNA Sequencingjo efficiently use next generation sequencers to
perform validation or other studies, researcheesirie be able to prepare and tag samples fromoteimsndreds of individuals prior to the
samples being processed by the sequencers. Usingrtional methods, this preparation and taggingtrbe done separately for each
individual sample being processed, a laboriousgs®that could take several days or more for @&ypalidation study. The streamlined
workflow and flexibility of our Access Array systeatdresses this critical workflow bottleneck bywaling samples from up to 48 individuals
to be prepared and tagged in approximately fourgou

For example, a leading cancer research institigautibzed our Access Array system in conjunctiathvits next generation DNA
sequencing platform to analyze key oncology genessa large cohorts of cancer samples. We belieste studies will advance the
understanding of cancer etiology and potentialdleo the development of improved cancer treatments

Digital PCR. We were the first to introduce and successfubijnmercialize a digital PCR system. Our BioMark HRI&P1 systems can
be used for digital PCR, a process in which samglegpartitioned into minute reaction volumes cimiig individual DNA strands to enable
digital counting for more accurate DNA quantificati It is not practical to perform digital PCR ugiconventional microplate systems because
they lack precision, such as in pipetting nanol&umes. With our systems, digital PCR has beed éer a number of
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different applications, including absolute quarcttion, determination of genomic copy nhumber varaand detection of rare mutations. For
example, pharmaceutical and biotechnology compares$aking advantage of the increased sensitviggbled by our digital PCR technology
to detect genetic mutations that are linked to arffigacy and monitor cancer remission.

Agricultural Biotechnology

Ag-Bio customers require systems that can quickly accurately analyze a large number of sample$, asitissue from livestock
populations or seeds from a production lot, in st-@jficient manner. The streamlined workflow of eystems allows customers to genotype a
set of samples in approximately three hours assgupto a day or more, which is the time requiredrépare and run a set of samples on bead
array systems. In addition, the call rate for oestems is much higher than for fematted arrays or mass spectrometry, and ourystscffe
significant cost advantages over competing systems.

For example, our BioMark system is being used tp beeate disease resistant strains of staple ¢omus for developing nations.
Recently, certain genetic indicators have beentifileth that quickly and accurately fingerprint ceoBy systematically analyzing over 300
specific genetic markers, the BioMark system ipimgl our customer produce and deliver seeds tHagwiw into plants more likely to
survive, leading to improved yields. This success lled to increased adoption of the BioMark systehich is now used to selectively breed
other desirable food qualities and drive agricalt@fficiency and natural resource conservation.

Potential Future Applications

The inherent design flexibility of our core techogy allows us to build microfluidic systems thathgaovide significant benefits in a
wide range of fields and industries. We believes¢ghizatures could lead to a number of differentroencial applications including:

Molecular Diagnostics Life science research is revealing additionaéaées and conditions that can be diagnosed, esdlaat
monitored by measuring panels of gene expressiaideSNPs, proteins or other biomarkers. Validathese research findings and translating
them into clinically available tests often requiliés science automation systems that are ablegasure multiple biomarkers efficiently in a
large number of patient samples. Our existing nfiigcidic systems are able to measure certain nudeid biomarkers that are commonly used
in these tests, and in the future, we expect teldgvadditional systems to measure other releviamdrkers.

We believe that the high-throughput, flexibilitycasimplified workflow of our microfluidic system®uald make them an attractive
solution for validating and commercializing a widenge of molecular diagnostic tests being develdgesearchers. Our microfluidic syste
have not been cleared or approved by the U.S. Boddrug Administration, or FDA, for use in any mallar diagnostic tests and we cannot
currently market them for the purpose of performimglecular diagnostic tests.

Other Applications We believe that the inherent design flexibilifyonr core microfluidic technology allows us to fmem sophisticated
biochemical processes relevant to a wide rangeelafsfand industries. We are developing our micidf€ technology for additional
applications, including:

» Single-Cell Capture and Processir. Researchers have increasingly focused on thg sfugingle cells to better understand com
biological processes. For example, our co-founderStephen Quake, has used a prototype of ouceklre microfluidic chip to
perform singleecell studies of cell signaling, and published thesseilts in the journal Nature. We plan to comradlgirelease a ne
system in the second half of 2012, which appliastechnology to, among other things, improve sirgg analytic workflow for
expression analysi
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» Protein Assay. While the analysis of mMRNA and DNA gives insigfito the activity of biological systems, most bigical activity
in cells is carried out by proteins. We have depetba chip that allows quantitation of 18 proteinthin 48 samples
simultaneously. We believe that the sensitivity apdcificity of this chip will be highly valuable the life science research
industry. In addition, we have demonstrated Hi2Red protein quantification using commerciallyilade reagents on our BioMe
system. Although we have no immediate plans to cernialize the architectures, we believe proteimgssould have an importe
impact on life science resear:

» Sample Preparation for Next Generation DNA Sequendin addition to the Access Array system, we haemanstrated a general
architecture with the ability to use bead basedfipation steps in-chip, allowing sequential reans with purification steps in
between. We plan to commercially release a nevesy#t 2013, which applies our technology to, ametiger things, improve
single-cell analytic workflow for next generation DNA semcing.

Our microfluidic systems address the needs of rekees and clinicians who perform mid-multiplex ekmentation in the areas of
genetics, Ag-Bio and molecular diagnostics. Inipatar, for validation studies or projects of a g&mscale, our microfluidic systems
substantially reduce cost, simplify workflow andri@ase throughput as compared to conventional plate systems. Nevertheless, researc
may be slow to adopt our microfluidic systems &ytare based on technology that, compared to ctiomahtechnology, is new and less
established in the industry. Moreover, many ofédRisting laboratories have already made substar#igital investments in their existing
systems and may be hesitant to abandon that ineestiwhile we believe our systems provide significaost savings, the initial price of our
instruments and the price of our chips are highan ttonventional systems and standard 384 welloplares. Our microfluidic systems are |
well suited for smaller scale research initiatiwdgere complexity and workflow issues may be legsging and conventional systems may be
more economical. In addition, for very large-saadsociation or survey projects, researchers maysehtm use microarrays because of the
ability of those products to measure thousandsnétic markers with a single device. As life scenesearch continues to evolve and is
commercialized, we believe that there will be irgiag demand for life science automation solutibas enable experimentation on the scale
supported by our microfluidic systems.

Products

We actively sell three microfluidic systems, oupBlark HD, EP1 and Access Array systems. These myssége based on one or more
chips designed for particular applications andudel specialized reagents, instrumentation and acétvAll of our systems include chip
controllers that control the activation of valvesldoading of reagents onto the chip. Each chigrotiar comes with software to control chip
and instrument operations for particular appliaaiorhe BioMark HD system includes a real-time R@&thine that comprises a fast thermal
cycler for PCR and a fluorescence reader that etectithe results of reactions over time. The BRies includes a stand-alone fast thermal
cycler and an end-point fluorescence reader. THetB®mal cycler supports fast PCR enabling théopmance of high-throughput SNP
genotyping. The BioMark HD and EP1 systems botluihe software to analyze, annotate and archivelalte produced by the reader. The
Access Array system includes a stand-alone thecyedér and two chip controllers. We provide an astee set of protocols and application
notes with all of our systems to support specifiesstific applications. All of our systems are dgmid to be compatible with standard labore
automation equipment.

TheBioMark HD System

Our BioMark HD system performs high-throughput gerpression analysis, single-cell analysis, SNRyging and digital PCR using
Fluidigm DELTAgene and SNPtype assays and othanddtges, such as TagMan or EvaGreen.

Fluidigm Dynamic Array ChipsOur Fluidigm 96.96 Dynamic Array chip is basedsomatrix architecture and is capable of indivitjual
assaying 96 samples against 96 reagents, gene8a®h@ reactions on a single chip. Our Fluidign48&ynamic Array chip is based on the
same architecture and is capable of individually
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assaying 48 samples against 48 reagents, geneBadidg reactions. One version of each chip is dpéthto perform gene expression analysis
and another is optimized for genotyping. All assagesperformed in volumes of 10 nanoliters or [&32011, we introduced our Fluidigm
192.24 Dynamic Array chip, which is capable of 833192 samples against 24 reagents and is plantigwseful for genotyping applications
that require many samples to be examined simultastgoWhen used in conjunction with our BioMark Histem, our Fluidigm 192.24
Dynamic Array chip 192.24 chip provides remarkalfityh throughput for genotyping, allowing a researdio generate up to 4,608 data points
in one hour.

Fluidigm Digital Array Chips. Our Fluidigm 48.770 Digital Array chip is based jpartitioning architecture that divides each otoa@8
separate samples into 770 microscopic sampleshamdperforms a PCR or other assay for each divddetple in one nanoliter or smaller
volume. Our 12.765 Digital Array chip is based ba same architecture and divides up to 12 sample 65 parts. These chips can be used
for digital PCR applications, such as rare mutatietection or copy number variation analysis.

BioMark HD Instrumentation and Softwar©ur chip controllers for the BioMark HD systeniljtautomate the setup of Dynamic Array
and Digital Array chips for real-time gPCR-basegexments and include software for implementing ttadking experiments. Our BioMark
HD reader controls the PCR process and detecfiutbrescent signals generated using a white lightee, emission and excitation filters,
precision lenses, a fast thermal cycler and aaligamera. We also offer various software packé#ggsprovide data analysis following data
collection. Our analysis software shows data ad@-@coded map of every position on the chip, saslior amplification curves and as numeric
tabular data.

Fluidigm DELTAgene and SNPtype Assalsthe first half of 2011, we launched our DELTe&xg and SNPtype assay products for gene
expression and genotyping, respectively. Theseymtscrovide optimized assays, content and serticasers of our BioMark systems. They
are designed to maintain the high performance atralscbf our BioMark systems at a substantially loegst as compared to TagMan-based
chemistries. As a result, we are able to offeraustomers an integrated genetic analysis solutiahenhances the performance and efficiency
of our instruments.

The EP1 System

The EP1 system performs SNP genotyping and end-gigjital PCR using Fluidigm DELTAgene and SNPtyssays and other
chemistries, such as TagMan or EvaGreen. Our Egtémsyuses the same Dynamic Array and Digital Aofsips that are used by our BioMark
HD system. Because of its high throughput and fasugenotyping, the EP1 system is a preferred ehmycour Ag-Bio customers for field
implementation.

EP1 Instrumentation and Softwar&he chip controllers for the EP1 system fullyaamate the setup of chips for end-point SNP
genotyping and digital PCR experiments, and inclsmfévare for implementing and tracking experimeftar EP1 reader detects fluorescent
signals generated in our chips using a light squen@ssion and excitation filters, precision lenaed a digital camera. Our FC1 cycler
performs fast thermal cycling for chips and enable$o 12 Dynamic Array chips to be run per day. &® offer various software packages
that provide data analysis following data collesti®ur analysis software shows data as color-caukgul of every position on the chip, cluster
maps showing results for every assay, and as naraular data.

Fluidigm SNPtype Assay©ur SNPtype assay service described above isaghtable to users of our EP1 instruments.

The Access Array System

The Access Array system enables automated samgpanation, barcoding and tagging of targeted remazjng libraries, at a cost of $10
per sample or less, for all currently marketed mxteration DNA sequencers. The system is onelgfaosmall number of high throughput
target enrichment systems currently on the mahedtis capable of simultaneously processing meltgsimples. The Access Array system can
be used in conjunction with our BioMark HD systamptovide real-time monitoring of amplification pge
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Fluidigm Access Array ChipsOur Fluidigm 48.48 Access Array chip is basedaararchitecture similar to that of the Dynamic Arra
chip, but is designed to enable recovery of reagtimducts from the chip. This chip combines ug8samples with 48 primer sets prior to
PCR amplification. This is accomplished with onfy @ipetting steps as compared to approximatelyOrgifetting steps that would be required
by conventional systems. After amplification, el RCR products for each sample are recovered aoh When PCR primers are designed to
include DNA tags for specific sequencers and DNAbdes for each sample, samples from the Access/Afip can be loaded directly into
the sequencer. The DNA barcodes can then be usddrtify products from each sample from the seqeatata. In addition, we have shown
that we have been able to combine up to ten umpguoger pairs per primer set, allowing up to 480v@is per chip.

Access Array InstrumentatiorThe Access Array system is comprised of two duoiptrollers and a single staadbne thermal cycler. Th
system can load Access Array chips, amplify andhagegions of interest, and recover the sampléofaling into a next generation DNA
sequencer.

Access Array Primers, Barcode Libraries and Contertvice. We provide optimized barcoding primers, or Accdssyy Barcode
Libraries, for use with Roche, Life Technologiesl difumina sequencing platforms. When used with4Bet8 Access Array chip, the barcode
library enables the user to pool products of défersamples, perform amplification of all sampleparallel, and then sequence the pooled
samples as a single sample. We also offer the Ackgay Content Service to provide validated cuspimer sets for users.

Technology

Our products are based on a tiered set of relatgatiptary technologies that we have either dewsddpternally or licensed from third
parties.

Multi-Layer Soft Lithography

Our chips are manufactured using a technology knasvmulti-layer soft lithography, or MSL. Using M$chnology, we are able to
create valves, chambers, channels and other flaatigponents on our chips at high density. We comtliese components in complex
arrangements that allow nanoliter quantities afiiuor drops to be precisely manipulated withine¢hg. Unlike most prior microfluidic
technologies, our chips do not rely on electriagitiggnetism or similar approaches to control flumvement. Rather, they control fluid flow
with valves. The most important components on dipsare our NanoFlex valves, which are createthbyntersection of two channels on
adjacent layers. When the valve is open, fluichie & flow through the lower or “flow” channel. \Wh the upper or “control” channel is
pressurized, the material separating the two cHamseeflected into the lower channel, closing\the/e and stopping fluid flow. If pressure is
removed from the control channel, the channelgmatutheir original form, and the valve is agapea. The elastomeric properties of
microfluidic chip cores allow our NanoFlex valvesform a reliable seal and cycle through milliofi®penings and closings.

The elastomer we currently use for our commeraiadipcts is a form of silicone rubber known as potyethylsiloxane, or PDMS, but v
have researched other materials with different @riigs for specific purposes. PDMS is transpamhich allows the fluids and their contents
to be easily monitored with a variety of existingtioal technologies, such as bright field, phasgtrast or fluorescence microscopy. The gas
permeability of PDMS allows the reliable meterirfdlaids with near picoliter precision by eliminag the bubble problems encountered by
most other microfluidic technologies: in essence,are able to pump fluids into closed reaction diens at sufficient pressure to drive any air
out of the chamber directly through the chambetsyahis gas permeability also supports maintenaficells in cell culture conditions.
PDMS offers a favorable environment for many bigufeal reactions, including PCR and cell culture.

We have developed commercial manufacturing prosasskabricate valves, channels, vias and chambighsdimensions in the ten to
100 micron range, at high density and with highdgeFor research purposes, we have created dewvitteboth substantially smaller and lar
features. Though our manufacturing is based on
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standard semiconductor manufacturing technologidgechniques, we have also developed novel presdss mold fabrication that enable
mass production of high density chips with nanoMalume features. These processes are sufficienllyst that new microfluidic designs can
often be built using existing fabrication techniguallowing for rapid innovation of new chip dessgmithout needing manufacturing process or
equipment changes.

Microfluidic Chips

Our chips incorporate several different types ohtelogy that together enable us to use MSL tadipglesign and deploy new
microfluidic applications.

Microfluidic Components The first level of our chip technology is a libyaof components that perform basic microfluidiadtions. We
have proven designs for numerous elements, supbraps, mixers, separation columns, control logit maction chambers. These are readily
integrated to create circuits capable of perfornangide range of biochemical reactions. Even whénnecessary to integrate multiple
elements to perform a particularly complex reacgtibe area taken up on a circuit for a single ieads small compared to our typical overall
chip core size of three centimeters by three cesténs. As a result, we are routinely able to dgvelups that perform thousands of reactions
per square centimeter.

Architectures The second level of our chip technology compribesarchitectures we have designed to exploigbility to conduct
thousands of reactions on a single chip. The dirshese is the Dynamic Array, a matrix architeettirat allows multiple different samples and
multiple different reagents to be loaded onto glsichip and then combined so that there is amtedlreaction between each sample and each
reagent. The primary advantage of this architedtutieat each sample and reagent is only handledgdigette once per chip rather than once
per reaction, as is the case with conventional oplate-based technologies. For example, a sing@69Bynamic Array chip can perform a
total of 9,216 unique reactions between 96 samgies96 reagents with only 192 pipetting steps. Withventional microplate-based
technologies, the same experiment would requireiab®,432 pipetting steps and at least 24 conveatimicroplates. In addition, the shape of
the array can be changed. For instance, our 13yddmic Array chip allows reactions between 192 @asiand 24 assays. Our Sample
Processor architecture allows us to bring simitarddits to reactions which require export of thect®n product and more complex (mudtep
reactions. For example, our Access Array chip aatesisample preparation for targeted resequengiagniplifying 48 genetic regions on ez
of 48 samples and exporting each prepared sampleD@ital Array architecture allows a sample todpdit into hundreds to tens of thousands
of sub-samples. Separate reactions can then beicieadon each of the smaller sub-samples. OurReetiessor architecture automates cell
seeding, culture, combinatorial dosing with mu#tipbagents, and export for further analysis.

Interface and Handling FramesThe third level of our chip technology involvéetinteraction of our chips with the actual laborat
environment. The core elastomeric block at theayeoit our chip is surrounded by specially desigimathes that are able to deliver samples
reagents to the blocks. These frames are the samassstandard 384 well microplates and have saaml reagent input ports laid out in a
standard 384 well microplate format. As a result, chips can be loaded with standard laboratorgtfiig robots and can be used with stan
plate handling equipment. These frames also trartemipressure and control signals from our insémuts to the chip.

Technological AdvanceOur 48.770 Digital Array chips have over 4,000/ea capable of more than 4,000 assays per sqaatieneter,
a 181-fold increase in valve density and a 1,800-increase in assay capability as comparededitht prototype of our 1.48 chip sold in 20
In our research and development laboratory, we baiteand tested fully functional Digital Array iids capable of performing 200,000 assays,
over five-fold more than our 48.770 Digital Arralyip. We have also developed the capability to agptuany single cells from a flow stream,
as well as to conduct molecular biology protocaisach individual cell in parallel. We are applythg capability to integrate automated cell
capture and specific target amplification.
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We have added capabilities to our chips in additioimcreasing the density. In 2009, we elaboratad48.48 chip architecture to enable
the recovery of DNA samples from reaction chamlafter PCR amplification. The elaborated chips ane sold as part of the Access Array
system, which allows the high-throughput preparatibsamples for next-generation DNA sequencing.

We also recently developed a second generatiorfansgetechnology, which increases our number g cbintrol signals, or states, by
nearly a factor of 10 (from 4 to 36). Since the hemof chip states is approximately 2 raised topiwer of the number of control signals, this
represents a billion-fold increase in the numbestafes a chip may be set to; this advance meanghh complexity of reactions that our chips
may run is no longer meaningfully limited by thenmher of control lines. This architecture was impéented on commercial products in 2011.

Software and | nstrumentation

We have developed instrumentation technology td ksmples and reagents onto our chips and to ¢@mdomonitor reactions within
our chips. Our line of chip controllers consistsofmmercial pneumatic components and both custahtammercial electronics. They apply
precise control of multiple pressures to move fla control valve states in an microfluidic chur BioMark HD system consists of a
custom fast thermal cycler packaged with a sopfat#d fluorescence imaging system. Our FC1 cyslardustom thermal cycler capable of
very rapid cycling: 45 cycles in 30 minutes. OurlBRstrument is a fluorescence reader designedrfdpoint imaging, suitable for genotyping
and digital PCR applications. All of these instrurtseare designed to be easily introduced into stahdutomated lab environments.

We have developed specialized software to manag@maalyze the unusually large amounts of data mediby our systems. Our
BioMark HD system’s gene expression analysis saftveaitomatically measures individual real-time gR€&tions from fluorescent images
and generates amplification threshold crossingashllowing researchers to readily perform comphetenalized comparative gene expres:
analysis across large numbers of samples and asayitarly, our SNP Genotyping Analysis softwatganatically clusters fluorescent
intensities from individual genotype reactions amakes genotype calls across individual and multpie runs. The Digital PCR Analysis
software automatically calculates absolute copy memand copy number ratios from digital PCR experita. Our Melting Curve Analysis
software supports genotyping from data collectetherBioMark HD reader.

Protocols and Assays Design

We provide protocols to guide our customers inube our products with commonly available molecbiatogy reagents for the analysis
of their specific sample types. The set of protecet offer are regularly expanded. For gene exjmesae currently provide a protocol for
TagMan real-time reagents for general gene exmessialysis. We also offer a protocol specificédliiysingle-cell analysis. In early 2010 we
released a protocol for EvaGreen, a DNA binding fdyeyene expression measurements with excellgatglality and a very low cost per
assay. We also released protocols for the userahauofluidic systems with Thermo-Fisher Solarssays. PCR assay reagents need to be
specific to The gene targets of interest. Sincesgatems analyze many gene targets at once, thegwof designing a set of assays may delay
the implementation experiments or require the disxpensive pre-designed assays. To address $iis i8e have developed a computational
method for rapid-turn PCR assay design. This pa#ews us to provide customers with validatecgsdor their targets of interest. We have
commercialized this service for our BioMark HD, E&id Access Array customers through the launchuoDi&EL TAgene and SNPtype assays
and our Access Array Target-Specific primers.

In the first quarter of 2011, we introduced our OBgene assay product, consisting of assay desigrcastom content delivery systems
for gene expression, that allow customers to speghes of interest and match them to regipeeific primers and enables our existing sys
to amplify specific genetic regions of interestttie second quarter of 2011, we introduced a siraaay design and custom content delivery
system for
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genotyping called SNPtype. We believe these asssigl and content delivery systems represent arovement over conventional pre-
defined panels by allowing customization basedaular pathways or biological areas of interestlevltowering upfront costs of experimen
These offerings provide low-cost alternatives terafstries such as TagMan and allow customers tehigs in more flexible ways. By
specifying genes or SNP sites of interest and nivagdihem to region specific primers, customers gisiar existing systems are able to amplify
specific genetic regions of interest at reduced without sacrificing data quality.

Sales and Marketing

We distribute our microfluidic systems through direct sales force and support organizations lacai&orth America, Europe and
Asia-Pacific, and through distributors or salesragén several European, Latin American, MiddletBasand Asia-Pacific countries. Our
domestic and international sales force informsaaurent and potential customers of current prodfferings, new product introductions,
technological advances in our microfluidic systeand workflows, and notable research being perforbyedur customers or ourselves. As our
primary point of contact in the marketplace, ouesdorce focuses on delivering a consistent margehessage and high level of customer
service, while also attempting to help us betteteustand our customer needs. As of December 31, 264 had 72 people employed in sales,
sales and technical support and marketing, inctydih sales representatives and technical pre-spézsalists located in the field. We intend to
significantly expand our sales, support and mankegifforts in the future.

Our sales and marketing efforts are targeted arédbry directors and principal investigators atlieg companies and institutions who
need reliable life science automation solutiongffieir business or commercial purposes. We segictease awareness of our products among
our target customers through regular contact, gipdiion in tradeshows, on customer site semirgeademic conferences and dedicated
company gatherings attended by prominent userpargpective customers from various institutions.

Our systems are relatively new to the market ptagkrequire a capital investment. As a result algssprocess often involves numerous
interactions and demonstrations with multiple peogpithin an organization. Some potential custonsersluct in-depth evaluations of the
system including running experiments on our sysa@echcompeting systems. In addition, in most coastrsales to academic or governmental
institutions require participation in a tender @ss involving preparation of extensive documentagiod a lengthy review process. As a result
of these factors and the budget cycles of our custs, our sales cycle, the time from initial cohtaith a customer to our receipt of a purchase
order, can often be 12 months or longer.

Commercial Alliances
Co-Marketing Agreements for Next Generation Sequencing

We have entered into an agreement to co-markeAccess Array system with 454 Life Sciences, a @viof F. Hoffman-La Roche
Ltd., a manufacturer of leading next generation Ddé§yuencing platforms. Per our agreement, we magilbwur Access Array sample
preparation system with our co-marketer’s next gatien DNA sequencing technologies. This agreersaables us to, among other things,
engage in co-operative marketing and messaginfprpeselective specialization or utilization of azo-marketer’s channel for promotional or
sales activity, and educate our direct and indidésttibution channels, in each case without anyimiim sales, volume or other financial
obligations. The agreement does not preclude us &ogaging in other activities of similar or rethiaterest with other participants in the
sequencing technology market and may be termiratesither party with notice. We have entered intnailar co-marketing agreement with
another manufacturer of next generation DNA segngn@atforms. This second agreement is in itsyestdges, does not contain any minin
performance obligations of the parties and mayebminated at anytime by either party with notice.
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Non-invasive Prenatal Diagnostics Collaboration

We entered into a set of related agreements withaNis V&D, in May 2010 which were subsequently aehed in March 2011. Under
these agreements, our capabilities in digital P@Rbaing developed for potential in-vitro diagnhostapplications, with an initial focus on the
development of an NIPD test for fetal aneuploididsese agreements provide Novartis V&D with anapto exclusively license our
technology in the primary field of non-invasivetteg for fetal aneuploidies and the secondary fadldon-invasive testing of genetic
abnormality, disease or condition in a fetus aa pregnant woman (other than as tested in the pyifredd), RhD genotyping or carrier status
in a pregnant woman and the genetic carrier st#taprospective mother and her male partner. Utitese agreements, except with Novartis
V&D, we cannot, directly or in collaboration withtlird party, use, develop or sell any productsawices in the primary field or the seconc
field, other than for research applications inskeondary field. We have achieved our initial téchlfeasibility milestones in 2011 and
received milestone payments totaling $3.3 million.

At Novartis V&D's option, these agreements can kiereded to encompass further research, developameintommercialization of our
products in the primary and secondary fields dbsdriabove, which could take several years or nwoceimplete. If the agreements are
extended, we will negotiate additional technicalsibility milestones and milestone payments witlv&itis V&D. In addition, the agreements
provide for payments to us upon Novartis V&D’s eviee of its option to license our technology andrupur meeting a specified product
development milestone. These additional paymertenpially total $3.0 million if these agreements axtended. The term of the development
portion of the agreements will extend until attagmhof all existing and to-be-negotiated technfeakibility milestones, but will automatically
terminate if Novartis V&D does not exercise itsioptto license our technology by April 30, 2012 aledition, the agreements may be
terminated at any time in Novartis V&D'’s sole distion and, by us, at certain times, if Novartis V&[@cts not to proceed with the
development program. The agreements provide tlaataét is commercialized, we would supply the ireglusystems and chips for performa
of such test.

Single-Cell Genomics Collaboration

In August 2011, we entered into an agreement talootate with BD Biosciences, a segment of Bediiokinson and Company, or BD,
with respect to single-cell genomics. Pursuanht® agreement, we and BD will jointly make a sedépublic presentations describing the
significant scientific insights obtainable by comibig the ability of BD's instruments to measure tiplé surface markers of an individual cell
with our systems ability to measure hundreds okegdrom the same cell.

Customers

We have sold our BioMark, EP1 and Access Arrayesyistto leading academic institutions, diagnostiofatories, and pharmaceutical,
biotechnology and Ag-Bio companies. We have sokt ®00 systems to customers in over 25 countriessifgle customer represented more
than 10% of our total revenue for 2011, 2010 an@b20

Manufacturing

Our microfluidic systems and instrumentation fomeoercial sale, as well as for internal researchdmalopment purposes, are
manufactured at our facilities in Singapore. W® afmnufacture assays and chips for research aredogenent at our headquarters in South
San Francisco, California.

We established our primary manufacturing facilitySingapore to take advantage of the skilled waoddpsupplier and partner network,
lower operating costs and government support adaitdere. Our microfluidic system manufacturinggqass includes photolithography and
fabrication technologies that are very similaritoge used in the fabrication of semiconductor ctigsa result, we are able to hire from a pool
of skilled manpower created by the existing senmdembor industry in Singapore. Similarly, the Singegpsemiconductor
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industry has created a broad network of potentippBers and partners for our manufacturing operati We are able to locally source a large
proportion of the raw materials required in ourgasses and have been able to collaborate with émgaheering companies to develop enat
technologies chip fabrication.

Our manufacturing operations in Singapore have kepported by grants from the Singapore Economie@@ment Board, or EDB,
which provides incentive grant payments for redeadevelopment and manufacturing activity in Sirggap Our arrangements with EDB
require us to maintain a significant and increasiramufacturing and research and development preser®ingapore.

We expect that our existing manufacturing capdoitynstrumentation and chips is sufficient to meet needs at least through 2013.
However, we are considering developing additiomglacity to ensure that all or most of our prodacesproduced by at least two different
facilities. We believe that having dual sourcesdor products would help mitigate the potential &ajpof a production disruption at any one of
our facilities and that such redundancy may beiredwby our customers in the future. We have nt¢rdeined the timing or location of any
additional manufacturing capacity.

We rely on a limited number of suppliers for carteomponents and materials used in our productieWie are in the process of
qualifying additional sources of supply, we canmadict how long that qualification process wikialf we were to lose one or more of our
limited source suppliers, it would take significaimie and effort to qualify alternative suppliek®y components in our products that are
supplied by sole or limited source suppliers ineladspecialized polymer from which our chip conmesfabricated, specialized custom camera
lenses, fiberlight guides and other componentsireddor the reader of our BioMark system, andaiertaw materials for our DELTAgene &
SNPtype assays and Access Array Target-Specificgus. With respect to many of our suppliers, wengigher a major customer, nor do we
have long term supply contracts. These supplierstimerefore give other customers’ needs higheriyithan ours, and we may not be able to
obtain adequate supply in a timely manner or onroeruially reasonable terms.

Research and Development

We have assembled experienced research and devsribfgams at our South San Francisco and Singégmtions with the scientific,
engineering, software, bioinformatic and procetentathat we believe is required to grow our busine

New Product and Application Development

The largest component of our current research amdldpment effort is in the areas of new produntsrzew applications. We plan to
introduce a new platform for single-cell capture @neparation with capability to support a variefyanalytical methods, and to strengthen our
current product lines by further simplifying the rkflows.

Single-Cell Analysis ToolsWe intend to strengthen the single-cell analgaability of our BioMark system by expanding our
customers’ options for single-cell capture, mardgioh and downstream data analysis. For examplarevdeveloping a system for single-cell
capture and preparation that will increase thedygfesamples that can be processed routinely, Agsvéhe types of usable preparation
chemistry. We expect that this new system will ble &0 prepare samples both for BioMark systemsyelsas for next generation sequencing.

Cell Culture SystemWith the support of a grant from the Californistitute of Regenerative Medicine, or CIRM, in ggregate amoul
of $750,000, we have developed a prototype micidifiicell culture system that enables researctreirsdependently control the conditions for
multiple cell cultures, allowing sequential dosifga variety of factors and then extraction of teds for further analysis. CIRM has awarded
us with an additional $1.9 million grant over thsesars to further advance research in this areaaddliver useable prototypes to a limited
number of stem cell research laboratories.
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Assay and Reagent DevelopmeWite intend to enhance our SNPtype genotyping as§#yL TAgene gene expression assays, and A
Array Target-Specific primer sets with improvedfpemance and features. For genotyping, we plammréve our SNPtype bioinformatic
pipelines to support additional types of mutatidngrove assay design rates for difficult areathefgenome, and offer it in additional
formats. For gene expression, we intend to lowepda preparation reagents with lower costs anddcegse the multiplexing to enable
analysis of larger sets of genes. For the growingler of new third party commercial sequencingfpiats, we plan to provide reagents
necessary to support Access Array Target-Speaifingr sets for a wider variety of platforms.

Integrated Fluidic Circuit and Instrument Architeces. We intend to develop additional products to gtkan the capabilities of our
existing Dynamic Array and Digital Array productiiidies. For example, our existing 48.770 Digitakrdy chip can perform 36,960
reactions. We have developed prototype chips basele Digital Array architecture that can perfd60,000 or more reactions. We intend to
design Dynamic Array architectures that are mailfle and cost effective for researchers with ggnalumbers of assays or smaller numbers
of samples. We plan to evaluate next generatianumgnts architectures supporting these new chiipdts for our existing markets and with
features potentially suitable for clinical markets.

Process Development

The second component of our research and develdpaffert is process development. We continuoushyettep new manufacturing
processes and test methods to drive down manuiiagtoost, increase manufacturing throughput, wiiddmication process capability, and
support new microfluidic devices and designs. Quotgiype fabrication facility at our Singapore méauiurer fabricates prototype chips
working closely with product development teams @qut® San Francisco, California. This process derakmt team’s focus is to improve
fabrication processes for the production line. Wieest in manufacturing automation, process chaagdslesign modifications which
historically have significantly improved yields alwvered the manufacturing costs of our chips.

New Technology Development

We have background research and development eftoisrease the density of components on our riiddic systems and to lower the
materials cost of our current production methods.ak& evaluating new materials that can increaséutictionality of existing products and
that would allow our microfluidic systems to be dder a wider variety of biological and chemicahcéons. Over the longer term, we are
seeking ways to transfer functionality from instemtation to chips to support development of fiedddd and point-of-care applications.

Our research and development expenses were $1@hn$13.0 million and $12.3 million in 2011, 20&nd 2009, respectively. As of
December 31, 2011, 60 of our employees were engagedearch and development activities.

Competition

We compete with both established and developmagedife science companies that design, manufaetudenarket instruments for ge
expression analysis, genotyping, other nucleic detéction and additional applications. For examgbenpanies such as Affymetrix, Inc.,
Agilent Technologies, Inc., Bio-Rad Laboratorigs;.| lllumina, Inc., Life Technologies CorporatiatGC Limited, Luminex Corporation,
NanosString Technologies, Inc., PerkinElmer, Inbrdtigh its acquisition of Caliper Life Sciences;.)nRainDance Technologies, Inc., Ror
Applied Science (a division of Roche Diagnosticsgooation), Sequenom, Inc. and WaferGen Bio-Systénts have products that compete in
certain segments of the market in which we sellggoducts. In addition, a number of other compaaies$ academic groups are in the process
of developing novel technologies for life sciencarkets.
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The life science automation industry is highly catifive and expected to grow more competitive whith increasing knowledge gained
from ongoing research and development. Many ofcounpetitors are either publicly traded or are diris of publicly traded companies and
enjoy several competitive advantages over us, ety

» significantly greater name recognitic

» greater financial and human resourc

* broader product lines and product packa

» larger sales force:

» larger and more geographically dispersed custommvat organizatior
» substantial intellectual property portfolic

» larger and more established customer bases anbnslaips;

» greater resources dedicated to marketing eff

» better established and larger scale manufactuapghlity; anc

» greater resources and longer experience in resaactdevelopmen

We believe that the principal competitive factarour target markets include:
» cost of capital equipment and suppli
* reputation among custome
e innovation in product offerings
» flexibility and ease of ust
e accuracy and reproducibility of results; ¢
» compatibility with existing laboratory processemls and method:

To successfully compete with existing products futdre technologies, we need to demonstrate tonfiatecustomers that the cost
savings and performance of our technologies andymts, as well as our customer support capabiligiesssuperior to those of our competitors.
The regular introduction of new and innovative dffgs is necessary to continue to differentiateanmpany from other, larger enterprises.
Additionally, a well staffed commercial team “iretffield” is required to successfully communicate #uvantages of our products and
overcome potential obstacles acceptance of oumgptedin addition ongoing collaborations and paghgs with key opinion leaders in the
genetics fields are desirable to demonstrate mwtbviation and applicability of our products. Theslationships create the need for retention of
a large and talented specialized staff, and ocona#jorequire the placement of products or suppies: temporary basis at a customer facility
to demonstrate applicability of our tool to a sfiegcientific application.

Intellectual Property
Strategy and Position

Our core technology originated at the Californigtitute of Technology, or Caltech, in the laborgtof Professor Stephen Quake, who is
a co-founder of Fluidigm. Dr. Quake, his studemtd their collaborators pioneered the applicatiomatftilayer soft lithography in the field of
microfluidics. In particular, Dr. Quake’s laboragateveloped technologies that enabled the producispecialized valves and pumps capable
of controlling fluid flow at nanoliter volumes. b series of transactions, we exclusively licensethfCaltech the relevant patent filings relat
to these developments. We have also entered infiticuhl exclusive and non-exclusive licenses #8ated technologies from various
companies and academic institutions.
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Our patent strategy is to seek broad patent pioteon new developments in microfluidic technol@nd then later file patent
applications covering new implementations of trehtelogy and new microfluidic circuit architecturdizing the technology. As these
technologies are implemented and tested, we fite petent applications covering scientific methodgl@nabled by our technology.
Additionally, where appropriate, we file new patapplications covering instrumentation and softwheg are used in conjunction with our
microfluidic systems.

We have developed our own portfolio of issued patand patent applications directed to commerciadipcts and technologies in
development. Our portfolio covers methods and aes/for isolating, culturing, and analyzing singédls; technologies for processing and
preparing DNA samples for next generation DNA segirgy; high-density and reusable chips for perfagrgenotyping and measuring gene
expression with massive multiplexing, and technggiee using these chips; and associated instrurtientand software for controlling and
reading our chips and analyzing the data obtaired them. We also have 36 patents and patent agiplis pending relating to devices,
techniques and applications for digital PCR, incigdnethodologies for measuring copy humber vama#ind noninvasively diagnosing
prenatal genetic abnormalities.

As of December 31, 2011, we owned or licensed @08rpatents, most of which issued in the UnitedeStaand we had approximately
250 pending patent applications worldwide, inclgdapproximately 100 in the United States. Our pateave expiration dates ranging from
2018 to 2030. The U.S. issued patents we havesigmefrom Caltech expire between 2017 and 2026;)tBeissued patents we have licensed
from other parties expire between 2019 and 2027.

The patent positions of companies like ours areegaly uncertain and involve complex legal and dattjuestions. Our patents may not
enable us to obtain or keep any competitive adg@nt@ur pending U.S. and foreign patent applicatimay not issue as patents or may not
issue in a form that will be advantageous to us; patents we have obtained or do obtain may bdestgdd by re-examination, opposition or
other administrative proceeding, or may be chakehig litigation, and such challenges could resu#t determination that the patent is invalid.
In addition, competitors may be able to designratttve methods or devices that avoid infringentdrdur patents. To the extent our
intellectual property protection offers inadequatetection, or is found to be invalid, we are exqob$o a greater risk of direct competition. If
our intellectual property does not provide adeqpadéection against our competitors’ products, @mpetitive position could be adversely
affected, as could our business. Both the pateplicapion process and the process of managing pedigputes can be time consuming and
expensive. Furthermore, the laws of some foreigmti@es may not protect our intellectual propeights to the same extent as do the laws of
the United States.

In addition to pursuing patents on our technolagg have taken steps to protect our intellectugb@rty and proprietary technology by
entering into confidentiality agreements and ietetiial property assignment agreements with our @epk, consultants, corporate partners
and, when needed, our advisors. Such agreementsahd&g enforceable or may not provide meaningfotgztion for our trade secrets or ol
proprietary information in the event of unauthodaese or disclosure or other breaches of the agnetsmand we may not be able to prevent
such unauthorized disclosure. Monitoring unautteatidisclosure is difficult, and we do not know wiestthe steps we have taken to prevent
such disclosure are, or will be, adequate.

Our commercial success may depend in part on awinfongement of the patents or proprietary rightshird parties. Third parties ha
asserted and may assert in the future that wenapboging their proprietary technology without autization. Competitors may assert that our
products infringe their intellectual property rigtds part of a business strategy to impede ouessfid entry into those markets. In addition,
our competitors and others may have patents orimte future obtain patents and claim that useuwfproducts infringes these patents. We
could incur substantial costs and divert the aitendf our management and technical personnel fiendiing against any of these claims. Pa
making claims against us may be able to obtaimitjue or other relief, which could block our atyilto develop, commercialize and sell
products, and could
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result in the award of substantial damages agamdn the event of a successful claim of infringainagainst us, we may be required to pay
damages and obtain one or more licenses from plairtles, or be prohibited from selling certain prot$. We may not be able to obtain these
licenses at a reasonable cost, if at all.

License Agreements

We have entered into several significant exclusieeexclusive, and non-exclusive licenses to patand patent applications owned by
various academic institutions and have additionta&liectual property agreements with a range dftut®ons and companies.

Our license agreement with Caltech provides us aitlexclusive, worldwide license to certain patemts related intellectual property, as
well as the right to prosecute licensed patentdgiworldwide at our expense and to initiate afiyrigement proceedings. Caltech retains the
right to use the licensed materials for noncomna¢esilucational and research purposes, as wellyaggits necessary to comply with the
statutory rights of the U.S. government. We haseés shares of our common stock to Caltech andyves=d to pay to Caltech royalties based
on sales revenue of licensed products on a colnytgeuntry basis with a minimum annual royalty. Ticense agreement will terminate as to
each country and licensed product upon expiratfdhelast-to-expire patent covering licensed paislin each country.

Our license agreements with Harvard Universitywalkublicenses (i) provided we can demonstratevtieatave added significant value
the patent rights to be sublicensed and that sulclicense also contains a substantial and esdgrdialultaneous license to intellectual
property owned by us, or (ii) when such patenttdgire necessary to practice other Harvard Uniyepsitent rights exclusively licensed to us
which are also being licensed. We have issued sludreur common stock to Harvard and we agreecyot@ Harvard royalties based on sales
revenue of licensed products on a country-by-cqupaisis with a minimum annual royalty. Harvarddésponsible for filing and maintaining all
licensed patents, but we must reimburse Harvarddoshare of its related patent prosecution exggend/e have the right to prosecute any
infringement of our licensed patent rights. Thetise agreement will terminate with the last-to-expf the licensed patents.

On June 30, 2011, we settled certain litigation @nttred into a series of patent cross-licensesahdicense agreements with Life
Technologies Corporation and its Applied Biosystehhs<C subsidiary, referred to as Life, relatingviarious patent rights of the two
companies. Specifically, the agreements involveoas:license concerning our imaging readers anel @iéitent filings and certain of Life’'s
patent families relating to methods and instrumémtgonducting nucleic acid amplification, suchvdth PCR; a sub-license that provides us
access to certain of Life’s digital PCR patents] arsublicense that provides Life access to cedfaiur non-core technology patents licensed
from the California Institute of Technology. Themgreements resolve litigation filed by us agairit In June 2011 in U.S. District Court for
the Northern District of California and by Life agst us in June 2011 in U.S. District Court for fistrict of Delaware. Under the terms of the
agreements, each party is responsible for makirtgiogpayments to the other, and in June 2011etbbggations resulted in a net $3.0 million
payment to Life from us. We expensed the $3.0 amlind classified it as litigation settlement im dune 30, 2011 condensed consolidated
statement of operations because the agreemenfisgdebiat the amount paid by us was principallyilatitable to resolving Life’s litigation
claims with respect to a specific expiring U.S . guétand its foreign counterparts. The agreemestsmbvide for various royalty payments by
each of the parties, including a royalty on certéfe instruments.

Under the terms of the agreements, either partyth@dption, exercisable for 30 days from the ddititve agreements, to limit or preclt
certain patent litigation between the parties ahiernext two to four years. These rights were suligecertain exceptions and would involve an
additional payment by the respective party exangishe option at the time of exercise. In July 2044 exercised our option and paid Life $2.0
million. As a result, subject to certain exceptioniée may not initiate litigation under its patsrexisting as of June 30, 2011 against our
customer’s for two years and against our compaiith, spect to our current products and equivdigntre products, for four years. The
additional payment was recorded in other asset@arudtized to selling, general and administratigemse over four years on a straight-line
basis beginning in July 2011. The
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additional payment is being amortized to sellingneral and administrative expense because it glesllife from initiating litigation under its
relevant patents for any alleged prior and futafarigement by us for four years, and because puetiusion relates to our equivalent future
products. Life elected not to exercise its option.

In May 2011, we entered into a license agreemetht @aliper Life Sciences, Inc., which subsequebdgame a PerkinElmer company,
referred to as Caliper, to license Caliper’'s ergfpatent portfolio in certain fields, includingmovasive prenatal diagnostics, and obtained an
option to extend the license to cover additionalld§. Under the agreement, we made an up-front gayof $625,000, which is subject to
adjustment, and will have royalty obligations conmgiag in January 2012. In August 2011, we entenéalan amendment to the agreement
with Caliper and made an additional fipat payment of $0.5 million. Pursuant to the adraent, the rates for royalties payable to Calipere
substantially reduced and the period for which veeabligated to make royalty payments was shortemét the last payment due in mid-2018
for our existing products at the time of amendmaamtt their future equivalents. If any of our futpreducts are determined to infringe Caliger’
patents, the same reduced royalty rates will apptit the respective patents expire. The aggre§ate million of payments to Caliper are be
amortized to cost of product revenue on a strdigktbasis through July 2018, when our royalty pagtrobligations are expected to terminate
based upon our current products. Our royalty paymare not expected to be material to our compariyture periods.

Government Regulation

Pursuant to its authority under the Federal Foadgnd Cosmetic Act, or FFDCA, FDA has jurisdiotiover medical devices, which
are defined to include, among other things, inovitiagnostic products, or IVDs. Our products angently labeled and sold for research
purposes only, and we sell them to academic itigtits, life sciences laboratories, and pharmacaiugicd biotechnology companies for non-
diagnostic purposes. Because our products aretestded for use in clinical practice in the diagead disease or other conditions, they do not
fit the definition of a medical device under thelRFA and thus are not subject to regulation by tbéFas medical devices. In particular, wi
FDA regulations require that research only prodbetfabeled, “For Research Use Only. Not for usdiagnostic procedures”, the regulations
do not subject such products to FDA'’s pre- and-puatket controls for medical devices. In June 2ELFDA issued a draft guidance
document intended to clarify the types of in vitiagnostic products that are properly labeled fésearch use only.” The draft guidance states
that merely including a labeling statement thatgtmduct is for research purposes only will notessarily render the device exempt from the
FDA's clearance, approval, or other requirementléfcircumstances surrounding the distributiothefproduct indicate that the manufacturer
knows its product is being used by customers fagmidstic uses. These circumstances may includewor verbal marketing claims regard
a product’s performance in clinical applicationsl @aimanufacturer’s provision of technical supportduch activities. In the future, certain of
our products or related applications could becounfgest to regulation as medical devices by FDA.

For example, if we wish to label and market ourdoicis for use in performing clinical diagnostids)g subjecting them to regulation by
FDA as medical devices, unless an exemption appliesvould be required to obtain either prior 5)Qflearance or prior pre-market approval
from the FDA before commercializing the producteTFDA classifies medical devices into one of ttokasses. Devices deemed to pose lower
risk to the patient are placed in either classll,onhich, unless an exemption applies, requiresrhanufacturer to submit a pre-market
notification requesting FDA clearance for commardiatribution pursuant to Section 510(K) of theDRFA. This process, known as 510(k)
clearance, requires that the manufacturer demdestrat the device is substantially equivalent previously cleared and legally marketed 510
(k) device or a “pre-amendment” class Il devicevidich premarket approval applications, or PMAs, have nonbreguired by the FDA. Th
process typically takes from four to twelve montilghough it can take longer. Most class | devaxesexempted from this requirement.
Devices deemed by FDA to pose the greatest riglh as life-sustaining, life-supporting or implaritalevices, or those deemed not
substantially equivalent to a legally marketed prat device, are placed in class lll. Class INides typically require PMA approval. To
obtain PMA approval, an
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applicant must demonstrate the reasonable safdtgféectiveness of the device based, in part, @aa datained in clinical studies. PMA
reviews generally last between one and two yedttgugh they can take longer. Both the 510(k) dredRMA processes can be expensive and
lengthy and may not result in clearance or apprdfale are required to submit our products for-prarket review by the FDA, we may be
required to delay marketing while we obtain prenetidtearance or approval from the FDA. There wdaddcho assurance that we could ever
obtain such clearance or approval.

Changes to a device that have received PMA apptgpidally require a new PMA or PMA supplement. @fes to a device that recei
510(K) clearance which could significantly affetst $afety or effectiveness, or that would constiutmajor change in its intended use, require a
new 510(k) clearance or possibly PMA approval. FB& requires each manufacturer to make this detetian initially, but the FDA can
review any of these decisions and may disagrabelFDA disagreed with our determination not tokse@ew 510(k) clearance for a change to
a previously marketed product, the FDA could reguis to seek a new 510(k) clearance or pre-mapgebgal. The FDA also could require us
to cease manufacturing and/or recall the modifiedak until 510(k) clearance or pre-market approvad obtained. Also, in these
circumstances, we could be subject to warningrketsedverse publicity, significant regulatory firespenalties, seizure or injunctive action, or
criminal prosecution.

In some cases, our customers or collaborators mayur products in their own laboratory-developsist, or LDTSs, or in other FDA-
regulated products for clinical diagnostic use. FIDA has historically exercised enforcement disorein not enforcing the medical device
regulations against LDTs. However, the FDA coulskeasjurisdiction over some or all LDTs, which niaypact our customers’ uses of our
products or the sale of our products for LDT ugesignificant change in the way that the FDA regedaour products or the LDTs that our
customers develop may require us to change ounéssimodel in order to maintain compliance wittséhlaws. The FDA recently held a
meeting in July 2010, during which it indicatedtthantends to reconsider its policy of enforcermediscretion and to begin drafting a new
oversight framework for LDTSs.

We are collaborating with Novartis V&D to develomgucts to target the NIPD market for fetal aneigiés. Our product developmen
in its early stages and we have not made any ssinssto the FDA regarding the products or deteeshiwhether FDA clearance or approval
will be required.

If our products become subject to regulation asdioal device, we would become subject to additi&im¥A requirements, and we could
be subject to unannounced inspections by FDA aner@overnmental authorities, which could increasecosts of doing business.
Specifically, manufacturers of medical devices noashply with various requirements of the FFDCA @ésdmplementing regulations,
including:

« the Quality System Regulation, which covers thehoé$ and documentation of the design, testingrobmhanufacturing, labeling
quality assurance, packaging, storage and shipgingr product

» labeling regulations

» medical device reporting, or MDR, regulatio

» correction and removal regulations; ¢

» pos-market surveillance regulations, which includeniesbns on marketing and promotic

We would need to continue to invest significantdiend other resources to ensure ongoing compliaithd=DA quality system
regulations and other post-market regulatory regoents.

Our failure to comply with applicable FDA regulagaequirements, or our failure to timely and adeglyarespond to inspectional
observations, could result in enforcement actiothigyFDA, which may include the following sanctions

» fines, injunctions and civil penaltie
» recall or seizure or our produc
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e operating restrictions, partial suspension or tstaitdown of productior

» delays in clearance or approval, or failure to wbégpproval or clearance of future product candigar product modification
e restrictions on labeling and promotic

» adverse publicity, warning letters, fines, or irgtians;

» withdrawal of previously granted clearances or apals; anc

» criminal prosecutior

International sales of medical devices are sultgefdreign government regulations, which vary sabsglly from country to country. Tt
primary regulatory environment in Europe is thathef European Union, or EU, which includes moghefmajor countries in Europe.
Currently, 27 countries make up the EU. Other coesitsuch as Switzerland, have voluntarily adofaes and regulations that mirror those
the EU with respect to medical devices. The EUddpted numerous directives and standards reggitendesign, manufacture, clinical
trials, labeling and adverse event reporting fodited devices. Devices that comply with the requieats of a relevant directive will be entit
to bear the CE conformity marking, indicating ttie¢ device conforms to the essential requiremehttsecapplicable directives and,
accordingly, can be commercially distributed throeogt Europe. Outside of the EU, regulatory approesdds to be sought on a country-by-
country basis in order to market medical devicdthdugh there is a trend towards harmonizationuality system standards, regulations in
each country may vary substantially which can affieeelines of introduction.

Property and Environmental Matters

We lease approximately 30,000 square feet of offite laboratory space at our headquarters in S8anhFrancisco, California under a
lease that expires in April 2015, approximately0O®®, square feet of manufacturing and office spaceiafacility in Singapore under leases
with varying expiration dates through October 20b4addition, we lease office space in Paris, Feamt a month-to-month basis; in Tokyo,
Japan under a lease that expires in November 20 C¥kaka, Japan under a lease that expires inf@bpte2012; and in Shanghai, China under
a lease that expires in May 2013. We believe thaeaisting office, laboratory and manufacturingsg, together with additional space and
facilities available on commercially reasonablersrwill be sufficient to meet our needs through20

Our research and development and manufacturingepses involve the controlled use of hazardous mbteincluding flammables,
toxics, corrosives and biologics. Our researchraadufacturing operations produce hazardous bicdbgied chemical waste products. We ¢
to comply with applicable laws regarding the hamglland disposal of such materials. Given the suadlime of such materials used or
generated at our facilities, we do not expect aumgliance efforts to have a material effect on@apital expenditures, earnings and
competitive position. However, we cannot eliminte risk of accidental contamination or dischange any resultant injury from these
materials. We do not currently maintain separatérenmental liability coverage and any such contaation or discharge could result in
significant cost to us in penalties, damages asgession of our operations.

Geographic Information

During the last three years, a majority of our rexewas generated within North America and Eurapmkaamajority of our long-lived
assets are located within the United States angbBore. Please see Note 15 of the notes to outedutbnsolidated financial statements for
additional information for geographic areas.

Seasonality

In 2008, 2009 and 2010, our product revenue wdasehion the fourth quarter of the year than in tingt fjuarter of the next year reflecting
numerous factors, including, among others, seas@mgltions in customer operations and customegéuadnd capital spending cycles.
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Employees

As of December 31, 2011, we had 239 employeeshaftw60 work in research and development, 40 woreineral and administrative,
67 work in manufacturing, 72 work in sales, saled technical support and marketing. None of ourleyges are represented by a labor union
or are the subject of a collective bargaining agremst.

Executive Officers
The following table sets forth the names, age®{&ebruary 29, 2012) and positions of our exeeutifficers:

Name Age Position

Gajus V. Worthington 42 President, Chief Executive Officer and Direc

Vikram Jog 55 Chief Financial Office

Robert C. Jone 57 Executive Vice President, Research and Developi

William M. Smith 60 Executive Vice President, Legal Affairs, General@gel and Secreta
Fredric Waldel 54  Chief Business Office

Mai Chan (Grace) Yow 53 Executive Vice President, Worldwide Manufacturimglalanaging

Director of Fluidigm Singapore Pte. Li

Gajus V. Worthingtois a co-founder of Fluidigm and has served as oesiBent and Chief Executive Officer and a Diresioce our
inception in June 1999. From May 1994 to April 1988. Worthington held various staff and managenpaditions at Actel Corporation, a
public semiconductor corporation that was sold forivsemi Corporation in 2010. Mr. Worthington rees a B.S. in Physics and an M.S. in
Electrical Engineering from Stanford University.

Vikram Joghas served as our Chief Financial Officer sincerfraty 2008. From April 2005 to February 2008, Mig $erved as Chief
Financial Officer for XDx, Inc., a molecular diagtizs company. From March 2003 to April 2005, Mrg Jvas a Vice President of Applera
Corporation, a life science company that is now paLife Technologies, Inc., and Vice Presidentafance for its related businesses, Celera
Genomics and Celera Diagnostics. From April 2008#wch 2003, Mr. Jog was Vice President of FinaioceCelera Diagnostics and
Corporate Controller of Applera Corporation. MrgJeceived a Bachelor of Commerce degree from Ddttiversity and an M.B.A. from
Temple University. Mr. Jog is a member of the Aroani Institute of Certified Public Accountants.

Robert C. Jonebas served as our Executive Vice President, Rdseact Development since August 2005. From Augu8#18
July 2005, Mr. Jones held various managerial aadaieh and development positions at Applied Bi@syst a laboratory equipment and
supplies manufacturer that was a division of Apgléprporation, including: Senior Vice Presidentédsh and Development from April 2001
to August 2005; Vice President and General Manbhgermatics Division from 1998 to 2001; and ViceeBident PCR Business Unit from
1994 to 1998. Mr. Jones received a BSEE in EladtiEngineering and an MSEE in Computer Enginedirioign the University of Washington.

William M. Smithhas served as our Executive Vice President, LeffalrA since January 2012 and as General CounsebanSecretary
since May 2000. From May 2000 to January 2012,9dmith served as our Vice President, Legal Affaird served as a Director from
May 2000 to April 2008. Mr. Smith served as an a&ge and then as a partner at the law firm of Tsmmad and Townsend and Crew, LLP fi
1985 through April 2008. Mr. Smith received a Jadd an M.P.A. from the University of Southern Gatifia and a B.A. in Biology from the
University of California, San Diego.

Fredric Walderhas served as our Chief Business Officer since R0dy). From August 1992 to April 2010 he servedadriaus senior
executive positions at Thermo Fisher Scientific ladaboratory equipment and
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supplies manufacturer, including as Senior Vicesilent, Customer Excellence from November 20064dl2010 and Division President,
Thermo Electron Corporation from January 2000 teéfober 2006. Mr. Walder holds a B.S. in Chemistoyrf the University of
Massachusetts.

Mai Chan (Grace) Yowas served as Executive Vice President, Worldwida®acturing of Fluidigm Singapore Pte. Ltd., oingapore
subsidiary, since January 2012 and as Managing®iref Fluidigm Singapore Pte. Ltd. since Marcl®@0Ms. Yow served as Vice President,
Worldwide Manufacturing, from March 2006 to Janua®i2. From June 2005 to March 2006, Ms. Yow seas@eneral Manager of
Fluidigm Singapore Pte. Ltd. From August 2004 toyN805, Ms. Yow served as Vice President Engingefisia) for Kulicke and Soffa, a
public semiconductor equipment manufacturer. Froard?d 1991 to July 2004, Ms. Yow served as Dire&ggembly Operations, Plant
Facilities and EHS, for National Semiconductor Sipgre, a semiconductor fabrication subsidiary dafdwa@l Semiconductor Corporation.

Ms. Yow received a B.E. in Electronic Engineeringnfi Curtin University, a Certificate in Managem&ttidies from the Singapore Institute of
Management and a Diploma in Electrical Engineefiogh Singapore Polytechnic.

ITEM 1A. RISK FACTORS

We operate in a rapidly changing environment th&blves numerous uncertainties and risks. Theafg risks and uncertainties may
have a material and adverse effect on our busirfesmcial condition or results of operations. Yshould consider these risks and
uncertainties carefully, together with all of thiner information included or incorporated by refape in this Form 10-K. If any of the risks or
uncertainties we face were to occur, the tradinig@of our securities could decline, and you maglall or part of your investment.

Risks Related to our Business and Strategy

We have incurred losses since inception, and we magntinue to incur substantial losses for the foresable future.

We have a limited operating history and have iredigignificant losses in each fiscal year sinceimeegption, including net losses of
$22.5 million, $16.9 million and $19.1 million dag 2011, 2010 and 2009, respectively. As of DecerBbe2011, we had an accumulated
deficit of $221.8 million. These losses have resiifprincipally from costs incurred in our reseaaold development programs and from our
manufacturing costs and selling, general and adtnaiive expenses. We may continue to incur subataiperating and net losses and
negative cash flow from operations. We expect dhatselling, general and administrative expensdiscamtinue to increase due to the
additional operational and reporting costs assediatith being a public company. We anticipate thatbusiness will generate operating losses
until we successfully implement our commercial depment strategy and generate significant additiomaenue to support our level of
operating expenses. Because of the numerous mskarecertainties associated with our commerciabmagtfforts and future product
development, we are unable to predict when welveilome profitable, and we may never become prddit&tven if we do achieve
profitability, we may not be able to sustain orregse our profitability.

If our products fail to achieve and sustain sufficent market acceptance, our revenue will be adversehffected.

Our success depends, in part, on our ability tekgvand market products that are recognized acepéed as reliable, enabling and cost-
effective. Most of our potential customers alreadg expensive research systems in their laboratanid may be reluctant to replace those
systems. Market acceptance of our systems willnigjp@ many factors, including our ability to consénpotential customers that our systems
are an attractive alternative to existing techn@sgCompared to some competing technologies, azroftuidic technology is relatively new,
and most potential customers have limited knowleafger experience with, our products. Prior to ptiley our microfluidic systems, some
potential customers may need to devote time ammtdff testing and validating our systems. Anyufegl of our systems to meet these customer
benchmarks could result in customers choosingtinréheir existing systems or to purchase systetimsr than ours.
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In addition, it is important that our systems becpesed as accurate and reliable by the scierdifid medical research community as a
whole. Historically, a significant part of our saland marketing efforts has been directed at camgrnindustry leaders of the advantages of
systems and encouraging such leaders to publiptesent the results of their evaluation of oureystlf we are unable to continue to induce
leading researchers to use our systems or if sgdarchers are unable to achieve and publish semqtrsignificant experimental results using
our systems, acceptance and adoption of our systéirise slowed and our ability to increase ourgeue would be adversely affected.

Our financial results may vary significantly from quarter-to-quarter due to a number of factors, whichmay lead to volatility in our
stock price.

Our quarterly revenue and results of operationg havied in the past and may continue to vary Siaritly from quarter-to-quarter. For
example, in 2008, 2009 and 2010, we experiencduehigales in the fourth quarter than in the fitsrter of the next fiscal year. In addition,
revenue from sales of our instruments relativeatessof our consumables may fluctuate or devigpifiéantly from expectations. The
variability in our quarterly results of operationms;luding revenue from sales of our instrumentatiee to our consumables, may lead to
volatility in our stock price as research analystd investors respond to these quarterly fluctanatidhese fluctuations are due to numerous
factors that are difficult to forecast, includirflyictuations in demand for our products; changesustomer budget cycles and capital spending;
seasonal variations in customer operations; teridgmrnong some customers to defer purchase dexigidhe end of the quarter; the large
value of our systems; changes in our pricing afesgaolicies or the pricing and sales policies wf @ompetitors; our ability to design,
manufacture and deliver products to our customesstimely and cost-effective manner; quality cohtrr yield problems in our manufacturing
operations; our ability to timely obtain adequatuatities of the components used in our produ@&e; product introductions and enhancem
by us and our competitors; unanticipated increasessts or expenses; our complex, variable antitnass, lengthy sales cycle; and fluctuati
in foreign currency exchange rates. The foregoamioirs, as well as other factors, could materitigt adversely affect our quarterly and ani
results of operations. In addition, a significamtcant of our operating expenses are relativelydfidee to our manufacturing, research and
development, and sales and general administrafioetse Any failure to adjust spending quickly emgbuto compensate for a revenue shortfall
could magnify the adverse impact of such revenwoetftil on our results of operations. We expect tha sales will continue to fluctuate on a
quarterly basis and that our financial resultssimme periods may be below those projected by sexuanalysts, which could significantly
decrease the price of our common stock.

Our future success is dependent upon our ability texpand our customer base and introduce new applians.

Our customer base is primarily composed of académtitutions, diagnostic laboratories, and phamuogical, biotechnology and Ag-Bio
companies that perform analyses for research amdnescial purposes. Our success will depend, in ppdn our ability to increase our mar
share among these customers, attract additionedroess outside of these markets and market nevicagiphs to existing and new customers
as we develop such applications. Attracting newasuaers and introducing new applications requirdsstantial time and expense. For exarn
it may be difficult to identify, engage and markettustomers who are unfamiliar with the currergligations of our systems. Any failure to
expand our existing customer base or launch newcagipns would adversely affect our ability to reese our revenue.

The life science research and Ag-Bio markets are diiily competitive and subject to rapid technologicathange, and we may not be able
to successfully compete.

The markets for our products are characterizedapidty changing technology, evolving industry stamt$, changes in customer needs,
emerging competition, new product introductions atrdng price competition. We compete with botlaklshed and development stage life
science research and Ag-Bio companies that design,

26



Table of Contents

manufacture and market instruments and consuméigene expression analysis, single-cell analggaptyping, PCR, digital PCR, other
nucleic acid detection and additional applicatiosgg well established laboratory techniques, dsagenewer technologies such as bead
encoded arrays, microfluidics, nanotechnology, tiiglbughput DNA sequencing, microdroplets and plithimgraphic arrays. Most of our
current competitors have significantly greater naswgnition, greater financial and human resoyrdsesader product lines and product
packages, larger sales forces, larger existingllest bases, larger intellectual property portfolémd greater experience and scale in research
and development, manufacturing and marketing thaweov For example, companies such as Affymetrix, lagilent Technologies, Inc., Bio-
Rad Laboratories, Inc., lllumina, Inc., Life Techogies Corporation, LGC Limited, Luminex CorporatjoNanoString Technologies, Inc.,
PerkinElmer, Inc. (through its acquisition of Calif.ife Sciences, Inc.), RainDance Technologies., IRoche Applied Science (a division of
Roche Diagnostics Corporation), Sequenom, Inc \V@aterGen Bio-systems, Inc. have products that coenipecertain segments of the market
in which we sell our products. In addition, a numbkother companies and academic groups are ipriteess of developing novel
technologies for life science markets.

Competitors may be able to respond more quicklyeffettively than we can to new or changing opputies, technologies, standards
customer requirements. In light of these advantagen if our technology is more effective than pheduct or service offerings of our
competitors, current or potential customers migieeat competitive products and services in liepwthasing our technology. We anticipate
that we will face increased competition in the fetas existing companies and competitors develapanémproved products and as new
companies enter the market with new technologies.

Increased competition is likely to result in prigipressures, which could reduce our profit margimg increase our sales and marketing
expenses, any of which could cause harm to ounbssj operating results and financial conditiorr. failure to compete effectively could
materially and adversely affect our business, fangrcondition and results of operations.

We have limited experience in marketing, selling ashdistributing our products, and if we are unable b expand our direct sales and
marketing force or distribution capabilities to adequately address our customers’ needs, our businesgy be adversely affected.

We have limited experience in marketing, selling distributing our products. Our BioMark and EP $teyns for genomic analysis were
introduced for commercial sale in 2006 and 2008peetively. Our Access Array system for sample @ration was introduced for commercial
sale in 2009, our BioMark HD system for genomiclgsia was introduced for commercial sale in 201d ae recently began producing and
selling assays for use with our chips. We may roatble to market, sell and distribute our prodeffisctively enough to support our planned
growth.

We sell our products primarily through our own sdierce and through distributors in certain teriés. Our future sales will depend in
large part on our ability to develop and substdlgtexpand our direct sales force and to increlsestope of our marketing efforts. Our
products are technically complex and used for yigpkecialized applications. As a result, we beligi® necessary to develop a direct sales
force that includes people with specific scientifackgrounds and expertise and a marketing grotipte¢hnical sophistication. Competition
for such employees is intense. We may not be alddttact and retain personnel or be able to kanléfficient and effective sales and
marketing force, which could negatively impact sadé our products and reduce our revenue and philftty.

In addition, we may continue to enlist one or mgaies representatives and distributors to assiktsaies, distribution and customer
support globally or in certain regions of the wotldve do seek to enter into such arrangementanag not be successful in attracting
desirable sales representatives and distributosseanay not be able to enter into such arrangesramfavorable terms. If our sales and
marketing efforts, or those of any
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third-party sales representatives and distributors, arrsuccessful, our technologies and products magaia market acceptance, which wc
materially and adversely impact our business ojmersit

Our business depends on research and developmenesding levels of academic, clinical and governmenteesearch institutions, and
pharmaceutical, biotechnology and Ag-Bio companies reduction in which could limit our ability to sell our products and adversely
affect our business.

We expect that our revenue in the foreseeableduwtilt be derived primarily from sales of our mifitodic systems and chips to
academic institutions, diagnostic laboratories, pin@rmaceutical, biotechnology and Ag-Bio compamieddwide. Our success will depend
upon their demand for and use of our products. Atingly, the spending policies of these customerdadthave a significant effect on the
demand for our technology. These policies may lseda@an a wide variety of factors, including theorgses available to make purchases, the
spending priorities among various types of equipimgolicies regarding spending during recessiopamnjods and changes in the political
climate. In addition, academic, governmental afgtotesearch institutions that fund research andldpment activities may be subject to
stringent budgetary constraints that could resusiending reductions, reduced allocations or budlgbacks, which could jeopardize the
ability of these customers to purchase our prod@s operating results may fluctuate substantidillg to reductions and delays in research
and development expenditures by these customergxample, reductions in capital and operating agjiares by these customers may result
in lower than expected sales of our microfluidisteyns and chips. These reductions and delays raalf fiom factors that are not within our
control, such as:

» changes in economic conditior

* natural disaster:

» changes in government programs that provide funttimgsearch institutions and compan

» changes in the regulatory environment affecting di€ience and /-Bio companies engaged in research and commerdivites;
« differences in budget cycles across various gedgeamnd industrie:

» marke-driven pressures on companies to consolidate dpasaand reduce cos!

* mergers and acquisitions in the life science an-Bio industries; ani

» other factors affecting research and developmesdipg.

Any decrease in our customers’ budgets or experadifwr in the size, scope or frequency of capitalperating expenditures, could
materially and adversely affect our operationsraricial condition.

Some of our programs are partially supported by gogrnment grants, which may be reduced, withdrawn, dayed or reclaimed.

We have received and may continue to receive govent grants to fund our research and developmegtrams. For example, with the
support of a grant from CIRM, we have developedatgtype microfluidic cell culture system that elesbresearchers to independently control
the conditions for multiple cell cultures, allowisgquential dosing of a variety of factors and thetnaction of the cells for further analysis.
CIRM has awarded us with an additional grant okieze years to further advance research in thisaarddo deliver useable prototypes to a
limited number of stem cell research laboratof@siding by governments may be significantly redumeedliminated in the future for a numt
of reasons. For example, legal, social and etlosimaterns surrounding the use of genetic informadiuth biological materials in certain
applications, such as stem cell research, genegineering or modification of agricultural producasd testing for genetic predisposition for
certain medical conditions, may adversely impantifng levels for government grants in these ar@esaddition, we may not receive funds
under existing or future grants because of budgetonstraints of the agency
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administering the program. A restriction on the ggovment funding available to us would reduce tiseueces that we would be able to devote
to existing and future research and developmenttsffSuch a reduction could delay the introductibnew products, harm our competitive
position and adversely affect our business.

We may not be able to develop new products or enheae the capabilities of our existing microfluidic sgtems to keep pace with rapidly
changing technology and customer requirements, whiiccould have a material adverse effect on our busass, revenue, financial
condition and operating results.

Our success depends on our ability to develop rredycts and applications for our technology in #éxgsand new markets, while
improving the performance and cagfectiveness of our systems. New technologie$inigcies or products could emerge that might ofédtel
combinations of price and performance than ouresuror future product lines and systems. Existirggk®ts for our products, including gene
expression analysis, genotyping, digital PCR andlsicell analysis, as well as potential marketsoiar products such as highroughput DN/
sequencing and molecular diagnostics applicatiarescharacterized by rapid technological changdramavation. It is critical to our success
for us to anticipate changes in technology andatust requirements and to successfully introduce, eewanced and competitive technology
to meet our customers’ and prospective customeeds on a timely and cost-effective basis. Devalppnd implementing new technologies
will require us to incur substantial developmendtsaand we may not have adequate resources aeditabé able to successfully introduce r
applications of, or enhancements to, our systenesca¥inot guarantee that we will be able to mairttthnological advantages over emerging
technologies in the future. While we typically pliamprovements to our systems, we may not be aldecoessfully implement these
improvements. If we fail to keep pace with emergiechnologies, demand for our systems will not gama may decline, and our business,
revenue, financial condition and operating restdisld suffer materially. In addition, if we introcel enhanced systems but fail to manage
product transitions effectively, customers may yelaforgo purchases of our systems and our operagisults may be adversely affected by
product obsolescence and excess inventory. Ewge fuccessfully implement some or all of theseqdanimprovements, we cannot guarantee
that our current and potential customers will foxd enhanced systems to be an attractive altemttiexisting technologies, including our
current products.

Emerging market opportunities may not develop as qgukly as we expect, limiting our ability to succedslly market and sell our
products.

The application of our technologies to moleculaggtiostics, single-cell analysis, digital PCR andjda preparation for next generation
DNA sequencing are emerging market opportunities.balieve these opportunities will take severatyéa develop or mature and we cannot
be certain that these market opportunities willelep as we expect. For example, we plan to launeéwasystem in the second half of 2012,
which applies our technology to, among other thimggrove single-cell analytic workflow for expréss analysis. The future growth of the
single<cell analysis market and the success of our netesydepends on many factors beyond our contrdlydireg recognition and accepta
by the scientific community and the growth, premake and costs of competing methods of genetic sisallf the market for single-cell
analysis, molecular diagnostics, digital PCR anmdpea preparation for next generation DNA sequendingnot develop as we expect, our
business may be adversely affected. Additionally,success in these emerging markets may depemthtge extent on our ability to
successfully market and sell products using ourtelogies. If we are not able successfully market sell our products or to achieve the
revenue or margins we expect, our operating resudtg be harmed and we may not recover our prodewaidpment and marketing
expenditures.

If our research and product development efforts daot result in commercially viable products within the timeline anticipated, if at all,
our business and results of operations will be adveely affected.

Our business is dependent on the improvement oéxisting products, our development of new prodtetserve existing markets and
our development of new products to create new ntsuked applications that were previously not pcattivith existing systems. We intend to
devote significant personnel and financial resasirce
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to research and development activities designadivance the capabilities of our microfluidic syssetiechnology. We have developed design
rules for the implementation of our technology tha frequently revised to reflect new insightshage gained about the technology. In
addition, we have discovered that biological ormotoal reactions sometimes behave differently wineplémented on our systems rather than
in a standard laboratory environment. Furthermmr@ny such reactions take place within the confafesngle cells, which have also
demonstrated unexpected behavior when grown anégpmated within microfluidic environments. As a udts research and development
efforts may be required to transfer certain reactiand cell handling techniques to our systemthdrpast, product development projects have
been significantly delayed when we encountered ticipated difficulties in implementing a processaur systems. We may have similar
delays in the future, and we may not obtain anyebenfrom our research and development activitas; delay or failure by us to develop n
products or enhance existing products would hamgbatantial adverse effect on our business andtsexfloperations.

If any of our strategic partners fail to perform their obligations, terminate their agreements with usr do not diligently pursue product
development or commercialization efforts, or if ourcollaborations do not lead to commercial producter services, we may not realize
any material revenue or other benefits from the stategic partnerships, the costs from such strategjgartnerships may exceed our
benefits. Additionally, we may be required to dediate substantial time and resources to our collabotans and strategic partnerships,
and if we do not have adequate resources to fulfilur obligations under the collaboration and partneship agreements, as well as to
operating and growing our business, our business rgabe adversely impacted.

We have entered into and may continue to entersimadegic partnerships, including collaborationd alliances with other participants
the life science, Ag-Bio and molecular diagnosticiustries. If any of our strategic partners wereliange their business strategies or
development priorities, or encounter research aweldpment obstacles, they may no longer be wiltingble to participate in such strategic
partnerships which could have a material adverfgetdn our business, financial condition and rssol operations. In addition, we may not
control the strategic partnerships in which weipgrate. We may also have certain obligations udiig some limited funding obligations,
with regard to our strategic partnerships, joimtuees and alliances. We may be required to reighgimportant rights, including intellectual
property rights, and control over the developmérmiur product candidates, assume product or otabitities associated with the use of our
products in diagnostic and other applications, agoerestrictions on the use or applications ofmeducts, or otherwise be subject to terms
unfavorable to us.

In 2010, we entered into collaboration agreemeiritts Movartis V&D under which our capabilities ingital PCR are being developed for
potential in-vitro diagnostics applications, with iaitial focus on the development of an NIPD festfetal aneuploidies. These agreements
provide Novartis V&D with an option to exclusivdigense our technology in the primary field of niowasive testing for fetal aneuploidies
and the secondary field of non-invasive testingaretic abnormality, disease or condition in afetuin a pregnant woman (other than as
tested in the primary field), RhD genotyping orrearstatus in a pregnant woman and the genetitecatatus of a prospective mother and her
male partner (the “Novartis Option”). Under thegeemments, except with Novartis V&D, we cannotedily or in collaboration with a third
party, use, develop or sell any products or sesvicehe primary field or the secondary field, attiean for research applications in the
secondary field. The agreements may be terminatédivartis V&D at any time. At Novartis V&3 option, these agreements can be exte
to encompass further research, development and eocratization of our products in the primary anda@edary fields described above, which
could take several years or more to complete. fheesnents provide that if a test is commercializeglwould supply the required systems
chips for performance of such test.

If Novartis V&D elects to exercise the Novartis @ptand extend our collaboration to encompass éuntbsearch, development and
commercialization of our products, we will be regali to dedicate substantial time and resourcdsetadllaboration, which may adversely
impact our business operations. For example, wddvou
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be required to expend significant time and eneegyuiting and hiring qualified employees, particlyl&enior scientists and engineers, to fu
our obligations under the collaboration agreemadditionally, in the event the research and develept leads to commercialization of
products, we may need to establish an additionalufeaturing facility to manufacture the productartRermore, due to the nature of the
research and intended uses for the potential ptegdwe may be required to comply with certain F2gulations. Under our agreement with
Novartis V&D, we will be required to conform someaur manufacturing operations to the F's good manufacturing practice regulations for
medical devices, known as the Quality System Reigulaor QSR. The QSR is a complex regulatory sehémt governs the methods and
documentation covering the design, testing, contnalnufacturing, labeling, quality assurance, pgii@ storage and shipping of medical
device products. These and other related mattérsegiire management’s attention and oversight@mdoersonnel’s time, diverting attention
from normal daily operation of our business, whicluld harm our business. Additionally, if we arguiged to add to our existing
manufacturing space in Singapore or move somd of alr manufacturing facilities to a new locatj@uch a move will involve significant
time and expense, and we cannot assure you thHabsoove would not delay or otherwise adverselgafdur manufacturing activities.

Our agreements and efforts with Novartis V&D ar¢heir early stages and are subject to numerouditbams, contingencies,
development challenges, milestones, royalty arghie fees, indemnification obligations, terminatights, change of control and default
provisions and regulatory approvals. We are engagédiscussions with Novartis V&D regarding thentsrof the next phase of our
collaboration plan. There can be no assurancehbatiscussions will lead to continued collabomatithat the collaboration will lead to
technology, products or services, that such tedgyolproducts or services will receive market ataepe, that we will realize any material
revenue or other benefits from this collaboratiothat the benefits will exceed our costs.

If one or more of our manufacturing facilities becane unavailable or inoperable, we will be unable teontinue manufacturing our
instruments, chips and/or assays and, as a resuttyr business will be harmed until we are able to seire a new facility.

We manufacture and assemble all of our instrumemtischips for commercial sale at our facility im@pore and our assays for
commercial sale at our headquarters in South Samckco, California. No other manufacturing or adsly facilities are currently available to
us, particularly facilities of the size and scopquired by our Singapore operations. Our facilitied the equipment we use to manufacture our
instruments, chips and assays would be costlyfiace and could require substantial lead time paireor replace. Our facilities may be
harmed or rendered inoperable by natural or manemd&hsters, including earthquakes, flooding andepmutages, which may render it
difficult or impossible for us to perform our reseta development and manufacturing for some pesfdine. The inability to perform our
research, development and manufacturing activiti€ingapore and/or South San Francisco, combindaur limited inventory of reserve
raw materials and manufactured supplies, may réstiie loss of customers or harm our reputatiod,\se may be unable to reestablish
relationships with those customers in the futukhdugh we possess insurance for damage to ouepsoand the disruption of our business,
this insurance may not be sufficient to cover abbar potential losses and may not continue touza@ble to us on acceptable terms, or at all.

The current leases for our manufacturing facilitySingapore and South San Francisco expire atusatimes through October 2014 and
April 2015, respectively. If we are unable to secnew leases upon the expiration of our currerselgar if either of our facilities becomes
otherwise unavailable to us, and we are requireddee our operations to a new manufacturing fagilite will incur significant expense in
connection with the establishment of a new facilfymove would be administratively and logisticatiyallenging and would delay and
otherwise adversely affect our manufacturing atiigiand business operations. We cannot provideasses that we will be able to secure
new leases on our existing manufacturing faciliiea new manufacturing facility on acceptable tgrihat all.
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Our future capital needs are uncertain and we may eed to raise additional funds in the future, whichmay cause dilution to
stockholders or may be upon terms that are not fawable to us.

We believe that our existing cash and cash equitalsill be sufficient to meet our anticipated casuirements for at least the next 18
months. However, we may need to raise substarntditianal capital to:

» expand the commercialization of our produ

» fund our operations

» further our research and development;

» acquire other businesses or assets and licenseotegies.

Our future funding requirements will depend on méagtors, including:
» market acceptance of our produc
» the cost of our research and development actiy
» the cost of filing and prosecuting patent applimagi

» the cost of defending, in litigation or otherwisay claims that we infringe thi-party patents or violate other intellectual prop:
rights;

» the cost and timing of regulatory clearances orays, if any;

» the cost and timing of establishing additional satearketing and distribution capabilitit
» the cost and timing of establishing additional téchl support capabilitie:

» the effect of competing technological and marketetispments; an

» the extent to which we acquire or invest in busieesproducts and technologies, although we clyreate no commitments «
agreements relating to any of these types of trdioses.

We cannot assure you that we will be able to okdduiitional funds on acceptable terms, or at filkd raise additional funds by issuing
equity securities, our stockholders may experigticgion. Debt financing, if available, may invole®venants restricting our operations or our
ability to incur additional debt. Any debt or addital equity financing that we raise may contaimte that are not favorable to us or our
stockholders. If we raise additional funds throeghaboration and licensing arrangements with tpiadties, it may be necessary to relinquish
some rights to our technologies or our productgrant licenses on terms that are not favorabliestdf we are unable to raise adequate funds,
we may have to liquidate some or all of our assktkey development or commercialization of our pictd or license to third parties the rights
to commercialize products or technologies that weld otherwise seek to commercialize. We also najehio reduce marketing, customer
support or other resources devoted to our produatease operations. Any of these factors coulthlwar operating results.

To use our products, and our BioMark system in paricular, customers typically need to purchase spediaed reagents. Any interruption
in the availability of these reagents for use in auproducts could limit our ability to market our pr oducts.

Our products, and our BioMark system in particutanst be used in conjunction with one or more ratgéesigned to produce or
facilitate the particular biological or chemicahotion desired by the user. Many of these reagertbighly specialized and available to the
user only from a single supplier or a limited numbksuppliers. Although we sell reagents for usih wertain of our products, our customers
may purchase these reagents directly from thirtlymarmppliers, and we have no control over the suppthose materials. In addition, our
products are designed to work with these reagentisey are currently formulated. We have no cordvelr the formulation of reagents sold by
third-party suppliers, and the performance of aadpcts might
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be adversely affected if the formulation of thesagents is changed. If one or more of these reagesre to become unavailable or were
reformulated, our ability to market and sell ouogiucts could be materially and adversely affected.

In addition, the use of a reagent for a particptacess may be covered by one or more patentingetatthe reagent itself, the use of the
reagent for the particular process, the performafickeat process or the equipment required to perfine process. Typically, reagent suppli
who are either the patent holders or their autedricensees, sell the reagents along with a leengovenant not to sue with respect to such
patents. The license accompanying the sale ofgerdéaften purports to restrict the purposes foictvthe reagent may be used. If a patent
holder or authorized licensee were to assert agaier our customers that the license or covergdating to a reagent precluded its use with
our systems, our ability to sell and market ourdpids could be materially and adversely affected.dxample, our BioMark system, which
represented 36% of our product revenue in 20114266 of our product revenue in 2010, involves reéaktqPCR. Leading suppliers of
reagents for real-time qPCR reactions include Téehnologies Corporation and Roche Applied Sciewt®, are our direct competitors, and
their licensees. These real-time gPCR reagenttypielly sold pursuant to limited licenses or coaets not to sue with respect to patents held
by these companies. We do not have any contrastysglly agreements for these real-time qPCR reagemiswe cannot assure you that these
reagents will continue to be available to our costts for use with our systems, or that these pat@ders will not seek to enforce their patents
against us, our customers, or suppliers.

We are dependent on single source suppliers for senof the components and materials used in our prods, and the loss of any of thes
suppliers could harm our business.

We rely on single source suppliers for certain congmts and materials used in our products. We tbance long term contracts with ¢
suppliers of these components and materials. T8&edbthe single source suppliers of any of thiefghg components and/or materials would
require significant time and effort to locate andlify an alternative source of supply:

» The chips used in our microfluidic systems areitatted using a specialized polymer that is ava@ditdm a limited number ¢
sources. In the past, we have encountered qusdities that have reduced our manufacturing yietdaguired the use of additional
manufacturing processe

» The reader for our BioMark system requires spexedlicustom camera lenses, fiber light guides amer @omponents that a
available from a limited number of sourc

» The raw materials for our DELTAgene and SNPtypagsand Access Array Tar-Specific primers

Our reliance on these suppliers also subjects other risks that could harm our business, inclgdire following:
* we may be subject to increased component ¢
* we may not be able to obtain adequate supply im&y manner or on commercially reasonable tel

» our suppliers may make errors in manufacturing camepts that could negatively affect the efficacyof products or cause delays
in shipment of our products; ai

» our suppliers may encounter financial hardshipglated to our demand for components, which couidintheir ability to fulfill
our orders and meet our requireme

We have in the past experienced quality controlsumply problems with some of our suppliers, siemanufacturing errors, and may
again experience problems in the future. We mayraible to quickly establish additional or repfaeat suppliers, particularly for our single
source components. Any interruption or delay inghpply of components or materials, or our inapiiit obtain components or materials from
alternate sources at acceptable prices in a timalyner, could impair our ability to meet the demahdur customers and cause them to cancel
orders or switch to competitive products.
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We may experience development or manufacturing prdems or delays that could limit the growth of our evenue or increase our losse

We may encounter unforeseen situations in the naatwfing and assembly of our products that wousdltén delays or shortfalls in our
production. In addition, our production processed assembly methods may have to change to accontenaida significant future expansion
of our manufacturing capacity. If we are unabl&eep up with demand for our products, our revermugdcbe impaired, market acceptance for
our products could be adversely affected and ostoooers might instead purchase our competitorgiyets. Our inability to successfully
manufacture our products would have a material maveffect on our operating results.

All of our instruments and chips for commercialsate manufactured at our facility in SingaporedBction of the elastomeric block t
is at the core of our chips is a complex procegairsg advanced clean rooms, sophisticated equipiared strict adherence to procedures.
contamination of the clean room, equipment malfiamcor failure to strictly follow procedures camgsificantly reduce our yield in one or me
batches. We have in the past experienced variaitioyiglds due to such factors. A drop in yield égacrease our cost to manufacture our chips
or, in more severe cases, require us to halt thufaature of our chips until the problem is resdlvielentifying and resolving the cause of a
drop in yield can require substantial time and veses.

In addition, developing a chip for a new applicatinay require developing a specific production psescfor that type of chip. While all
our chips are produced using the same basic presesignificant variations may be required to emsutequate yield of any particular type of
chip. Developing such a process can be very timswming, and any unexpected difficulty in doingcaa delay the introduction of a product.

Our shipments of products to customers are subje¢b delays or cancellation due to work stoppages atowdowns, piracy, damage to
shipping facilities caused by weather or terrorismand congestion due to inadequacy of shipping equipent and other causes.

Because all our instruments and chips for commieseia are manufactured at our facility in Singa&paeve rely on shipping providers to
deliver those products to our customers. Laboruésy tariff or World Trade Organizatioatated disputes, piracy, physical damage to shg
facilities or equipment caused by severe weathégroorist incidents, congestion at shipping féeidi, inadequate equipment to load, dock and
offload our products, energy-related tie-ups oeoflactors, could disrupt or delay shipping of ptwducts from Singapore or off-loading our
products upon arrival at their destination. Sudngitions or delays may have an adverse effectiofirancial condition and results of
operations.

If we are unable to recruit and retain key executies, scientists and technical support personnel, vmeay be unable to achieve our goals.

Our performance is substantially dependent on #émfopnance of our senior management, particuladju&V. Worthington, our
President and Chief Executive Officer. Additionally expand our research and product developmért&fwe need key scientists skilled in
areas such as molecular and cellular biology, adeaglopment and manufacturing. We also need highiged technical support personnel
with the necessary scientific background and ahiititunderstand our systems at a technical leveffextively support potential new customers
and the expanding needs of current customers. Qiitiopdor these people is intense. Because ottimplex and technical nature of our
system and the dynamic market in which we comgetg failure to attract and retain a sufficient nembf qualified employees could
materially harm our ability to develop and commalize our technology.

The loss of the services of any member of our sengmagement or our scientific or technical supptatf might significantly delay or
prevent the development of our products or achiergrof other business objectives by diverting managnt’'s attention to transition matters
and identification of suitable replacements, if azyd

34



Table of Contents

could have a material adverse effect on our busiriesaddition, our research and product developra#orts could be delayed or curtailed if
we are unable to attract, train and retain higklifest employees, particularly, senior scientigtd &ngineers. We do not maintain fixed term
employment contracts or significant key man lifsuirance with any of our employees.

Adverse conditions in the global economy and disrujon of financial markets may significantly harm ou revenue, profitability and
results of operations.

The global credit and financial markets have begregencing volatility and disruptions, includingrdnished liquidity and credit
availability, increased concerns about inflatiod aeflation, and the downgrade of U.S. debt anadsure risks on other sovereign debts,
decreased consumer confidence, lower economic grawtatile energy costs, increased unemploymeatsrand uncertainty about economic
stability. Volatility and disruption of financial ankets could limit our customers’ ability to obtaidequate financing or credit to purchase and
pay for our products in a timely manner or to maiimbperations, which could result in a decreasalas volume that could harm our result
operations. General concerns about the fundamsotmidness of domestic and international economagsatso cause our customers to reduce
their purchases. Changes in governmental bankinggetary and fiscal policies to address liquiditg amcrease credit availability may not be
effective. Significant government investment arldction of resources to assist the economic regosesectors which do not include our
customers may reduce the resources available f@rgment grants and related funding for life sceerg-Bio and molecular diagnostics
research and development. Continuation or furtleéeribration of these financial and macroeconorid@ions could significantly harm our
sales, profitability and results of operations.

If we are unable to manage our anticipated growth féectively, our business could be harmed.

The rapid growth of our business has placed afgignit strain on our managerial, operational andricial resources and systems. To
execute our anticipated growth successfully, wetroostinue to attract and retain qualified persé@mel manage and train them effectively.
We must also upgrade our internal business prosesgkcapabilities to create the scalability thgtcaving business demands.

We believe our facilities located in Singapore &uwdith San Francisco, California, are sufficiemniet our short-term manufacturing
needs. The current leases for our facilities irg&pore expire at various times through October 20ftour current lease for our facilities in
South San Francisco, California expires April 20b5order to meet long-term demand for our micridfic systems, we believe that we will
need to add to our existing manufacturing spa&inigapore or move all of our manufacturing fa@ktto a new location in Singapore in 2014.
Such a move will involve significant expense in geation with the establishment of new clean rodims movement and installation of key
manufacturing equipment and modifications to ounuafacturing process, and we cannot assure youstitét a move would not delay or
otherwise adversely affect our manufacturing ati¢gisi We cannot provide assurances that we widllide to secure a lease on a new
manufacturing facility on acceptable terms, if lat a

Further, our anticipated growth will place addi@bstrain on our suppliers and manufacturing faegi resulting in an increased need for
us to carefully monitor quality assurance. Anydesl by us to manage our growth effectively couldehan adverse effect on our ability to
achieve our development and commercialization goals

Our products could become subject to regulation asedical devices by the U.S. Food and Drug Adminisation or other regulatory
agencies in the future.

Our products are currently labeled and sold to ewad institutions, life sciences laboratories, ahdrmaceutical, biotechnology and Ag-
Bio companies for research purposes only, and s\dtaynostic tests or medical devices. As prodatitsled for research use only, and used by
our customers for research purposes
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only, they are not subject to regulation as medieaices by the FDA or comparable agencies of atbentries. However, if we change the
labeling of our products in the future to includdications for human diagnostic applications or iveduses, or we have knowledge that our
customers are using our products for diagnostipgaes, our products or related applications coeldubject to the FDA'’s pre- and post-
market regulations for medical devices. For exaniplee wish to label and market our products fee in performing clinical diagnostics, we
would first need to obtain FDA premarket clearaocapproval, unless otherwise exempt from clearan@pproval requirements. Obtaining
FDA clearance or approval can be expensive andriaicgand generally takes several months to yapbtain, and may require detailed and
comprehensive scientific and clinical data. Notsftnding the expense, these efforts may nevertiiestDA approval or clearance. Even if
were to obtain regulatory approval or clearancedy not be for the uses we believe are importanbmmercially attractive.

Further, the FDA may expand its jurisdiction over products or the products of our customers, whalid impose restrictions on our
ability to market and sell our products. For examplur customers may elect to use our researchnigdéabeled products in their own
laboratory developed tests, or LDTSs, for clinicelghostic use. The FDA has historically exercisefeement discretion in not enforcing the
medical device regulations against LDTs. HoweVss,EDA could assert jurisdiction over some or &ITs, which may impact our customers
uses of our products. A significant change in tlag that the FDA regulates our products or the LB our customers develop may require
us to change our business model in order to maimt@inpliance with these laws. The FDA held a meetinJuly 2010, during which it
indicated that it intends to reconsider its polaéyenforcement discretion and to begin draftingea mversight framework for LDTs.
Additionally, in June 2011 the FDA issued a draftdance document intended to clarify the typesofiiro diagnostic products that are
properly labeled “for research use only.” The dpafidance states that merely including a labeltagesent that the product is for research
purposes only will not necessarily render the deexempt from the FDA's clearance, approval, oeotkequirements if the circumstances
surrounding the distribution of the product indec#tat the manufacturer knows its product is, terids for its product to be, offered for clini
diagnostic uses. These circumstances may incluifeemwor verbal marketing claims regarding a prduyserformance in clinical applications
and a manufacturer’s provision of technical supfartlinical applications. If the FDA imposes sifitant changes to the regulation of LDTSs,
or modifies its approach to our products labeleddsearch use only, but which may be used by astomers for clinical use, it could reduce
our revenue or increase our costs and adversagtadfir business, prospects, results of operatiofisancial condition.

We may be required to proactively achieve compkanith certain FDA regulations and to conform owmuafacturing operations to the
QSR as part of our contracts with customers oraaisgd our collaborations with third parties. Indittbn, we may voluntarily seek to conform
our manufacturing operations to the QSR. For dihittagnostic products that are regulated as med@aces, the FDA enforces the QSR
through periodic unannounced inspections of regigtenanufacturing facilities. If we are requirecctonply with the QSR, the failure to take
satisfactory corrective action in response to areezk QSR inspection could result in enforcemetbag, including a public warning letter, a
shutdown of manufacturing operations, a produdltecivil or criminal penalties or other sanctiopmehich could in turn cause our sales and
business to suffer.

Our products could have unknown defects or errorsywhich may give rise to claims against us, adverseéffect market adoption of our
systems and adversely affect our business, finantizondition and results of operations.

Our microfluidic systems utilize novel and compteghnology applied on a nanoliter scale and sustesys may develop or contain
undetected defects or errors. We cannot assur¢éhgbimaterial performance problems, defects orgmadll not arise, and as we increase the
density and integration of our microfluidic systerigese risks may increase. We generally provideaméies that our microfluidic systems w
meet performance expectations and will be free fdefects. We also provide warranties relating teeoparts of our microfluidic systems. The
costs incurred in correcting any defects or ernoay be substantial and could adversely affect perating margins.
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In manufacturing our products, including our systeohips and assays, we depend upon third paotiiebd supply of various
components, many of which require a significantrdegf technical expertise to produce. In additiee purchase certain products from third-
party suppliers for resale. If our suppliers failroduce components to specification or provided#e products to us for resale and our
quality control tests and procedures fail to deseith errors or defects, or if we or our suppliess defective materials or workmanship in the
manufacturing process, the reliability and perfongeof our products will be compromised.

If our products contain defects, we may experience:
» afailure to achieve market acceptance or expardionr product sale:
» loss of customer orders and delay in order fulfdit
« damage to our brand reputatic
» increased cost of our warranty program due to prbdepair or replacemer
» product recalls or replacemen
» inability to attract new customel
« diversion of resources from our manufacturing agskarch and development departments into our setiejgartment; an
» legal claims against us, including product liagititaims, which could be costly and time consunmimgefend and result in
substantial damage

In addition, certain of our products are marketmdulse with products sold by third parties. Forregke, our Access Array system is
marketed as compatible with all major next genereBDNA sequencing instruments. If such third-pgmyducts are not produced to
specification, are produced in accordance with fiedispecifications or are defective, they may®tompatible with our products. In such
case, the reliability and performance of our praslucay be compromised.

The occurrence of any one or more of the foregomgd negatively affect our business, financialdition and results of operations.

We generate a substantial portion of our revenue ternationally and are subject to various risks relding to such international activities
which could adversely affect our international sale and operating performance.

During 2011, 2010 and 2009, approximately 47%, 46fb 48%, respectively, of our product revenue veasetated from sales to
customers located outside of the United Statesb®lleve that a significant percentage of our fureneenue will come from international
sources as we expand our overseas operations galbp®pportunities in other international areasaddition, all of our instruments and chips
for commercial sale are manufactured in SingapOte.international business may be adversely affelsyechanging economic, political and
regulatory conditions in foreign countries.

Because the majority of our product sales are ntlrelenominated in U.S. dollars, if the value lné 1J.S. dollar increases relative to
foreign currencies, our products could become moosgtly to the international consumer and thereflese competitive in international markets,
which could affect our financial performance. léthalue of the U.S. dollar decreases relative éoSimgapore dollar, it would become more
costly in U.S. dollars for us to manufacture owdurcts in Singapore, which would adversely affestrevenue and product margins.
Furthermore, fluctuations in exchange rates coetilice our revenue and affect demand for our preduct
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Engaging in international business inherently imesla number of other difficulties and risks, imthg:

required compliance with existing and changing iffmeegulatory requirements and la

required compliance with a-bribery laws, such as the U.S. Foreign Corrupt tRres Act and U.K. Bribery Act, data priva
requirements, labor laws and competition regulations

export or import restriction:

laws and business practices favoring local coma

longer payment cycles and difficulties in enforcagyeements and collecting receivables througkicefdreign legal system
political and economic instabilit

potentially adverse tax consequences, tariffs orastcharges, bureaucratic requirements and otide tyarriers

difficulties and costs of staffing and managingefgn operations; an

difficulties protecting or procuring intellectualgperty rights

If one or more of these risks occurs, it could iexjus to dedicate significant resources to remady, if we are unsuccessful in finding a
solution, our financial results will suffer.

If we are unable to integrate future acquisitions sccessfully, our operating results and prospects atd be harmed.

In the future, we may make acquisitions to improue product offerings or expand into new marketst fdture acquisition strategy will
depend on our ability to identify, negotiate, coeipland integrate acquisitions and, if necessargbtain satisfactory debt or equity financing
to fund those acquisitions. Mergers and acquisstiare inherently risky, and any transaction we detegnay not be successful. Any merger or
acquisition we may pursue would involve numerosks; including the following:

difficulties in integrating and managing the opimas, technologies and products of the companieaageire;
diversion of our managemc¢'s attention from normal daily operation of our Imgss;

our inability to maintain the key business relasioips and the reputations of the businesses wérag

our inability to retain key personnel of the acqdicompany

uncertainty of entry into markets in which we héivgited or no prior experience and in which comfzet have stronger market
positions;

our dependence on unfamiliar affiliates and custsméthe companies we acqui

insufficient revenue to offset our increased expsrassociated with acquisitiol

our responsibility for the liabilities of the busses we acquire, including those which we maynttipate; ant
our inability to maintain internal standards, cotdr procedures and policie

We may be unable to secure the equity or debt ighdecessary to finance future acquisitions ongehat are acceptable to us. If we
finance acquisitions by issuing equity or convéetibebt securities, our existing stockholders iiktly experience dilution, and if we finance
future acquisitions with debt funding, we will incimterest expense and may have to comply witmfifed covenants and secure that debt
obligation with our assets.
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If we fail to maintain effective internal control over financial reporting in the future, the accuracyand timing of our financial reporting
may be impaired, which could adversely affect our bsiness and our stock price.

The Sarbanes-Oxley Act requires, among other thithg$ we maintain effective internal control ofieancial reporting and disclosure
controls and procedures. In particular, we musfoper system and process evaluation and testingioinbernal control over financial reporti
to allow management to report on the effectiveéssir internal control over financial reporting, @equired by Section 404 of the Sarbanes-
Oxley Act. Our testing may reveal deficiencies ur mternal control over financial reporting tha¢ @eemed to be material weaknesses. Our
compliance with Section 404 will require that weun substantial accounting expense and expendisigmi management time on compliance-
related issues. We currently do not have an intewdit group and we will evaluate the need to hilditional accounting and financial staff
with appropriate public company experience andri@eth accounting knowledge. Moreover, if we are aole to comply with the requirements
of Section 404 in a timely manner, or if we or (dependent registered public accounting firm idgmteficiencies in our internal control ov
financial reporting that are deemed to be matev&dknesses, the market price of our stock coultingeand we could be subject to sanctions
or investigations by NASDAQ, the SEC or other regoily authorities, which would require additionalicial and management resources.

Risks associated with a company-wide implementatioof an enterprise resource planning, or ERP, systemmay adversely affect our
business and results of operations or the effectimess of internal control over financial reporting.

We have been implementing a company-wide ERP sy&tdrandle the business and financial processésnaour operations and
corporate functions. ERP implementations are cormgiel time-consuming projects that involve subsshekpenditures on system software
and implementation activities that can continuesteveral years. ERP implementations also requarestormation of business and financial
processes in order to reap the benefits of the §REm. Our business and results of operationsheadversely affected if we experience
operating problems and/or cost overruns during=lR€ implementation process, or if the ERP systedntla@ associated process changes d
give rise to the benefits that we expect. Additipnaf we do not effectively implement the ERP & as planned or if the system does not
operate as intended, it could adversely affeceffectiveness of our internal controls over finahceporting.

Our ability to use net operating losses to offsetifure taxable income may be subject to certain lintations.

In general, under Section 382 of the Internal ReeeBode, a corporation that undergoes an “ownerdtapge” is subject to limitations
on its ability to utilize its pre-change net opergtlosses, or NOLSs, to offset future taxable ineoffiwe undergo ownership changes, our
ability to utilize NOLs could be limited by Secti®82 of the Internal Revenue Code. Future chamgeari stock ownership, some of which are
outside of our control, could result in an ownepstihange under Section 382 of the Internal Rev€uge. Because we may not be able to
utilize a material portion of the NOLSs reflected mmr balance sheet, we have fully reserved agtiestalue of our NOLs on our balance sheet.

Risks Related to Intellectual Property

Our ability to protect our intellectual property an d proprietary technology through patents and othemeans is uncertain.

Our commercial success depends in part on outyatiliprotect our intellectual property and protaig technologies. We rely on patent
protection, where appropriate and available, as ageh combination of copyright, trade secret aaddmark laws, and nondisclosure,
confidentiality and other contractual restrictidgagprotect our proprietary technology. Howeversthéegal means afford only limited protect
and may not adequately protect our rights or peusiib gain or keep any competitive advantage.pgending U.S. and
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foreign patent applications may not issue as psit@ninay not issue in a form that will be suffidiém protect our proprietary technology and
gain or keep our competitive advantage. Any patertfiave obtained or do obtain may be subject-texamination, reissue, opposition or
other administrative proceeding, or may be chakehig litigation, and such challenges could resu#t determination that the patent is invalid
or unenforceable. In addition, competitors may lble #o design alternative methods or devices thaidanfringement of our patents. Both the
patent application process and the process of nragpagtent disputes can be time consuming and ekpen

Furthermore, the laws of some foreign countries matyprotect our intellectual property rights te tame extent as do the laws of the
United States, and many companies have encourgineificant problems in protecting and defendinghstights in foreign jurisdictions.
Proceedings to enforce our patent rights in forgigisdictions could result in substantial cost aivert our efforts and attention from other
aspects of our business. Changes in either thatgates or in interpretations of patent laws in thated States or other countries may dimi
the value of our intellectual property. We cann@dict the breadth of claims that may be allowedrdorced in our patents or in third-party
patents. For example:

* We might not have been the first to make the ineastcovered by each of our pending patent appicst
*  We might not have been the first to file patentlaations for these invention

» Others may independently develop similar or altévegproducts and technologies or duplicate anguwfproducts and
technologies

» Itis possible that none of our pending patentiappibns will result in issued patents, and evethély issue as patents, they may
provide a basis for commercially viable productsiay not provide us with any competitive advansage may be challenged and
invalidated by third partie:

*  We may not develop additional proprietary produactd technologies that are patenta
» The patents of others may have an adverse effestiohusiness; ar

*  We apply for patents covering our products andreldgies and uses thereof, as we deem appropateever, we may fail to
apply for patents on important products and teabgiek in a timely fashion or at a

To the extent our intellectual property, includifgensed intellectual property, offers inadequatgegxtion, or is found to be invalid or
unenforceable, our competitive position and ouirmss could be adversely affected.

We may be involved in lawsuits to protect or enfore our patents and proprietary rights, to determinethe scope, coverage and validity
others’ proprietary rights, or to defend against thrd party claims of intellectual property infringem ent, any of which could be time-
intensive and costly and may adversely impact ourusiness or stock price.

Litigation may be necessary for us to enforce @aiept and proprietary rights and/or to determiresttope, coverage and validity of
others’ proprietary rights. Litigation could resirtsubstantial legal fees and could adverselycatfee scope of our patent protection. The
outcome of any litigation or other proceeding isdrently uncertain and might not be favorable tcamsl we might not be able to obtain
licenses to technology that we require. Even ihdizenses are obtainable, they may not be availaba reasonable cost. We could therefore
incur substantial costs related to royalty paymémtéicenses obtained from third parties, whichildonegatively affect our gross margins.
Further, we could encounter delays in product ghitions, or interruptions in product sales, asdexelop alternative methods or products.

As we move into new markets and applications farpgroducts, incumbent participants in such markedy assert their patents and other
proprietary rights against us as a means of slowimgentry into such markets
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or as a means to extract substantial license arattygpayments from us. Our commercial success deggnd in part on our non-infringement
of the patents or proprietary rights of third pastiNumerous significant intellectual property esshave been litigated, and will likely continue
to be litigated, between existing and new partieipan our existing and targeted markets and coitgpgimay assert that our products infringe
their intellectual property rights as part of aibess strategy to impede our successful entrytiiee markets. Third parties may assert that we
are employing their proprietary technology withauthorization. For example, on June 4, 2008 weivede letter from Applied Biosystems,
Inc., now Life Technologies Corporation, assertimgt our BioMark system for gene expression angliydgiinges upon U.S. Patent

No. 6,814,934, or th'934 patent, and its foreign counterparts in Eurape Canada. In June 2011, we resolved this disgpguéatering into a
license agreement with Life Technologies Corporatidich, among other matters, granted us a norusia license to the ‘934 patent and its
foreign counterparts.

In addition, our agreements with some of our s@pplidistributors, customers and other entitieh wihom we do business may require
us to defend or indemnify these parties to thergxteey become involved in infringement claims agaus, including the claims described
above. We could also voluntarily agree to defenshdemnify third parties in instances where werayeobligated to do so if we determine it
would be important to our business relationshipad are required or agree to defend or indemnify af these third parties in connection with
any infringement claims, we could incur significaosts and expenses that could adversely affediuginess, operating results, or financial
condition.

We depend on certain technologies that are licensed us. We do not control these technologies and yaitoss of our rights to them could
prevent us from selling our products, which would lave an adverse effect on our business.

We rely on licenses in order to be able to useouarproprietary technologies that are materialutobwisiness, including our core
integrated fluidic circuit and multi-layer softHibgraphy technologies. Our rights to use the teldgyowe license are subject to the negotiation
of, continuation of and compliance with the termishose licenses. In some cases, we do not cathiegbrosecution, maintenance, or filing of
the patents to which we hold licenses, or the eefoent of these patents against third parties.

Certain of our licenses contain provisions thaiwalthe licensor to terminate the license upon $gemdnditions. Our rights under the
licenses are subject to our continued compliandke thie terms of the license, including the paynaémbyalties due under the license.
Termination of these licenses could prevent us freanketing some or all of our products. Becausta@ftomplexity of our products and the
patents we have licensed, determining the scopteedfcense and related royalty obligation can iffecdlt and can lead to disputes between us
and the licensor. An unfavorable resolution of sadhispute could lead to an increase in the r@gfiayable pursuant to the license. If a
licensor believed we were not paying the royalties under the license or were otherwise not in diamge with the terms of the license, the
licensor might attempt to revoke the license. Hftsan attempt were successful, we might be baroed producing and selling some or all of
our products.

We are subject to certain manufacturing restrictiors related to licensed technologies that were devpkxd with the financial assistance of
U.S. governmental grants.

We are subject to certain U.S. government regulatlmecause we have licensed technologies thatdessoped with U.S. government
grants. In accordance with these regulations, theseses provide that products embodying the teldyies are subject to domestic
manufacturing requirements. If this domestic macuwfidang requirement is not met, the government agéhat funded the relevant grant is
entitled to exercise specified rights, referredsd'march-in rights”, which if exercised would alldthe government agency to require the
licensors or us to grant a nexclusive, partially exclusive or exclusive licenisany field of use to a third party designatedsbgh agency. A
of our microfluidic systems revenue is dependemtnughe availability of our chips, which incorporagéehnology developed with U.S.
government grants. All of our
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instruments, including microfluidic systems, andpshfor commercial sale are manufactured at oulitiat Singapore. The federal regulatic
allow the funding government agency to grant, atrquest of the licensors of such technology, imevaf the domestic manufacturing
requirement. Waivers may be requested prior togaowernment notification. We have assisted the §oes of these technologies with the
analysis of the domestic manufacturing requirememd, in December 2008, one of the licensors agfitiea waiver of the domestic
manufacturing requirement with respect to certaitepts. In July 2009, the funding government aggmnanted the requested waiver of the
domestic manufacturing requirement for a three pegiod commencing in July 2009. If in the futurevere to be determined that we are in
violation of the domestic manufacturing requiremamdl additional waivers of such requirement wetleeginot requested or not granted, then
the U.S. government could exercise its march-ihtsigin addition, these licenses contain provisietating to compliance with this domestic
manufacturing requirement. If it were determineat thre are not in compliance with these provisiam$ such non-compliance constituted a
material breach of the licenses, the licenses doalttrminated. Either the exercise of march-ihtggr the termination of one or more of our
licenses could materially adversely affect our bess, operations and financial condition.

We may be subject to damages resulting from clainthat we or our employees have wrongfully used or dclosed alleged trade secrets
our employees’ former employers.

Many of our employees were previously employednéatersities or other life science or Ag-Bio compasjiincluding our competitors or
potential competitors. Although no claims agairsate currently pending, we may be subject to ddimat these employees or we have
inadvertently or otherwise used or disclosed tisetrets or other proprietary information of theimfier employers. Litigation may be
necessary to defend against these claims. If wenfdefending such claims, in addition to payingmatary damages, we may lose valuable
intellectual property rights. A loss of key resdapersonnel work product could hamper or preventbility to commercialize certain potent
products, which could severely harm our businegsnHf we are successful in defending against tistsims, litigation could result in
substantial costs and be a distraction to managemen

Risks Related to Our Common Stock

We expect that our stock price will fluctuate sigrficantly, and holders may have difficulty selling heir shares.

Our stock is currently traded on NASDAQ, but we paovide no assurance that there will be activditigaon that market or any other
market in the future. If there is no active tradingrket or if the volume of trading is limited, dets of our common stock may have difficulty
selling their shares. In addition, the trading era¢ our common stock may be highly volatile andldde subject to wide fluctuations in
response to various factors, some of which aremyar control. These factors include:

» actual or anticipated quarterly variation in owsulkts of operations or the results of our compieijt

e announcements or communications by us or our catopetelating to, among other things, new comnangioducts, technologic
advances, significant contracts, commercial refestiips, capital commitments, acquisitions or safdsusinesses and/or
misperceptions in or speculation by the marketngigg such announcements or communicati

» issuance of new or changed securities ané reports or recommendations for our stc
» developments or disputes concerning our intellégraperty or other proprietary right
» commencement of, or our involvement in, litigati

» market conditions in the life science, -Bio and molecular diagnostics sectc

» failure to complete significant sale
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« manufacturing disruptions that could occur if werevanable to successfully expand our productiosuincurrent or an alternati
facility;

» any future sales of our common stock or other $éesiin connection with raising additional capitalotherwise
* any major change to the composition of our boardir@ctors or management; a
» general economic conditions and slow or negatieevgr of our markets

The stock market in general, and market priceshfersecurities of technology-based companies like m particular, have from time to
time experienced volatility that often has beerelated to the operating performance of the undeglgompanies. These broad market and
industry fluctuations may adversely affect the neakrice of our common stock, regardless of ourapeg performance. In several recent
situations where the market price of a stock has lwelatile, holders of that stock have institusedurities class action litigation against the
company that issued the stock. If any of our stotdérs were to bring a lawsuit against us, thermefeand disposition of the lawsuit could be
costly and divert the time and attention of our agement and harm our operating results.

If securities or industry analysts publish unfavorale research about our business or cease to covardusiness, our stock price and
trading volume could decline.

The trading market for our common stock may relypart, on the research and reports that equigarel analysts publish about us and
our business. We do not have any control of théyatsaor the content and opinions included in tiheforts. The price of our stock could
decline if one or more equity research analystsrdpade our stock or issue other unfavorable comangiatrr research. If one or more equity
research analysts ceases coverage of our compdaisao publish reports on us regularly, demamddur stock could decrease, which in turn
could cause our stock price or trading volume tdide.

Future sales of shares could cause our stock prite decline.

If stockholders holding shares of our common stelk or indicate an intention to sell, substaraisounts of their common stock in the
public market, the trading price of our common ktoould decline. As of December 31, 2011, we hadtanding a total of 20,321,434 shares
of common stock, 11,150,774 of which were freefdaible, without restriction, in the public marketaddition, 1,598,606 shares of common
stock that are issuable upon exercise of vestadrapas of December 31, 2011 will become eligiblesfle in the public market to the extent
permitted by the provisions of various vesting agrents and Rules 144 and 701 under the SecuritiesfAa substantial amount of our shares
are sold, or if it is perceived that they will bids in the public market, the trading price of a@ammon stock could decline.

Our directors and executive officers will continueto have substantial control over and could limit yar ability to influence the outcome
of key transactions, including changes of control.

As of December 31, 2011, our current executivecef, directors and their affiliates beneficiallyreed or controlled approximately 7.t
of the outstanding shares of our common stock. Alingly, these executive officers, directors aneittiaffiliates, acting as a group, can have
substantial influence over the outcome of corpoaateons requiring stockholder approval, includihg election of directors, any merger,
consolidation or sale of all or substantially dlbor assets or any other significant corporatesaations. These stockholders may also delay or
prevent a change of control of us, even if suchange of control would benefit our other stockhadd&he significant concentration of stock
ownership may adversely affect the trading pricewafcommon stock due to investors’ perception toatlicts of interest may exist or arise.
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Anti-takeover provisions in our charter documents ad under Delaware law could make an acquisition ofis, which may be beneficial to
our stockholders, more difficult and may prevent atempts by our stockholders to replace or remove oucurrent management and limit
the market price of our common stock.

Provisions in our certificate of incorporation amgdaws may have the effect of delaying or prevantirchange of control or changes in
our management, including provisions that:

» authorize our board of directors to issue, withouther action by the stockholders, up to 10,000,88ares of undesignated
preferred stock

* require that any action to be taken by our stoakiid be effected at a duly called annual or spewéeting and not by written
consent

» specify that special meetings of our stockholdarslze called only by our board of directors, thai@han of the board, the Chi
Executive Officer or the Presidel

» establish an advance notice procedure for stockhaldprovals to be brought before an annual meefiogr stockholders,
including proposed nominations of persons for @acto our board of director

» establish that our board of directors is divide ithree classes, Class |, Class Il and Claswith each class serving staggered
three year term:

» provide that our directors may be removed onlycfause

» provide that vacancies on our board of directorg befilled only by a majority of directors thenaffice, even though less than a
quorum;

» specify that no stockholder is permitted to cuneulaites at any election of directors; ¢
* require a sup-majority of votes to amend certain of the at-mentioned provision:
These provisions may frustrate or prevent any gitefny our stockholders to replace or remove oweot management by making it
more difficult for stockholders to replace membefrsur board of directors, which is responsibledppointing the members of our

management. In addition, because we are incorgbratBelaware, we are governed by the provisionSaaftion 203 of the Delaware General
Corporation Law, which limits the ability of stoaddders owning in excess of 15% of our outstandioting stock to merge or combine with

We have never paid dividends on our capital stockgand we do not anticipate paying any cash dividends the foreseeable future.

We have paid no cash dividends on any of our ctaskeapital stock to date, have contractual restnis against paying cash dividends
and currently intend to retain our future earnitgyfund the development and growth of our busindss result, capital appreciation, if any, of
our common stock will be stockholders’ sole sowtgain for the foreseeable future.

44



Table of Contents

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

We lease approximately 30,000 square feet of offitet laboratory space at our headquarters in S@anth-rancisco, California under a
lease that expires in April 2015, approximately0®®, square feet of manufacturing and office spaceiafacility in Singapore under leases
with varying expiration dates through October 20b4addition, we lease office space in Paris, Feamt a month-to-month basis; in Tokyo,
Japan under a lease that expires in November 20C%aka, Japan under a lease that expires ini8bpte2012; and in Shanghai, China under
a lease that expires in May 2013. We believe thaeaisting office, laboratory and manufacturingsp, together with additional space and
facilities available on commercially reasonablerterwill be sufficient to meet our needs through20n addition, we believe that our
properties are in good condition and are adequatesaitable for their purposes.

ITEM 3. LEGAL PROCEEDINGS
We are not currently engaged in any material lpgateedings.

ITEM 4. MINE SAFETY DISCLOSURE
Not applicable.
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PART II
ITEM 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES
Market for Our Common Stock; Dividends

Our common stock began trading on the NASDAQ Globatket under the symbol “FLDM” on February 10, 20T he following table
sets forth the range of high and low sales pri¢esiocommon stock for the periods indicated:

Year ended December 31, 201 High Low

February 10, 2011 through March 31, 2011 $16.97 $13.1¢
Second Quarte $18.2¢ $13.5C
Third Quartel $20.2( $11.6¢
Fourth Quarte $15.0( $12.0¢

We had approximately 173 stockholders of recordfa&ebruary 29, 2012; however, because many obotstanding shares are held in
accounts with brokers and other institutions, wielie we have more beneficial owners. We have ndeelared or paid dividends on our
common stock and do not expect to pay dividendsusrcommon stock for the foreseeable future. Inkte® anticipate that all of our earnings
in the foreseeable future will be used for the afien and growth of our business.

Stock Performance Graph

The following performance graph shall not be deefiseticiting material” or to be “filed” with the Sririties and Exchange Commission
for purposes of Section 18 of the Securities Exglkaict of 1934, as amended, or the Exchange Adtharwise subject to the liabilities unc
that Section, and shall not be deemed to be incatpd by reference into any filing of Fluidigm Corption under the Securities Act or the
Exchange Act.
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The following graph shows a comparison from Febrd#, 2011 (the date our common stock commenceihfyaon the NASDAQ
Global Market) through December 31, 2011 of cunivgatotal return for our common stock, the NASDAQn@posite Index and the NASDA
Biotechnology Index. Such returns are based owtidstl results and are not intended to suggestdyterformance. Data for the NASDAQ
Composite Index and the NASDAQ Biotechnology Indsgsume reinvestment of dividends.

COMPARISON OF CUMULATIVE TOTAL RETURN?
Among Fluidigm Corp, NASIDAD
Composite Index and NASDAQ Bidechnalogy Index
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* £100 mvested on February 10, 201 1, meluding reinvestment of dividends

Sales of Unregistered Securities
None.

Use of Proceeds

Through December 31, 2011, the net proceeds frenmthial public offering of our common stock, &®, have been applied as follows:
$5.0 million for the repayment of promissory noesued in January 2011, $3.1 million for the repegtrof our bank line of credit, $12.3
million for research and development expenses, $@l®n for general corporate purposes includiediisg, general and administrative
expenses and litigation settlement expense, arvdriillion for capital expenditures. On June 30, 20&e paid $3.0 million in connection with
the settlement of certain patent litigation withieliln July 2011, we paid Life an additional $2.0liom in connection with our exercise of an
option under the terms of our agreements with tafémit or preclude certain patent litigation betn the parties over a period of two to four
years. Other than the aggregate payment of $5lmib Life, there has been no material changdénplanned use of proceeds from our |
from that described in the final prospectus filethvthe SEC pursuant to Rule 424(b) on February20Q.1.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data should bedrgaconjunction with the consolidated financiatsments and related notes thereto
appearing elsewhere in this Form 10-K. We havevddrthe consolidated statement of operations datté years ended December 31, 2011,
2010 and 2009 and consolidated balance sheet slafalecember 31, 2011 and 2010 from audited cateted financial statements included
elsewhere in this Form 10-K. The consolidated stat# of operations data for the fiscal years erdlecember 27, 2008 and December 29,
2007 and the consolidated balance sheet datasocaimber 31, 2009, December 27, 2008 and Decer8b@027 were derived from audited
consolidated financial statements that are notiged in this Form 10-K.

Year Ended
December 31 December 31 December 31 December 27 December 2¢
2011 2010 2009 2008 2007

(in thousands, except per share amounts)
Consolidated Statement of Operations Datg

Total revenue $ 42,86¢ $ 33,56( $ 25,41 $ 15,347 $ 7,27t
Loss from operation (18,56¢) (24,579 (18,03) (29,549) (23,52¢)
Net loss attributed to common stockhold (32,370 (16,907 (19,129 (29,499 (25,45))
Net loss per share attributed to common stockhs);

basic and dilute (1.8)) (8.99 (11.09) (17.85) (15.99)

Consolidated Balance Sheet Date
Cash, cash equivalents and short and long-term

investment: $ 54,967 $ 572 $ 14,60: $ 17,79¢ $ 40,36:
Working capital 49,86: 2,36¢ 21,35¢ 20,70¢ 38,75¢
Total asset 79,32¢ 24,80: 32,15 32,35¢ 54,77¢
Total lon¢-term debt 10,13¢ 14,70( 14,46! 15,21 9,36:
Convertible promissory nott — — — — 4,99
Convertible preferred stoc — 184,55( 183,84! 167,53¢ 162,08:
Total stockholders' equity (defici 56,891 (189,16 (173,619 (158,339 (130,33)
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ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion and analysis should bel tegether with our consolidated financial statetseand the notes to those statem
included elsewhere in this Form 10-K. This disoussiontains forward-looking statements based oncourent expectations, assumptions,
estimates and projections about Fluidigm and odustry. These forwartboking statements involve risks and uncertain@s: actual result:
could differ materially from those indicated in fleeforward-looking statements as a result of carfactors, as more fully described in “Risk
factore” in Item 1A of this Form 10-K, in this Item 7, aetsewhere in this Form 10-K. We undertake no altiligp to update publicly any
forward-looking statements for any reason, even if nearinétion becomes available or other events occuhénfuture.

Overview

We develop, manufacture and market microfluididesyss for growth markets in the life science andcadfural biotechnology, or Ag-
Bio, industries. Our proprietary microfluidic syste consist of instruments and consumables, induclips, assays and other reagents. Our
systems are designed to significantly simplify ekpental workflow, increase throughput and reducsts, while providing the excellent data
quality demanded by our customers. In addition,aprietary technology enables genetic analysisithmany instances was previously
impractical. We actively market three microfluidigstems, including eight different commercial cHipsnucleic acid research and three
families of assays, to leading academic institigjahagnostic laboratories, and pharmaceuticatebiomology and Ag-Bio companies. We have
sold over 500 systems to customers in over 25 ciesnwvorldwide.

We have launched several product lines, includimgBioMark system for gene expression analysisptygring and digital PCR in 2006,
our EP1 system for SNP genotyping and digital PCR0OO08, our Access Array system for target enriaitnie2009, and our BioMark HD real-
time PCR system for high throughput gene expressnatysis, single-cell analysis, SNP genotyping digidal PCR in 2011. In 2011, we also
launched our assay and reagent products, inclin@ELTAgene assays for gene expression, inclusingle-cell analysis, our SNPtype
assays for SNP genotyping, and our Access Arragéi&@pecific primers for next generation DNA sequenciigr systems utilize one or me
chips designed for particular applications andudel specialized instrumentation and software, disaseassays and other reagents for certain
applications.

We distribute our microfluidic systems through direct sales force and support organizations lacaiéorth America, Europe and
Asia-Pacific, and through distributors or salesragén several European, Latin American, MiddletBasand Asia-Pacific countries. Our
manufacturing operations are primarily located img&pore. Our facility in Singapore manufacturesiogtruments and fabricates all of our
chips for commercial sale and for our researchdawlopment purposes. Our South San Franciscatydabricates chips for our own resea
and development purposes and manufactures oursaasdyproduces other reagents for commercial sale.

Since 2002, we have received revenue from goverhgrants. Our most significant grant relationshéis been with the Singapore
Economic Development Board, or EDB. The EDB, amagef the Government of Singapore, promotes rebeaevelopment and
manufacturing activities in Singapore and assodiataployment of Singapore nationals by providingeimtive grants to companies conducting
operations in Singapore that satisfy the requireamehEDB’s government programs. Under our agreesneith EDB, we were eligible to
receive incentive grant payments from EDB, providedsatisfied certain agreed upon targets. Oureageats with EDB provided for incenti
funding eligibility through May 2011. From Janudry2009 through December 31, 2011, we recognized i®lion of grant revenue from
EDB.

Our total revenue grew from $25.4 million in 200%42.9 million in 2011. We have incurred signifitaet losses since our inception in
1999 and, as of December 31, 2011, our accumudkgicit was $221.8 million.
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Critical Accounting Policies, Significant Judgmentsand Estimates

Our consolidated financial statements and theeédlabtes included elsewhere in this Form 10-K aepared in accordance with
accounting principles generally accepted in theté¢hStates. The preparation of these consolidataddial statements requires us to make
estimates and assumptions that affect the repartexiints of assets, liabilities, revenue, costseapenses and related disclosures. We bas
estimates on historical experience and on varidlisr@ssumptions that we believe to be reasonaolerihe circumstances. Changes in
accounting estimates may occur from period to perecordingly, actual results could differ sigodintly from the estimates made by our
management. We evaluate our estimates and assmsptioan ongoing basis. To the extent that therenaterial differences between these
estimates and actual results, our future finarstetement presentation, financial condition, resoftoperations and cash flows will be affected.

We believe that the following critical accountinglipies involve a greater degree of judgment andmexity than our other accounting
policies. Accordingly, these are the policies whdwe are the most critical to understanding aralwating our consolidated financial condition
and results of operations. Our accounting poliaiesmore fully described in Note 2 of the notesuo audited consolidated financial
statements.

Revenue Recognition

We generate revenue from sales of our producendie and collaboration arrangements, researchemaioppment contracts and
government grants. Our products consist of instnimiand consumables, including chips, assays dret agents related to our microfluidic
systems. Product revenue includes services faumgnt installation, training and customer suppd. do not sell software separately;
however, we offer post-contract software suppamtises for certain of our instruments that contsaftware that is essential to their
functionality. We have entered into collaboratibbeense, and research and development contraathare received government grants to
conduct research and development activities.

Revenue is recognized when persuasive evidenae afrangement exists, delivery has occurred oricEs\have been rendered, the price
to the buyer is fixed or determinable, and collatty is reasonably assured. Revenue from thessafl@ur products that are not part of multi
element arrangements are recognized when no signtfobligation remains undelivered and collect®oreasonably assured, which is
generally when delivery has occurred. Delivery asauhen there is a transfer of title and risk aiSipasses to the buyer. Payments received in
advance of revenue recognition are classified fr@de revenue in the consolidated balance sheets.

The evaluation of these revenue recognition categtjuires significant management judgment. Fdaimte, we use judgment to assess
collectibility based on factors such as the cusismaeditworthiness and past collection histofygpplicable. If we determine that collection is
not reasonably assured, revenue recognition igrefeintil receipt of payment. We also use judgnerassess whether a price is fixed or
determinable, including, but not limited to, reviag contractual terms and conditions related tamperyt.

Certain of our sales contracts involve the delivarperformance of multiple products or serviceagnBicant contract interpretation is
sometimes required to determine the appropriateuating for revenue from multiple element arrangetegincluding whether the deliverab
should be treated as separate units of accourdmg¥enue recognition purposes, how the relatks gaice should be allocated among the
elements, when to recognize revenue for each eleamehthe period over which revenue should be neized. Revenue recognition for
contracts with multiple deliverables is based amitidividual units of accounting determined to ekisthe contract.

On January 1, 2011, new accounting guidance raggrdvenue recognition for arrangements with midtgeliverables became effecti
As a result, for sales of products and servicesr 210, we allocate the contract consideratidheatnception of the contract to the deliveral
based upon their relative selling prices. A
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delivered item is considered to be a separateodimitcounting when it has value to the customea stand-alone basis. We use our best
estimate of selling price for individual deliverablwhen vendor specific objective evidence or tpady evidence is unavailable. When the
contractual price of each deliverable in an arramg@ falls within the range established for estadatelling prices, we recognize revenue for
the deliverable based on the contractual pricettier cases, we allocate revenue to each delivelatded on its selling price. Revenue is only
recognized for each deliverable when the revencegrtion criteria have been met.

For sales of products and services prior to 20Elallocated revenue for transactions that includettiple elements to each unit of
accounting based on its relative fair value, andgeized revenue for each unit of accounting wherefpplicable revenue recognition criteria
were met. When objective and reliable evidencamffalue existed for the undelivered items butfoothe delivered items, the residual
method was used to allocate arrangement considerafinder the residual method, the amount of agarent consideration allocated to the
delivered items equaled the total arrangement deraiion less the aggregate fair value of the uvmeleld items. When we were unable to
establish stand-alone value for delivered itemsfoen fair value of undelivered items had not bestaldished, revenue was deferred until all
elements were delivered and services had beenrperdh or until fair value could objectively be daténed for any remaining undelivered
elements. If the only undelivered element was postract software support services for which oldjecand reliable evidence of fair value had
not been established, the entire arrangement canasgidn was recognized ratably over the serviceger

Until the third quarter of 2009, product instaktatiwas considered essential to the functionalitgwsfBioMark systems. Accordingly,
revenue recognition for all sales of our BioMarlkt®yms began upon installation. During the thirdrgaranf 2009, we began shipping our
BioMark systems fullyassembled and calibrated. We concluded that intitall was no longer essential to the functionatditthese instrumen
since the installation could be performed by thet@mer or an independent third party. As a rebelginning in the fourth quarter of 2009, we
have treated our BioMark systems and their relate@@llation as separate units of accounting asttument revenue is recognized upon
delivery, provided that other applicable revenwmsgnition criteria have been satisfied. Installatievenue is recognized when the installation
service is complete.

Our products are sold with no right of return. Aads for estimated warranty expenses are providedtfthe time the associated revenue
is recognized. We use judgment to estimate thesmials and, if we were to experience an increaseaimanty claims or if costs of servicing
our products under warranty were greater than stimates, our cost of product revenue could be méeaffected in future periods.

We have entered into license, collaboration andareh and development arrangements that generalyde us with up-front and
periodic milestone payments. Revenue from liceggseeaments is recognized when payment is receiyeftont fees are generally recognized
over the term of the agreement, milestone paynaretgenerally recognized when the milestones drieaed, and fees based upon agreed
for time incurred by our research team are recaghéas time is incurred on the project.

Revenue from government grants relates to the aeirient of agreed upon milestones and expenditmessaecognized in the period in
which the related costs are incurred, provided tt@iconditions under which the government grarésamarded have been substantially met
and only perfunctory obligations remain outstandWith respect to the EDB grants, upon satisfactibgrant conditions, we received
incentive grant payments equal to a portion of ifigialy expenses we incurred in Singapore. Qualifyixpenses include salaries, overhead,
outsourcing and subcontracting expenses, operaipgnses and raw material purchases. Royaltiesapaidot qualifying expenses under the
incentive grant program. We submitted requesthéd3DB for incentive grant payments on a quarteasis, which were subject to the EDB’s
review and our satisfaction of the grant conditidDar first grant agreement with the EDB was cortgalen July 2010, at which time we
submitted our final progress report and evidencacbfevement of our development targets underettterlagreement. In October 2010, we
received confirmation from EDB that all of our ajdtions under the first grant

51



Table of Contents

had been met and, in October 2010, we receivefirmlrgrant payment relating thereto. Our secorahgagreement with the EDB was
completed in May 2011. Based on correspondence&iB, we believe we have satisfied our obligatiapplicable to our EDB grant revenue
through December 31, 2011.

Changes in judgments and estimates regarding apiplicof these revenue recognition guidelines dsagechanges in facts and
circumstances could result in a change in the gineinamount of revenue recognized in future periods

Stock-Based Compensation

We measure the cost of employee services receivedchange for an award of equity instrumentsyidiclg stock options and restricted
stock units, based on the grant date fair valub®fward. The fair value of options on the grateds estimated using the Black-Scholes
option-pricing model, which requires the use otaiersubjective assumptions, including expecteohteolatility, risk-free interest rate and the
fair value of our common stock. These assumpti@merally require significant judgment.

Our board of directors sets the terms, conditionkrastrictions related to the grant of stock amiand restricted stock units, including
the number of shares underlying the grants andekgng criteria. With respect to performance-basedk options, depending on the extent to
which the vesting criteria are met, our board oécliors determines the number of shares that velkgrithe grants.

The resulting costs of our equity awards, net tifregted forfeitures, are recognized over the pediadng which an employee is required
to provide service in exchange for the award, ug@alime-based vesting period. We amortize thevalue of stock-based compensation on a
straight-line basis over the requisite servicequi For performance-based stock options, we rézegtock-based compensation over the
requisite service periods using the accelerateitation method.

We account for stock options issued to nonemplogeéseir estimated fair value determined usingBleek-Scholes option-pricing
model. The fair value of the options granted toamployees is remeasured as they vest and theingscitange in value, if any, is recognized
as expense during the period in which the relatedces are rendered.

Our common stock has a limited trading history lbisesour common stock was not publicly traded wntilinitial public offering, or IPC
in February 2011. Accordingly, the expected valgtibf our common stock was derived from the histalrvolatilities of several unrelated
public companies within the life science indusijhen selecting our industry peer companies, weidered the company’s stage of
development, size and financial leverage. Thedeiital volatilities are weighted based on certguralitative factors and combined to produce
a single volatility factor. The risk-free intereate is based on the U.S. Treasury yield in eff¢the time of grant for zero coupon U.S.
Treasury notes with maturities approximately eqaaach grant’'s expected life. We estimate the ebgolives of employee options using the
simplified method as the midpoint of the expectetktto-vest and the contractual term. For out-eHthoney option grants, we estimate the
expected lives based on the midpoint of the expetitiee to a liquidity event and the contractuairter

The calculated fair value of our stock options dochange significantly if we determine that anotimethod is more reasonable, or if
another method for calculating these input asswmgptis prescribed by authoritative guidance. Higludatility and longer expected lives result
in an increase in stock-based compensation exprieemined at the date of grant. Stock-based cosapien expense affects our cost of
product revenue, research and development expandeselling, general and administrative expense.

We estimate our forfeiture rate based on an argabfsbur actual forfeitures and we will continuest@luate the appropriateness of the
forfeiture rate based on actual forfeiture exparggranalysis of employee turnover behavior andrdtetors. Quarterly changes in the
estimated forfeiture rate can have a significant
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effect on reported stock-based compensation expaashe cumulative effect of adjusting the ratealbexpense amortization is recognized in
the period the forfeiture estimate is changed.réhased forfeiture rate is higher than the preslgestimated forfeiture rate, an adjustment is
made that will result in a decrease to the stodetl@ompensation expense recognized in the coatadidinancial statements. If a revised
forfeiture rate is lower than the previously estietbforfeiture rate, an adjustment is made thdtredult in an increase to the stock-based
compensation expense recognized in the consolidimizadcial statements. The effect of forfeituretetinents was insignificant during 2011,
2010 and 2009. We will continue to use judgmerevaluating the expected term, volatility and faxfeg rate related to our stock-based
compensation.

Also required to compute the fair value calculatidroptions is the fair value of the underlying aoom stock. We have historically
granted stock options with exercise prices notleas the fair value of our common stock as deteenhiait the date of grant by our board of
directors with input from management. Prior to RO, our board of directors determined the estichédé value of our common stock based
on an analysis of relevant metrics, including comgeraneous valuations of our common stock by aslated third-party. The unrelated third-
party valuations were prepared using the incondismounted cash flow approach to estimate our agdeesnterprise value at each valuation
date. There is inherent uncertainty in these eséisnand if we or the valuation firm had made déférassumptions, the amount of our stock-
based compensation expense, net loss and netdosigre amounts could have been significantlyifit. Following the completion of our
IPO in February 2011, the fair value of optionsngea is based on the closing price of our commockson the date of grant as quoted on the
NASDAQ Global Market

Historically, certain of our stock options were red to officers, with vesting acceleration feasubased upon the achievement of certain
performance milestones. The timing of the attainnoéthese milestones affected the timing of expeesognition since we recognize
compensation expense only for the portion of stymtions that are expected to vest.

We recorded stock-based compensation of $2.8 mjl$a.6 million and $2.1 million during 2011, 2048d 2009, respectively. As of
December 31, 2011, we had $6.1 million of unrecoephistock-based compensation costs, which are #gtxbe recognized over an average
period of three years.

Accounting for Income Taxes

We use the asset and liability method of accourfingncome taxes. Deferred tax assets and ligslidre recognized for the future tax
consequences attributable to differences betweefirthncial statement carrying amounts of existiagets and liabilities and their respective
tax basis. Deferred tax assets and liabilitiesr@easured using enacted tax rates expected to tpfayable income in the years in which those
temporary differences are expected to be recovaredttled. Significant management judgment isiregun determining our
(provision)/benefit for income taxes, our defertaxl assets and liabilities and any valuation alloeearecorded against our deferred tax assets.
Our provision for income taxes generally consistear expense/benefit related to current periodiegs. As part of the process of preparing
our consolidated financial statements, we contislyomonitor the circumstances impacting the expeotalization of our deferred tax assets
for each jurisdiction. We consider all availablédence, including historical operating results &cle jurisdiction, expectations and risks
associated with estimates of future taxable incanttongoing prudent and feasible tax planningegias in assessing the need for a valuation
allowance. To the extent a deferred tax asset ¢decognized, a valuation allowance is estabtigb reduce our deferred tax assets to the
amount that is more likely than not to be realia& have recorded a full valuation allowance onderferred tax assets due to uncertainties
related to our ability to utilize our deferred tssets in the foreseeable future. These deferxeastets primarily consist of net operating loss
carryforwards and research and development taxtsrétle intend to maintain this valuation allowancgil sufficient evidence exists to
support its reduction. We make estimates and juddsrebout our future taxable income that are baseassumptions that are consistent with
our plans and estimates. Should the actual amaiiffes from our estimates, the amount of our valmgllowance could be materially
impacted. Changes in these estimates may ressiljiificant increases or decreases to our tax pimviin a period in which such estimates are
changed, which in turn would affect net incomeassl

53



Table of Contents

We recognize the financial statement effects afxgposition when it is more likely than not, basedthe technical merits, that the
position will be sustained upon examination. Anterest and penalties related to uncertain tax ipasiwill be reflected in income tax
(provision)/benefit.

Inventory Valuation

We record adjustments to inventory for potentiabygess, obsolete, slow-moving or impaired goodsder to state inventory at its net
realizable value. The business environment in whietoperate is subject to rapid changes in teclgyadmd customer demand. We regularly
review inventory for excess and obsolete produsts@mponents, taking into account product lifeleymd development plans, product
expiration and quality issues, historical expereand our current inventory levels. If actual madanditions are less favorable than
anticipated, additional inventory adjustments cdagdrequired.

Warrants to Purchase Convertible Preferred Stock

We accounted for freestanding warrants to purcbhaees of our convertible preferred stock as ligsl because the warrants may have
conditionally obligated us to transfer assets atespoint in the future. The warrants were subjecetneasurement at each balance sheet date,
and any change in fair value was recognized asrgponent of other income (expense), net in the dateted statements of operations. We
estimated the fair value of these warrants atelpective balance sheet dates using the Black-&chption-pricing model.

Upon the completion of our IPO in February 201ppgion of these outstanding warrants converteal ivdrrants to purchase common
stock. The remainder of the warrants either expiredere net exercised for shares of our commorkstad the related liability was
reclassified to additional paid-in-capital.

Results of Operations
Revenue

We generate revenue from sales of our productmndie and collaboration agreements and governmantsgiOur product revenue
consists of sales of instruments and related sesyEnd consumables, including chips, assays &ed @agents. We have entered into license
and collaboration agreements and research andageweht contracts, and have received governmentgrarconduct research and
development activities.

The following table presents our revenue by sofoceach period presented (in thousands).

Year Ended December 31

2011 2010 2009
Revenue
Instruments $25,19( $20,70¢ $17,31¢
Consumable 15,39’ 9,75¢ 6,281
Product revenu 40,581 30,46: 23,59¢
License and collaboration reven 1,71¢ 1,62¢ —
Grant revenur 56€& 1,47: 1,81:
Total revenue $42,86¢ $33,56( $25,41:
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The following table presents our product revenugéggraphy and as a percentage of total produehtevby geography based on the
billing address of our customers for each periasented (in thousands).

Year Ended December 31

2011 2010 2009
United States $21,64¢ 53%  $16,61¢ 55%  $12,63( 54%
Europe 10,49¢ 26% 7,57 25% 4,88¢ 21%
Japar 3,942 10% 2,70C 9% 3,172 13%
Asia-Pacific 3,69¢ 9% 2,80( N 2,162 9%
Other 79€ 2% 76€ 2% 75C 3%
Total $40,58! 100%  $30,46: 100%  $23,59¢ 100%

Grant revenue is received from our incentive graits the EDB and the California Institute of Regeative Medicine, or CIRM. Licen:
and collaboration revenue is primarily generatethewUnited States. As we expand our businessati@nally, we expect our product revenue
from outside of the United States to increase psreentage of our total product revenue.

Our customers include academic research institsitidiagnostic laboratories, and pharmaceuticatebioology and Ag-Bio companies
worldwide. Total revenue from our five largest amsers in each of the periods presented compriséd 18% and 20% of revenue in 2011,
2010 and 2009, respectively.

Comparison of the Years Ended December 31, 2011 afgecember 31, 2010

Total Revenue
Total revenue increased by $9.3 million, or 28%$4@.9 million for 2011 as compared to $33.6 millfor 2010.

Product Revenue

Product revenue increased by $10.1 million, or 3&8%$40.6 million for 2011 as compared to $30.5iomlfor 2010, reflecting increased
revenue from sales of instruments and consumaBtassumables revenue increased by $5.6 million8é6,5esulting from our higher install
base of instruments and the launch of our assasisdss in the first half of 2011. Instrument reweimcreased by $4.5 million, or 22%,
resulting from an increase in instrument salesmawf 19%, primarily driven by sales of our Accésgy instrument. Average instrument
selling prices were higher for 2011 compared to®2@de to the launch of our BioMark HD system in fingt quarter of 2011, which has a
higher average selling price than our other systamd increased sales in Japan and Europe, wheragevselling prices are higher, partially
offset by increased sales of our Access Array systevhich has a lower average selling price comptr®ur BioMark and EP1 systems.

We expect unit sales of both instruments and coablas to continue to increase in future periods@sontinue our efforts to grow our
customer base and expand our geographic marketagezeHowever, we expect the average selling potesir instruments to fluctuate over
time based on product mix.

License and Collaboration Revenue

License and collaboration revenue was $1.7 mill@®011 compared to $1.6 million for 2010, prinharelated to a fixed-fee research
and development collaboration agreement (the agraear arrangement) that we entered into in May020he arrangement provided for an
up-front fee of $0.7 million that was recognizedabstraight-line basis over the estimated periopesformance under the agreement. In March
2011, we amended the agreement and received amadti0.3 million payment. Under the amendmeaettain milestones and the payment
terms associated with satisfaction of the milestomere modified. The $0.7 million up-front
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payment and the $0.3 million payment received ind1&2011 were being recognized on a straight-ledthrough September 30, 2011,
which was management’s best estimate of its perigeérformance under the amended agreement. Dduly2011, we reassessed the period
of performance and extended it through Novembef 20his change in estimate did not have a matgnigact on the recognition of the
remaining deferred revenue under the agreement.

The arrangement also provided for milestone paysemtthe design and development of product preey which have been recogni:
as we achieved each milestone. During 2011, weegetithree milestones, submitted our final repodeu the agreement, and recognized $1.0
million of milestone revenue. During 2010, we aekig three milestones and recognized $1.25 milliomitestone revenue. All of our
performance obligations under the agreement wergtaied at December 31, 2011. We may receive additipayments if and when we
finalize our on-going negotiations with our partfi@rthe next phase of the agreement. We canndigiréne outcome of these negotiations.

Grant Revenue

Grant revenue consists of incentive grants fromegowment entities, including EDB and CIRM. Granteeue decreased $0.9 million to
$0.6 million for 2011 compared to $1.5 million 010. The decrease relates to a reduction in activider the EDB grant agreements as we
achieved certain milestones and reached the etiek @frant periods, partially offset by new gramereue from CIRM. Under our incentive
grant agreements with EDB, we received incentiagpayments equal to a portion of qualifying exgesnwe incurred in Singapore.
Qualifying expenses incurred by us in Singaporeevii.5 million in 2011 and $3.8 million in 2010.

Our agreements with EDB provided that grants exddrtd us were subject to certain grant conditior@uding increasing our levels of
research, development and manufacturing in Singaghwough the use of local service providers, ithadnand training of personnel in
Singapore, the incurrence of research and developexpenses in Singapore, receipt of new investimemir company and the achievemer
certain agreed upon milestones relating to theldpweent of our products. Development and manufaggumilestones achieved include
completion of feasibility studies and prototype elepment, establishment of manufacturing linesc@ss automation and manufacturing yield
improvements for our chips and related instrumertiese agreements further provided EDB with thktrig demand repayment of a portion of
past grants in the event that we did not meet bligations under the applicable agreements. Basemboespondence with EDB, we believe
we have satisfied our obligations applicable to®DB grant revenue through December 31, 2011. @®trgrant agreement with the EDB was
completed in July 2010. In October 2010, we reaki@nfirmation from EDB that all of our obligationsder the first grant had been met and,
in October 2010, we received our final grant paymelating thereto. Our second grant agreement thiglEDB was completed in May 2011.
Based on correspondence with EDB, we believe we Batisfied our obligations applicable to our EDBrg revenue through December 31,
2011.

Our first CIRM grant was awarded in 2009 in the amtoof $0.8 million to be earned over a tyear period. Our second CIRM grant v
awarded in 2011 in the amount of $1.9 million toelaened over a three-year period. The CIRM grargnee is recognized as the related
research and development services are performedcmstsl associated with the grants are recognizeesasrch and development expense
during the period incurred.

We expect total grant revenue for 2012 and futemops to decrease compared to 2011 as our EDRmgmets were completed during
2010 and 2011. This decrease is partially offsegitayt revenue from CIRM for us to design and develrototype microfluidic systems for
in stem cell research.
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Cost of Product Revenue
The following table presents our cost of produgeraie and product margin for each period presdinie¢tiousands).

Year Ended
December 31 December 31
2011 2010
Cost of product revenue $ 13,19 $ 11,58
Product margit 67% 62%

Cost of product revenue includes manufacturingscioeturred in the production process, including ponment materials, assembly labor
and overhead, installation, warranty, service aamxkpging and delivery costs. In addition, costrofpict revenue includes royalty costs for
licensed technologies included in our productsyisions for slow-moving and obsolete inventory atatk-based compensation expense.
Costs related to license, collaboration and gramemue are included in research and developmernsep

Cost of product revenue increased $1.6 milliorl.4%o, to $13.2 million for 2011 from $11.6 millioarf2010 due to increased product
sales in 2011. Cost of product revenue as a pagertdf related revenue decreased to 33% for 20hpared to 38% for 2010. This decrease
was primarily due to lower instrument componentgaesd higher instrument average selling priced, tma lesser extent, lower chip
manufacturing costs.

Operating Expenses
The following table presents our operating expeifsesach period presented (in thousands):

Year Ended
December 31 December 31
2011 2010
Research and development $ 13,93¢ $ 13,001
Selling, general and administrati 31,30 23,54
Litigation settlemen 3,00( —
Total operating expens $  48,24( $ 36,55:

Research and Development

Research and development expense consists prino&plgrsonnel costs, independent contractor cpeigotype and material expenses
and other allocated facilities and information teallogy expenses. We have made substantial investrireresearch and development since
inception. Our research and development efforte iesused primarily on enhancing our technologiebsta support development and
commercialization of new and existing products sexvices.

Research and development expense increased $Uchnok 7%, to $13.9 million for 2011 compared$b3.0 million for 2010. The
increase relates primarily to increased lab supli® consumables of $0.6 million, consulting aradgssional fees of $0.2 million to support
our new product development, and increased compensand personnel related costs of $0.3 milliohjaol include stock based compensat
partially offset by lower equipment and depreciatexpense of $0.2 million.

We believe that our continued investment in redearal development is essential to our long-termpaiitive position and these
expenses may increase in future periods.
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Selling, General and Administrative

Selling, general and administrative expense capisinarily of personnel costs for our sales andketing, business development,
finance, legal, human resources and general mareageas well as professional services, such a$ éeghaccounting services.

Selling, general and administrative expense ine@&3.8 million, or 33%, to $31.3 million for 20ddgmpared to $23.5 million for 2010.
The increase was primarily due to increased congtemscosts and related expenses, including staskd)compensation, of $5.4 million,
resulting from increased headcount to support agiriess and revenue growth, increased legal aridgsional fees of $1.7 million, increased
other costs of $1.0 million to support our publ@mpany requirements and increased advertising esxdgiional costs of $0.4 million to
support our new product introductions and to inseemarket awareness of our products, partiallyebfiy lower rent expense of $0.4 million
resulting from our lease renewal on more favoraédims for our headquarters facility in South Saameisco, California and a decrease in our
provision for bad debt expense of $0.3 million.

We expect selling, general and administrative egpéa increase in future periods as we continggdw our sales, technical support,
marketing and administrative headcount, supporegsed product sales, broaden our customer basaamddditional costs to support our
expanded global footprint and the overall growtloim business. We also expect legal, accountingcantpliance costs to increase as a result
of being a public company.

Litigation Settlement

On June 30, 2011, we settled certain litigation @niegtred into a series of patent license agreemesitdting in a net $3.0 million payme
by us to Life Technologies Corporation and its ApglBiosystems, LLC subsidiary, referred to as Lifee payment was recognized as
litigation settlement expense in our consolidatedesnent of operations because the amount paid les principally attributable to resolving
Life’s litigation claims against us with respecta@pecific expiring U.S. patent and its foreignmerparts.

Under the terms of the agreements, each partyheadption, exercisable for thirty days from theedaft the agreements, to limit or
preclude certain patent litigation between theipamver a period of two to four years. These Hgitre subject to certain exceptions and
required an additional payment by the party exergithe option at the time of exercise. In July 20die exercised our option and paid Life
$2.0 million. As a result, subject to certain extoaps, Life may not initiate litigation under iteients existing as of June 30, 2011 against our
customers for two years and against us, with régpeaur current products and equivalent futuredpats, for four years. The additional
payment was recorded in other assets and is beiogtized to selling, general and administrativeenge over four years on a straight-line
basis beginning in July 2011. The additional payhiebeing amortized to selling, general and adstiative expense because it precludes Life
from initiating litigation under its relevant patsrfor any alleged prior and future infringementusyfor four years, and because such precl
relates to our equivalent future products. Lifectdd not to exercise its option.

Litigation settlement expense increased $3.0 milfar 2011 as a result of the agreements entetedniith Life on June 30, 2011. We t
no similar agreement in 2010.
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I nterest Expense, I nterest | ncome and Other I ncome and Expense, Net

We receive interest income from our cash and cgalvalents and investments. Conversely, we inauhawe incurred, interest expense
from our longterm debt, bank line of credit and convertible pissury notes, and the amortization of debt discougiited to these items. Ul
the completion of our IPO, we also recognized ineamnexpense as a result of changes in the faievafl outstanding warrants to purchase
shares of our convertible preferred stock. Thefuihg table presents these items for each periesgmted (in thousands).

Year Ended
December 31 December 31
2011 2010
Interest expense $ (3,10)) $ (2,159
Loss from changes in the fair value of convertjieferred
stock warrants, n¢ (1,487) (44%)
Gain from expiration of unexercised warra 765 —
Other income, ne 81 357
Deemed dividend related to the change in converrsitsof
Series E convertible preferred stc (9,900 —

Interest expense increased $0.9 million, or 449$3td million for 2011 compared to $2.2 million 010. The increase is primarily due
to $1.2 million of noreash interest expense in connection with a $5.Bomihote and warrant purchase agreement entetedndanuary 201
We repaid all principal and interest outstandinganthe notes in February 2011 upon the completiaur IPO. There was no similar
transaction or recognition of expense in 2010. Weet interest expense to decrease in 2012 compag@ill as we repay our outstanding
debt.

Losses from changes in the fair value of prefestedk warrants increased $1.1 million to $1.5 wiillfor 2011 from $0.4 million for
2010 due to an increase in the warrant liabilify ¥alue through the completion of our IPO on Fetyul5, 2011. Upon completion of our IPO,
our outstanding preferred stock warrants convertedwarrants to purchase common stock or expirezkercised. A portion of the preferred
stock warrants that converted into warrants to fpagse common stock were net exercised in connewfitbriour IPO. Liabilities related to the
expired warrants were reversed and resulted irnrargfiected in other income. Liabilities relatedthe warrants that were converted into
warrants to purchase common stock and warrantsivinag exercised for common stock were reclasstbeatiditional paid-in-capital.

Other income, net decreased from $0.4 million it@@ $0.1 million for 2011, a decrease of 77%primarily due to unfavorable
changes in foreign currency exchange gains anédqgsartially offset by an increase in interest mealue to the increase in our cash, cash
equivalents and investments during 2011.

Deemed Dividend

In January 2011, we amended and restated ouricatéifof incorporation to decrease the conversiamemf our Series E convertible
preferred stock from $24.22 to $18.63 per sharea Assult, we recognized a deemed dividend of 88llon, reflecting the fair value of the
additional shares of common stock to be issuedrasudt of the change in conversion price of theeSeE convertible preferred stock. The
deemed dividend increased the net loss attribatedrimon stockholders in the calculation of basid diluted net loss per share.

Comparison of the Years Ended December 31, 2010 afb:cember 31, 2009
Total Revenue
Total revenue increased by $8.1 million, or 32%$38.6 million for 2010 as compared to $25.4 millfor 2009.
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Product Revenue

Product revenue increased by $6.9 million, or 28%%30.5 million for 2010 as compared to $23.6 imrillfor 2009, reflecting increased
revenue from sales of instruments and consumaBlassumables revenue increased by $3.5 million5é6,5esulting from our higher install
base of instruments. Instrument revenue increag&Bla million, or 20%, resulting from an increasénstrument sales volume of 48%,
primarily driven by sales of our Access Array instrent, which was launched in the second half 0828@though the volume of our
instrument sales increased in 2010, average instmtiselling prices were lower for 2010 comparedd09 due to increased sales of our Ac
Array instrument, which has a lower average selfirige compared to our BioMark and EP1 instruments.

Collaboration Revenue

Collaboration revenue was $1.6 million for 201Guléng from a fixed-fee research and developmelialooration agreement (the
agreement or the arrangement) that we enterednitay 2010. The arrangement provided for an upiffee of $0.7 million that was
recognized on a straight-line basis over the egéichperiod of performance under the agreementafi@mgement also provided for milestone
payments for the design and development of progiwtbtypes, which were recognized as we achievel galestone. In 2010, we achieved
three milestones and received three milestone patgetaling $1.25 million. In 2009, we did not leaany research and development
arrangements in place.

Grant Revenue

Grant revenue consists of incentive grants fromegaowment entities, primarily EDB. Grant revenue dased $0.3 million, or 19%, to
$1.5 million for 2010 compared to $1.8 million 009. The decrease relates to a reduction in activider the EDB grant agreement as we
reached certain milestones. Under our incentivatgagreements with EDB, we received incentive gpayments equal to a portion of
qualifying expenses we incurred in Singapore. Qyiatj expenses incurred by us in Singapore wer8 #8llion in 2010 and $3.7 million in
2009.

Our agreements with EDB provide that grants extdridais are subject to certain grant conditiondpuiting increasing our levels of
research, development and manufacturing in Singaghwough the use of local service providers, fhadnand training of personnel in
Singapore, the incurrence of research and developexpenses in Singapore, receipt of new investinemtir company and the achievemer
certain agreed upon milestones relating to theldpweent of our products. Development and manufaggumilestones achieved include
completion of feasibility studies and prototype elepment, establishment of manufacturing linesc@ss automation and manufacturing yield
improvements for our chips and related instrumeritiese agreements further provided EDB with thiktrig demand repayment of a portion of
past grants in the event that we did not meet bligations under the applicable agreements. Basemboespondence with EDB, we believe
we have satisfied our obligations applicable toBDB grant revenue through December 31, 2010.

Cost of Product Revenue
The following table presents our cost of produgeraie and product margin for each period presdinietiousands).

Year Ended
December 31 December 31
2010 2009
Cost of product revenue $ 11,58 $ 11,48¢
Product margit 62% 51%
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Cost of product revenue includes manufacturingsciosturred in the production process, including ponment materials, assembly labor
and overhead, installation, warranty, service aamkpging and delivery costs. In addition, costroipict revenue includes royalty costs for
licensed technologies included in our productsyisions for slow-moving and obsolete inventory atatk-based compensation expense.
Costs related to collaboration and grant revenaeratuded in research and development expense.

Cost of product revenue increased $0.1 millior, %y, to $11.6 million for 2010 from $11.5 millionrf@009 due to increased product
sales in 2010. Cost of product revenue as a pagertdf related revenue decreased to 38% for 20hpaced to 49% for 2009. This decrease
was primarily due to lower material costs for awstruments as we sourced more components fromvecalors in Asia. In addition, our
overhead costs increased more slowly relative taramease in revenue resulting in improved absonpimproved chip yields and lower costs
for our chips.

Operating Expenses
The following table presents our operating expeifsesach period presented (in thousands):

Year Ended
December 31 December 31
2010 2009
Research and developmt $ 13,007 $ 12,31¢
Selling, general and administrati 23,54¢ 19,64¢
Total operating expens $ 36,55: 31,96:

Research and Devel opment

Research and development expense consists prino&plgrsonnel costs, independent contractor cpeisotype and material expenses
and other allocated facilities and information tealogy expenses. We have made substantial investriteresearch and development since
inception. Our research and development efforte iasused primarily on enhancing our technologiesta support development and
commercialization of new and existing products sevices.

Research and development expense increased $liaghnok 6%, to $13.0 million for 2010 compared$tb2.3 million for 2009. The
increase relates primarily to increased compensatil personnel related costs of $0.6 million awdeased consumption of lab supplies and
consumables of $0.3 million to support our new piidievelopment, partially offset by a one-timempant of $0.2 million awarded under the
U.S. Government’s Therapeutic Discovery Project.

Selling, General and Administrative

Selling, general and administrative expense canpistnarily of personnel costs for our sales andketing, business development,
finance, legal, human resources and general maregeas well as professional services, such as degbaccounting services.

Selling, general and administrative expense ine@&8.9 million, or 20%, to $23.5 million for 20ldhmpared to $19.6 million for 2009.
The increase was primarily due to increased congtiemscosts and related expenses of $2.3 millisaolteg from increased headcount to
support our business and revenue growth, increadeettising and promotional costs of $0.8 milliorstipport our new product introductions
and to increase market awareness of our productgdsed legal and professional fees of $0.7 mjlémd an increase in our provision for bad
debt expense of $0.2 million, partially offset loyver rent expense of $0.1 million resulting front aaw lease on more favorable terms for our
headquarters facility in South San Francisco, Galif.
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I nterest Expense, I nterest | ncome and Other I ncome and Expense, Net

We receive interest income from our cash and cgalvalents. Conversely, we incur interest expensa four long-term debt, bank line
of credit and convertible promissory notes, andaimertization of debt discounts related to thesed. The following table presents these it
for each period presented (in thousands).

Year Ended
December 31 December 31
2010 2009
Interest expense $ (2,159 $ (2,876
Loss from changes in the fair value of convertjileferred
stock warrants, ne (44%) (13%)
Other income, ne 357 1,87(

Interest expense decreased $0.7 million, or 25%21t8 million for 2010 compared to $2.9 million 2009 due to the conversion of
$10.7 million in convertible promissory notes in\eonber 2009. In connection with the conversion ehire $0.7 million discount on the debt
was immediately recognized as interest expens808.2There was no similar transaction or recognitibexpense in 2010.

Losses from changes in the fair value of prefestedk warrants increased $0.3 million to $0.4 wiillfor 2010 from $0.1 million for
2009 due to an increase in the warrant liability ¥alue.

Other income, net decreased from $1.9 million iA2® $0.4 million for 2010, a decrease of 81%marily due to income recognized in
2009 from a sub-license arrangement, partiallyedffyy favorable changes in foreign currency excbeagains and losses.

Liquidity and Capital Resources
Sources of Liquidity

As of December 31, 2011, we had $13.6 million afhcand cash equivalents and $41.4 million of inmesits. As of December 31, 2011,
our working capital totaled $49.9 million. In Felry 2011, we completed our IPO which resulted ocpeds to us of approximately $77.0
million, net of underwriting discounts, commissiargl offering expenses. Following the completioowf IPO, we paid the balance on our
bank line of credit of $3.1 million, which is cditaalized by our accounts receivable and providethe ability to borrow up to $7.0 million,
subject to certain covenants and other restrictiand paid $5.0 million to satisfy all outstandjprincipal and interest on the notes we issued in
January 2011.

Prior to our IPO, we funded our operations printijptarough issuances of convertible preferred ktedhich provided us with aggregate
net proceeds of $184.6 million, of which $30.7 iaillwas in the form of convertible promissory natiest converted into convertible preferred
stock. We also received significant funding in tbiem of non-convertible loans that provided us véatigregate net proceeds of $26.6 million.
As of December 31, 2011, we had an accumulateditefi$221.8 million.

We have received funding in the form of grants frgopvernment entities. Most significantly, we hagegived grants from the EDB that
helped support the establishment and operatiomoSmgapore manufacturing, and research and dewelot facilities.

Our first grant agreement with the EDB was compléteJuly 2010 and our second grant agreementtivtfEDB was completed in
May 2011. Our first grant with CIRM was awarded®B09 for $0.8 million to be recognized over a tweayperiod and our second grant with
CIRM was awarded in 2011 for $1.9 million to beagrized over a three-year period.
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To maintain eligibility for grant payments under @@cond grant agreement, we were required to icnuoal spending in Singapore of at
least SG$9.0 million (approximately US$6.5 millidoy the 12 months ending May 31, 2011. For thigppse, spending in Singapore includes
overhead, salaries, outsourcing and subcontraetipgnses, operating expenses and royalties pdlu|imited exceptions such as raw
materials purchases. Expenditures that are ussatisly the requirements of one grant agreemematreligible for satisfaction of the other
grant agreement. To qualify for payment under #wrd grant agreement, expenditures must reldletdevelopment of instrumentation for
our systems and not our chips.

Our second grant agreement also required that vpdograt least 12 new research scientists and eegirie Singapore by May 31, 2011,
which may only be satisfied by personnel employethe research and development of our instruméntsddition, we are required to employ
at least 12 research scientists and engineersMayil31, 2013, which may be satisfied by persoengbloyed in the research and development
of either chips or instruments. As of DecemberZiL1, we employed 14 research scientists and esgitrevolved in the research and
development of our chips and 7 research scierstiglsengineers involved in the research and devedapof related instrumentation in
Singapore. As of December 31, 2011, we have redeved million in grant payments from the EDB undar grant agreements. We have not
entered into additional grant agreements with tB8Hn the event that we do not receive grant fagdrom EDB in the future, we do not
believe that our liquidity would be materially atfed.

We have entered into multiple convertible note pase agreements with Biomedical Sciences Investmerd Pte. Ltd., or BMSIF,
pursuant to which we issued convertible notes andived proceeds in the amount of $21.6 million.8BMis wholly-owned by EDB
Investments Pte. Ltd., whose parent entity is th& BJltimately, each of these entities is contrdlley the government of Singapore. All of the
convertibles notes converted into shares of oueS& convertible preferred stock in or before Noker 2009. As of December 31, 2011, tl
were no outstanding principal and accrued intdraktnces for our convertible note purchase agreesméth BMSIF.

In March 2005, we entered into a loan and secagtgement with a lender under which we borrowedG8llion with an interest rate
of 11.5% per annum and maturity date in Februad02The loan and security agreement was amendeebiruary 2008 to provide us with an
additional credit line in the amount of $10.0 nailli which was fully drawn down in June 2008. We matbnthly interest only payments
through the remainder of 2008 and began making Infippayments of principal and interest in the antafr$0.4 million in January 2009. The
agreement required a final payment in the amouf00f million in June 2011, which was accretedndsrest expense over the term of the i

In March 2009, we combined and restructured the &a security agreement. The restructured loarsaadrity agreement had a final
repayment date of March 1, 2012 with an interegt 04 13.5% per annum. We made monthly interest payments through February 1, 2010
and began making monthly principal and interesthpanyts of $0.6 million in March 2010. The restruetlitoan agreement required a final
payment in the amount of $2.1 million and paymédriees in the amount of $0.2 million in March 20%&ich were accreted as interest
expense over the term of the loan. In connectidh thie restructuring, we issued to the lender aamaito purchase 41,288 shares of Series E
convertible preferred stock at $24.22 per share.falr value of the warrant resulted in a debtalistt that is being amortized to interest
expense over the life of the agreement.

In June 2010, we amended the restructured loasenutity agreement discussed above to provide &unity in February 2013 and an
interest rate of 13.5% per annum. We made interdgtpayments through February 2011 and began mgakionthly principal and interest
payments of $0.6 million in March 2011 with the @ishal payment of $2.3 million due in March 20The terms relating to the additional
payment and fees payable in March 2012 remainedahe. In connection with the execution of thisilaad security agreement, we issued to
the lender a warrant to purchase 57,784 sharesri#sSE-1 convertible preferred stock at $12.11spare. The fair value of the warrant
resulted in a debt discount that is being amorttpeidterest expense over the life of the agreenieraiddition, we amended warrants previo
issued to this lender by reducing the
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exercise price of all of the lendsnvarrants to $12.11 per share and extending thredéone warrant. The warrants were revaluedrasat of
the warrant amendments, resulting in a $0.1 milirmmease in value. The increased value resulted iadditional debt discount that will be
amortized to interest expense over the life ofaeement.

Upon completion of our IPO in February 2011, a® B850 warrants to purchase shares of convertildfeped stock that were held by
lender were converted to warrants to purchase sldirsommon stock. In July 2011, the lender net@sged all the warrants for an exercise
price of $12.11 and was issued 70,731 shares ofmmomnstock.

As of December 31, 2011, the outstanding principal accrued interest balance under the loan andigseagreement was $10.1 million,
net of unamortized debt discounts of $0.1 million.

During 2010, we offered holders of preferred stagkrants with an exercise price over $12.11 perestie opportunity to amend those
warrants to lower the exercise price to $12.11spare. The amended warrants would be exercisabtefies E-1 convertible preferred stock
and would receive one common share for each pesfesmare purchased, subject to the warrant holdgreement to immediately exercise the
warrants in full and for cash. The offer expireddimgust 2010 with warrants to purchase 57,724 shafrpreferred stock exercised. As a result
of this offer, we received gross proceeds of $0llfan and issued 57,724 shares of both SeriescBrlvertible preferred stock and common
stock. The rights, preferences, and other terntseoSeries E-1 convertible preferred stock weratidel to those of our Series E convertible
preferred stock, except the liquidation prefereoicthe Series E-1 convertible preferred stock wka $l per share.

On February 10, 2011, we had outstanding warranpsitchase a total of 489,880 shares of our coimereferred stock. The fair value
of these warrants was approximately $3.7 milliofalruary 10, 2011, which was an increase in faines of approximately $1.5 million since
December 31, 2010. Upon the closing of our IPOyavés to purchase 103,182 shares were net exewriskthe related liability of $1.4 millic
was reclassified to additional paid-in capital. Vdats to purchase 209,960 shares were conver@avarrants to purchase shares of our
common stock and the related liability of $1.5 moillwas reclassified to additional paid-in capifdie remaining warrants to purchase 176,738
shares expired unexercised and the related liplofi$0.8 million was recognized as other income.

The following table presents our cash flow sumnfaryeach period presented (in thousands):

Year Ended December 31,

2011 2010 2009
Cash flow summar

Net cash used in operating activit $(17,547) $(11,509) $(19,519)
Net cash used in investing activiti (45,110 (1,339 (68¢€)
Net cash provided by financing activiti 70,36 3,791 16,93¢
Net increase (decrease) in cash and cash equis 7,83( (8,879 (3,199

Net Cash Used in Operating Activities

We derive cash flows from operations primarily fraash collected from the sale of our productsabaitation and license agreements
and grants from certain government entities. Oshdbws from operating activities are also sigrafitly influenced by our use of cash for
operating expenses to support the growth of ouinbss. We have historically experienced negatiwgh dlaws from operating activities as we
have expanded our business and built our infrastrecdomestically and internationally and this nsaptinue in the future.

Net cash used in operating activities was $17.5anjl$11.5 million and $19.5 million in 2011, 2046d 2009, respectively. Net cash
used in operating activities during 2011 primadgnsisted of our net loss of $22.5 million and demin our operating assets and liabilities in
the amount of $1.0 million, offset by non-cash item

64



Table of Contents

of $5.9 million, including stock-based compensaté$2.8 million, loss from changes in the fairu@lof convertible preferred stock warrants
of $1.5 million, depreciation and amortization air @roperty and equipment of $1.1 million, writésodf debt discounts of $1.2 million upon
repayment of notes, and amortization of debt distoand issuance cost of $0.2 million, and a gaimfextinguishment of convertible
preferred stock warrants of $0.8 million.

Net cash used in operating activities of $11.5ianllduring 2010 primarily consisted of our net la$16.9 million, offset by changes in
our operating assets and liabilities in the amadi$tl.9 million, and non-cash expense items of $3l8on including stock-based
compensation of $1.6 million, depreciation and aimation of our property and equipment of $1.1 ioil| loss from changes in the fair value
of convertible preferred stock warrants of $0.4lionl, and amortization of debt discounts and issaarost of $0.4 million.

Net cash used in operating activities of $19.5ianliduring 2009 primarily consisted of our net l@$$19.1 million and changes in our
operating assets and liabilities in the amount2¥ $nillion, offset by non-cash items of $2.3 naillj including stock-based compensation of
$2.1 million, loss from changes in the fair valdeonvertible preferred stock warrants of $0.1 imil| depreciation and amortization of our
property and equipment of $1.6 million, amortizat@f debt discount and issuance costs of $0.3anillgain from sublicense of technology of
$1.8 million and gain on sales of property and poqugnt of $0.1 million.

Net Cash Used in Investing Activities

Historically, our primary investing activities hagensisted of capital expenditures for laboratargnufacturing and computer equipment
and software to support our expanding infrastrecturd work force; restricted cash related to leapade and lending agreements; and
purchases, sales and maturities of our investmé/gsexpect to continue to expand our manufacturaggbility, which is located primarily in
Singapore, including improvements in manufactupngductivity, and expect to incur additional cdstiscapital expenditures related to these
efforts in future periods. In addition, we expexirtcur costs for capital expenditures for demaiiin units and loaner equipment to support
our sales and service efforts.

Net cash used in investing activities was $45.lionil $1.3 million and $0.7 million in 2011, 20162009, respectively. Net cash used
in investing activities during 2011 primarily costad of purchases of marketable securities, netatfirities and sales, of $41.4 million; capital
expenditures of $1.7 million to support our infrasture, including information technology, and miamturing operations; and license
agreement rights under our settlement with Lifé20 million.

We used $1.3 million of cash in investing actisti@uring 2010 for purchases of capital equipmesugport our infrastructure and
manufacturing operations of $1.5 million, partiadffset by the release of $0.2 million from redeit cash for a sulease that expired and frc
a lower restricted cash requirement on the neveléasour headquarters facility in South San Frsewj California.

We used $0.7 million of cash in investing acti\stiuring 2009 for purchases of capital equipmesugport our infrastructure and
manufacturing operations of $0.8 million, partiatiffset by proceeds of $0.1 million from disposafiproperty and equipment.

Net Cash Provided by Financing Activities
Prior to our IPO, we funded our operations printijptarough issuances of convertible preferred ktaed long-term debt.

We generated $70.4 million of cash from financiog\ties during 2011 primarily from net proceeds@7.0 million, net of underwritir
discounts, commissions and offering expenses amcepds from the exercise of stock options of $lillBom, partially offset by principal
payments on our long-term debt of $4.7 million agpayment of our bank line of credit balance ofLl$8illion.
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We generated $3.8 million of cash from financint\éites during 2010 primarily from proceeds frorardine of credit of $3.1 million
and proceeds from exercises of preferred stockamtsrand stock options of $0.7 million.

We generated $16.9 million of cash from financietwties during 2009 primarily from proceeds frdhe issuance of convertible
promissory notes, net of issuance costs, of $1@lbmand proceeds from the issuance of convestiiieferred stock, net of issuance costs, of
$7.4 million, partially offset by principal paymenbn our long-term debt of $1.0 million.

Capital Resources

At December 31, 2011, December 31, 2010 and Dece®&ih@009, our working capital was $49.9 milli&2.4 million and
$21.4 million, respectively, including cash andrcaguivalents of $13.6 million, $5.7 million and4$@ million, respectively, and investments
of $41.4 million at December 31, 2011. In Decem@@t0, we entered into a bank line of credit agre#rtiat is collateralized by our accounts
receivable and provides us the ability to drawaifsZ.0 million, subject to certain covenants argdrigtions. In January 2011, we raised
$5.0 million through the issuance of subordinateclsed promissory notes and warrants to our egistiockholders. In February 2011, we
raised approximately $77.0 million, net of undetimg discounts, commissions and offering expeniseBebruary and March 2011, we repaid
the $5.0 million in promissory notes issued byruganuary 2011. Beginning in March 2011, we begakimg principal payments on our long-
term debt, following the end of the interest-ongripd in February 2011. Commencing in March 201anthly payments increased from
interest payments of $0.2 million to principal anterest payments of $0.6 million. Principal payrsesn our longerm debt were $4.7 millio
$0 and $1.0 million in 2011, 2010 and 2009. In 2042 expect principal payments to be significahilyher, at $9.0 million, including a
balloon payment of $2.3 million. During 2011, 204ifid 2009, our capital expenditures were $1.7 mill&l.5 million and $0.8 million,
respectively. We are estimating capital expendittoebe higher in 2012 primarily for research aadedlopment equipment to continue our
improvements in manufacturing productivity and salemonstration and loaner equipment to servicgrtheth in our global customer base.

We believe our existing cash and cash equivalénthiding the net proceeds from our IPO, will béfisient to meet our working capital
and capital expenditure needs for at least the I&xhonths. However, we may experience lower thkpeeted cash generated from operating
activities or greater than expected capital exgenes, cost of revenue or operating expenses, amiay need to raise additional capital to
expand the commercialization of our products, edpamd fund our operations and further our reseanchdevelopment activities. Our future
funding requirements will depend on many factars|luding market acceptance of our products, théafosur research and development
activities, the cost of filing and prosecuting patapplications, the cost of defending, in litigatior otherwise, any claims that we infringe
third-party patents or violate other intellectusdgerty rights, the cost and timing of regulatolgatances or approvals, if any, the cost and
timing of establishing additional sales, marketamgl distribution capabilities, the cost and timadgstablishing additional technical support
capabilities, and the effect of competing technalgand market developments. In the future, we a@ire businesses or technologies from
third parties, and we may decide to raise additioapital through debt or equity financing to theemt we believe this is necessary to
successfully complete these acquisitions. We ctlyréave no commitments or agreements relatingijosaich acquisitions.

If we require additional funds in the future, weynmet be able to obtain such funds on acceptabhesteor at all. If we raise additional
funds by issuing equity securities, our stockhadary experience dilution. Debt financing, if aghle, may involve covenants restricting our
operations or our ability to incur additional defstly debt or additional equity financing that wéseamay contain terms that are not favorable
to us or our stockholders. If we raise additionedds through collaboration and licensing arrangeseith third parties, it may be necessary to
relinquish some rights to our technologies or aadpcts, or grant licenses on terms that are natréble to us. If we are unable to raise
adequate funds, we may have to liqguidate somd of alir assets, or delay, reduce the scope ofimireate some or all of our development
programs. If we do not have, or are not able taiobsufficient funds, we may have to delay develept or commercialization of our products
or
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license to third parties the rights to commerc&lizoducts or technologies that we would othensessk to commercialize. We also may have
to reduce marketing, customer support, researcldenelopment, or other resources devoted to outyats or cease operations.

Off-Balance Sheet Arrangements

Since our inception, we have not had any off-baasiteet arrangements as defined in Item 303(af)(hpdSecurities and Exchange
Commission’s Regulation S-K.

Contractual Obligations and Commitments
The following summarizes our contractual obligati@s of December 31, 2011 (in thousands):

Payments Due by Perioc

Less than :
Total Year 1-3 Years 3-5 Years Thereafter
Long-term debi $10,19( $ 8,977 $1,21¢ $ — $ —
Operating lease obligatiol 3,80( 1,302 2,217 281 —
Purchase obligatior 4,24~ 4,24~ — — —
Total $18,23¢ $ 14,51¢ $ 3,43¢ $ 281 $ —

Our operating lease obligations relate to a leasedr current headquarters and leases for offieees for our foreign subsidiaries.
Purchase obligations consist of contractual andlledinding commitments to purchase goods.

We have entered into several license and pateaeagnts. Under these agreements, we pay annuadiceaintenance fees,
nonrefundable license issuance fees, and royaltiespercentage of net sales for the sale or suiskcof products using the licensed
technology. If we elect to maintain these licengeeaments, we will pay aggregate annual fees & @lllion per year until 2027. Future
payments related to these license agreements loazean included in the contractual obligationddaove as the period of time over which
the future license payments will be required tartzele, and the amount of such payments are indetabhei.

On March 7, 2003 we entered into a Master ClosiggeAment with Oculus Pharmaceuticals, Inc. andUthB Research Foundation, or
UAB, related to certain intellectual property aedttnology rights licensed by us from UAB. Pursuarthe agreement, we are obligated to
issue UAB shares of our common stock with a valpeaéto $1.5 million upon the achievement of aaermilestone and based upon the fair
market value of our common stock at the time thiestone is achieved. We currently do not anticigatgieving this milestone in the
foreseeable future and do not anticipate issuiegdlshares.

In September 2010, we entered into a new leasauioheadquarters in South San Francisco, Califofirtia new lease expires in April
2015 and includes a renewal option for an addititmae years. We received a $0.4 million leasemtive which is being recognized as a
reduction of rent expense on a straight-line bawés the term of the new lease.

Recent Accounting Pronouncements
Fair Value Measurement

In May 2011, the FASB issued changes to conformtignj guidance regarding fair value measuremenuésuaiosure between U.S.
GAAP and International Financial Reporting Standafichis guidance clarifies the application of d@rigffair value measurements and
disclosures, and changes certain principles orireapents for fair value measurements and disclgsdiiee amendment is effective for interim
and annual periods beginning after December 151 208 will be applied prospectively. We are cutseavaluating the impact on our
consolidated financial statements of adopting tleesendments and cannot estimate the impact of idiogtt this time.
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Comprehensive I ncome

In June 2011, the FASB issued changes to the pgegganof comprehensive income. These changesayiventity the option to present
the total of comprehensive income, the componentebincome, and the components of other compEhenncome either in a single
continuous statement of comprehensive income twanseparate but consecutive statements. The oftipresent components of other
comprehensive income as part of the statementafgds in stockholders’ equity was eliminated. Tams that must be reported in other
comprehensive income were not changed. Additionallychanges were made to the calculation and miassn of earnings per share. The
amendment is effective for fiscal years, and imgperiods within those years, beginning after Ddwend5, 2011 and is required to be applied
retrospectively. We are currently evaluating thelsenges to determine which option will be choserttie presentation of comprehensive
income.

ITEM 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Market risk represents the risk of loss that magaot our financial position due to adverse chamgésancial market prices and rates.
Our market risk exposure is primarily a resultlatfuations in foreign currency exchange ratesiatatest rates. We do not hold or issue
financial instruments for trading purposes.

Foreign Currency Exchange Risk

As we expand internationally our results of operiand cash flows will become increasingly subiedtuctuations due to changes in
foreign currency exchange rates. Our revenue iergély denominated in the local currency of theteaeting party. Historically, the substan
majority of our revenue has been denominated in tofars. Our expenses are generally denominatéuki currencies in which our operatic
are located, which is primarily in the United Stgteith a portion of expenses incurred in Singapdnere our manufacturing facility is locat
Our results of operations and cash flows are, thezesubject to fluctuations due to changes ierifpr currency exchange rates. Fluctuations in
currency exchange rates could harm our businetheifuture. The effect of a 10% adverse changadhange rates on foreign currency
denominated cash, receivables and payables asceifiler 31, 2011 and December 31, 2010 would na begn material. To date, we have
not entered into any material foreign currency leglgontracts although we may do so in the future.

I nterest Rate Sensitivity

We had cash and cash equivalents of $13.6 milkobecember 31, 2011. These amounts were held plyritacash on deposit with
banks and money market funds, which are short-té&/mhad $41.4 million in investments at December2Bl1 held primarily in U.S.
government agency securities with maturities of agan twelve months. Cash and cash equivalentsetddefor working capital purposes are
held for working capital purposes. Due to the st@mn nature of these investments, we believeweatio not have any material exposure to
changes in the fair value of our investment poidfak a result of changes in interest rates. Deslin interest rates, however, will reduce future
investment income. If overall interest rates hacrel@sed by 10% during the periods presented, teneist income would not have been
materially affected.

As of December 31, 2011, the principal amount aflongterm debt outstanding was $10.1 million and we madutstanding balance
our bank line of credit. The interest rates onlong-term debt are fixed. If overall interest rabesl increased by 10% during the periods
presented, our interest expense would not have ipagerially affected.

Fair Value of Financial I nstruments

We do not have material exposure to market risk wespect to investments. We do not use derivéitiaacial instruments for
speculative or trading purposes. We may adopt 8péeidging strategies in the future.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders of
Fluidigm Corporation

We have audited the accompanying consolidated balsimeets of Fluidigm Corporation as of DecembefB11 and 2010, and the
related consolidated statements of operations,artible preferred stock and stockholders’ equisfigt), and cash flows for each of the three
years in the period ended December 31, 2011. Qiitsaalso included the financial statement schetisded in the Index at Item 15. The
financial statements and schedule are the resphbitysid the Company’s management. Our respongibib to express an opinion on these
financial statements and schedule based on outsaudi

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamlogUnited States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. We were not engaged to perform ait @futhe Company’s internal control over finanaiaporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasare appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesrémiag, on a test basis, evidence supporting thewems and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaaidating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedts,¢onsolidated financial position of
Fluidigm Corporation at December 31, 2011 and 2@hd, the consolidated results of its operationsinchash flows for each of the three y¢
in the period ended December 31, 2011, in confgrmith U.S. generally accepted accounting princaplksiso, in our opinion, the related
financial statement schedule, when considerediatioa to the basic financial statements taken abale, presents fairly in all material
respects the information set forth therein.

/sl Ernst & Young LLP

Redwood City, California
March 23, 2012
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FLUIDIGM CORPORATION

CONSOLIDATED BALANCE SHEETS
(In thousands, except per share amounts)

December 31 December 31
2011 2010
ASSETS
Current assett
Cash and cash equivalel $ 13,55: $ 572
Shor-term investment 39,91« 0
Accounts receivable (net of allowances of $366 $46l7 at December 31, 2011 and 2C
respectively’ 9,25: 8,10(¢
Inventories 5,97(C 4,89:
Prepaid expenses and other current a 1,34: 2,168
Total current asse 70,03: 20,88:
Long-term investmen 1,50( 0
Property and equipment, r 3,25¢ 2,32¢
Investment, at co: 1,34( 1,34(C
Other nor-current assel 3,19 252
Total asset $ 79,32¢ $ 24,80
LIABILITIES, CONVERTIBLE PREFERRED STOCK AND STOCKH OLDERS’' EQUITY
(DEFICIT)
Current liabilities:
Accounts payabl $ 4,01C $ 3,15t
Accrued compensation and related bent 2,44z 1,90«
Other accrued liabilitie 2,781 3,37¢
Deferred revenue, current porti 2,011 1,33¢
Long-term debt, current portic 8,921 4,561
Line of credit 0 3,12¢
Convertible preferred stock warral 0 1,052
Total current liabilities 20,171 18,51:
Long-term debt, net of current portic 1,213 10,13¢
Deferred revenue, net of current port 667 42¢
Other nol-current liabilities 374 341
Total liabilities 22,42¢ 29,41¢

Commitments and contingenci
Convertible preferred stock issuable in seriesD®D par value, 10,000 and 11,269 shares authoaiz
December 31, 2011 and 2010, respectively; 0 ar@B0shares issued and outstanding at
December 31, 2011 and 2010, respecti' 0 184,55(
Stockholder equity (deficit):
Common stock: $0.001 par value, 200,000 and 18sBaves authorized at December 31, 201
and 2010, respectively; 20,321 and 1,937 sharaedsand outstanding at December 31, 2

and 2010, respective 20 2
Additional paic-in capital 279,42¢ 10,93¢
Accumulated other comprehensive i (754) (778)
Accumulated defici (221,79) (199,32)

Total stockholder equity (deficit) 56,89 (189,16)
Total liabilities, convertible preferred stock astdckholder equity (deficit) $  79,32¢ $ 24,80

See accompanying notes.
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FLUIDIGM CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share amounts)

Revenue
Product revenu
License and collaboration reven
Grant revenue (includes grant revenue from relpgety of $46, $1,104 and $1,522 for
years ended December 31, 2011, 2010, and 200®atbsgly)
Total revenu
Costs and expense
Cost of product revent
Research and developm
Selling, general and administrati
Litigation settlemen
Total costs and expens
Loss from operation
Interest expense (includes related party intergstrese of $44, $0 and $367 for the years er
December 31, 2011, 2010, and 2009, respecti
Loss from changes in the fair value of convertjirleferred stock
warrants, ne
Gain from extinguishment of convertible preferréac& warrants
Other income, ne
Loss before income tax
(Provision for) / benefit from income tax
Net loss
Deemed dividend related to the change in conversitmof Series E convertible preferred st
Net loss attributed to common stockhold

Net loss per share attributed to common stockhs]deasic and dilute
Shares used in computing net loss per share a#dkia common stockholders, basic and dil

See accompanying notes.
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Year-Ended December 31,

2011 2010
$ 40,58 $ 30,46:
1,71¢ 1,62¢
56¢ 1,47¢
42,86 33,56(
13,19: 11,58
13,93¢ 13,007
31,30« 23,54t
3,00( 0
61,43 48,13
(18,56¢) (14,577
(3,107) (2,15¢)
(1,489) (44F)
76E 0
81 357
(22,30/) (16,81¢)
(16€) (83)
(22,470) (16,90:)
(9,900 0
$(32,370) $(16,90)
$ (1.8 $ (8.99
17,84’ 1,89(

2009

$ 23,59¢

o

\

1,81¢
25,41

11,48¢
12,318
19,64¢
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FLUIDIGM CORPORATION

CONSOLIDATED STATEMENTS OF CONVERTIBLE PREFERRED ST OCK AND STOCKHOLDERS’ EQUITY (DEFICIT)
(In thousands, except per share amounts)

Convertible
Preferred Stock

Common Stock

Accumulated

Additional

Shares Amount

Shares

Paid-in

Amount Capital

Other

Comprehensive

Loss

Total
Accumulated  Stockholders’

Deficit Deficit

Balance as of December 27, 2008 9,61C $167,53¢
Issuance of common stock up
exercise of stock options for c¢
and for vesting of stock options
that were exercised eal — —
Stoclk-based compensation expel — —
Issuance of common stock to
licensee — —
Issuance of common stock upon
conversion of preferred sto (137) (1,519
Issuance of Series E convertil
preferred stock for cash at
$24.22 per share, net of issuance
costs of $9( 31C 6,94¢
Issuance of Series E convertible
preferred stock upon conversic
of promissory note at $24.22 p
share, net of issuance costs of
$157 45€ 10,87¢
Comprehensive los:
Foreign currency translatior
adjustmen — —
Net loss — —

Total comprehensive lo:

1,67¢

$

2 $551: 3

54
2,111

11€

1,51z

(556€) $(163,29) $ (158,339

52

— 2,111
— 11¢

— 1,51

— 52
(19,129 (19,129
(19,076)

Balance as of December 31, 2( 10,23¢ $183,84!

1,86:
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FLUIDIGM CORPORATION

CONSOLIDATED STATEMENTS OF CONVERTIBLE PREFERRED ST OCK AND STOCKHOLDERS’ EQUITY (DEFICIT)—
(Continued)
(In thousands, except per share amounts)

Accumulated

Convertible
Preferred Stock Common Stock . Com;c))rtgr?trensiw Accumulated Stoc1l—<?1tglllders’
Additional
Paid-in
Shares Amount Shares Amount Capital Loss Deficit Deficit
Balance as of December 31, 2009 10,23¢ $183,84! 186: $ 2 $ 930t $ (504) $(182,42Y) $ (173,619
Issuance of common stock up
exercise of stock options for ci
and for vesting of stock options
that were exercised eal — — 18 — 42 — — 42
Stock-based compensation expel — — — — 1,58¢ — — 1,58¢
Issuance of Series-1 convertible
preferred stock in connection
with warrant amendment and
related exercise of convertible
preferred stock warrants, net of
issuance costs of $¢ 57 70% — — — — — —
Issuance of common stock up
exercise of convertible preferre
stock warrant: — — 57 — — — — —
Comprehensive los:
Foreign currency translatior
adjustmen — — — — — (279 — (279
Net loss — — — — — — (16,902 (16,909
Total comprehensive lo: (17,176
Balance as of December 31, 2( 10,29¢ $184,55! 1937 $ 2 $ 1093 $ (77¢) $(199,32) $(189,16)
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FLUIDIGM CORPORATION

CONSOLIDATED STATEMENTS OF CONVERTIBLE PREFERRED ST OCK AND STOCKHOLDERS’ EQUITY (DEFICIT)—

(Continued)
(In thousands, except per share amounts)

. Accumulated Total
Convertible Other Stockholders’
Preferred Stock Common Stock Comprehensive  Accumulated
Additional
Paid-in Equity
Shares Amount Shares Amount Capital Loss Deficit (Deficit)
Balance as of December 31, 2010 10,29¢ $ 184,55( 1937 $ 2 $10,93 $ (77¢) $(199,32) $(189,16)

Issuance of common stock frc
initial public offering, net of

issuance costs of $9,3 — — 6,392 6 76,94( — — 76,94¢
Change in conversion rate of
Series E convertible preferre(
stock — 9,90( — — (9,900 — — (9,900
Conversion of convertible
preferred stock into common
stock at initial public offering  (10,29¢)  (194,45() 11,48( 12 194,43¢ — — 194,45(
Issuance of common stock upor
exercise of warrant — — 174 — 1,392 — — 1,392
Conversion of warrants frol
warrants for preferred stock to
warrants for common stoc — — — — 1,53t — — 1,53¢
Issuance of common stock upor
exercise of stock options for
cash and for vesting of stock
options that were early
exercisec — — 33¢ — 1,28¢ — — 1,28¢
Stock-based compensatic
expense — — — — 2,79¢ — — 2,79¢
Comprehensive los:
Foreign currency translatic
adjustmen — — — — — 10 — 1C
Unrealized gain ol
investment — — — — — 14 — 14
Net loss — — — — — — (22,470 (22,470
Total comprehensive lo: (22,446
Balance as of December 31, 2( 0 % 0 20,327 $ 20 $279,42¢ $ (754) $(221,79) $ 56,89

See accompanying notes.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Year Ended December 31,

2011 2010 2009

Operating activities
Net loss $(22,47()  $(16,907)  $(19,12¢)
Adjustments to reconcile net loss to net cash isegerating activities
Depreciation and amortizatic 1,062 1,14( 1,63:
Stocl-based compensation expel 2,79¢ 1,58¢ 2,111
Loss from changes in the fair value of convertjirleferred stock warrants, r 1,482 445 13E
Gain on sales of property and equipm 0 (10) 97)
Gain from extinguishment of convertible preferréac& warrants (765) 0 0
Write-off of debt discount upon note repaym 1,157 0 0
Amortization of debt discount and issuance « 182 364 30¢
Gain from sublicense of technolo 0 0 (1,807)
Changes in assets and liabiliti

Accounts receivabl (1,229 20¢ (3,999

Inventories (12,0779 (961) 1,51(

Prepaid expenses and other as (129 (1,013 91

Accounts payabl 54C 93z (637)

Deferred revenu 91€ 74€ (707)

Other liabilities (24) 1,95¢ 1,07¢
Net cash used in operating activit (17,547 (11,509 (19,519
Investing activities
Purchases of investmer (71,379 0 0
Proceeds from sales and maturities of investr 29,96¢ 0 0
Purchases of property and equipm (1,676 (1,539 (799)
License agreement rigk (2,000 0 0
Proceeds from disposal of property and equipr 0 1C 111
(Increase) decrease in restricted ¢ (21) 19€ 0
Net cash used in investing activiti (45,110 (1,339 (68¢€)
Financing activities
Proceeds from initial public offering, net of issea cost: 76,94¢ 0 0
Proceeds from exercise of stock opti 1,28¢ 39 53
Proceeds from exercise of convertible preferredistearrants and issuance of convertible prefertecks net of issuance cos 0 632 0
Proceeds from issuance of convertible promissotgs)met of issuance co: 0 0 10,51(
Proceeds from issuance of convertible preferreckstuet of issuance cos 0 0 7,41(
Proceeds from not 5,00( 0 0
Repayment of not (5,000 0 0
Repayment of lor-term debt (4,742 0 (1,034
Proceeds from line of crec 0 3,12¢ 0
Repayment of line of crec (3,125 0 0
Net cash provided by financing activiti 70,367 3,791 16,93¢
Effect of foreign exchange rate fluctuations onhcasd cash equivaler 11F 165 68
Net increase (decrease) in cash and cash equis 7,83( (8,879 (3,199
Cash and cash equivalents at beginning of pe 5,72 14,60: 17,79¢
Cash and cash equivalents at end of pe $ 13,55:¢ $ 5,72¢ $ 14,60:
Supplemental disclosures of cash flow information
Cash paid for intere: $ 1,71¢ $ 1,771 $ 1,94(
Non-cash investing and financing activities
Conversion of convertible preferred stock to comrstmtk upon initial public offerin $184,55( $ 0 $ 0
Conversion of convertible preferred stock warraatsommon stock warran $ 1,53¢ $ 0 $ 0
Issuance of convertible preferred stock warrantoimection with note and warrant agreement ang-term deb $ 1,157 $ 63 $ 33¢
Issuance of common stock in connection with net@se of warrant: $ 1,392 $ 0 $ 0
Extinguishment of convertible preferred stock watsaupon initial public offerin $  76E $ 0 $ 0
Extinguishment of convertible preferred stock watsaas part of preferred stock warrant exchangesaactise $ 0 $ 72 $ 0
Conversion of convertible promissory notes and @ttiinterest into convertible preferred st $ 0 $ 0 $ 10,87¢
Preferred stock investment received in exchangesfdmology licens $ 0 $ $ 1,34

See accompanying notes.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2011

1. Description of Business

Fluidigm Corporation (the Company) was incorpordtethe state of California on May 19, 1999, to coencialize microfluidic
technology initially developed at the Californisstitute of Technology. In July 2007, the Company weincorporated in Delaware. The
Company’s headquarters are located in South SarciBm, California.

The Company develops, manufactures and market®fhiiclic systems consisting of instruments and comasbles, including chips,
assays and other reagents, to leading academiciivsts, diagnostic laboratories, and pharmacaitlmotechnology and agricultural
biotechnology (Ag-Bio) companies. The Company’sppi@tary microfluidic systems are designed to sifjxperimental workflow, increase
throughput, reduce costs, and provide quality data.

Reverse Stock Split

On February 3, 2011, the Company effected a 1.ft8 feverse stock split of the Company'’s issuedanstanding shares of common
stock and convertible preferred stock, and charigegar value of the Company’s common and prefesteck from $0.0035 per share to
$0.001 per share. All issued and outstanding comstmek, convertible preferred stock, options tochase common stock, warrants to
purchase convertible preferred stock, and per draunts contained in the Company’s consolidateahfiial statements have been
retroactively adjusted to reflect this reverse kteglit and par value change for all periods présen

Initial Public Offering

On February 9, 2011, the Company'’s registratiotestant on Form S-1 relating to an initial publiéeoing (IPO) of its common stock
was declared effective by the Securities and Exgaa@@ommission (SEC). Upon the closing of the IP@Gebruary 15, 2011, the Company ¢
6,392,083 shares of common stock and receivedprasieeds of approximately $77.0 million, net of envariting commissions and issuance
costs. Concurrently, all outstanding shares of edite preferred stock converted by their ternte epproximately 11,480,000 shares of
common stock and the related carrying value of @gprately $184.6 million, plus $9.9 million of deenhdividend (see Note 2), was
reclassified to common stock and additional paidapital.

2. Summary of Significant Accounting Policies
Basis of Presentation and Consolidation

The accompanying consolidated financial statemefitise Company have been prepared in conformith WitS. generally accepted
accounting principles (US GAAP) and include thecacts of the Company and its wholly-owned subsid&armThe Company has wholly-
owned subsidiaries in Singapore, the Netherlarefgid, France, the United Kingdom and China. Alkglibries, except for Singapore, use
their local currency as their functional currentiie Singapore subsidiary uses the U.S. dollasdsiiictional currency. All intercompany
transactions and balances have been eliminatezhisotidation.

Amended and Restated Certificate of Incorporation

In February 2011, the Company amended and restat€ertificate of Incorporation to increase th@atmumber of shares of stock
authorized for issuance from 29,595,999 to 210@WW, consisting of an increase in the number ofeshaf common stock authorized for
issuance from 18,327,000 to 200,000,000 and a dseli@ the number of shares of preferred stocloaiattd for issuance from 11,268,999 to
10,000,000.
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In January 2011, the Company amended and restat€eitificate of Incorporation to decrease theveosion price of its Series E
convertible preferred stock from $24.22 to $18.68ghare. As a result, the Company recognized meigelividend of $9.9 million, reflecting
the fair value of the additional shares of commimelsto be issued as a result of the change inexsion price of the Series E convertible
preferred stock. The deemed dividend increasedéhéoss attributed to common stockholders in tideutation of basic and diluted net loss
share.

Use of Estimates

The preparation of financial statements in accardamith US GAAP requires management to make estisnand assumptions that affect
the amounts reported in the consolidated finarstetements and accompanying notes. The Companyg ba®stimates on historical experie
and on various other assumptions believed to tsoresdle, which together form the basis for makirdgments about the carrying values of
assets and liabilities. Actual results could diffeaterially from these estimates and could havaterial adverse effect on the Company’s
consolidated financial statements.

Foreign Currency

Assets and liabilities of non-U.S. subsidiaried thee the local currency as their functional curyeare translated into U.S. dollars at
exchange rates in effect on the balance sheetndttehe resulting translation adjustments recoritesl separate component of accumulated
other comprehensive loss within stockholders’ gg(deficit). Income and expense accounts are taéedlat monthly average exchange rates
during the year. Transaction gains and losses havbeen material.

Cash and Cash Equivalents

The Company considers all highly liquid financiastruments with maturities at the time of purchafsthree months or less to be cash
equivalents. Cash and cash equivalents may casfsisish on deposit with banks, money market fuadsymercial paper, corporate notes and
notes from government-sponsored agencies.

Investments

The Company’s short and long-term investments, isting of available-for-sale securities, are corsgdi of notes from government-
sponsored agencies. All investments are recordestimated fair value with any unrealized gains lasdes reported in stockholders’ equity
(deficit) as a component of accumulated other cefmgnsive loss. The Company evaluates its invessthertssess whether those with
unrealized loss positions are other than tempgramipaired. Impairments are considered to be atieem temporary if they are related to
deterioration in credit risk or if it is likely thahe Company will sell the securities before theavery of their cost basis. No “other than
temporary” unrealized losses have been incurredealized gains and losses were immaterial duhiegyears presented. The cost of securities
sold or the amount reclassified out of accumulatbeér comprehensive income into earnings is basgtespecific-identification method.

Fair Value of Financial Instruments

The Company'’s financial instruments consist pritgasf cash and cash equivalents, investments, axtsagaceivable, accounts payable
and long-term debt. The Company’s cash equival@nisstments, accounts receivable and accountdbfaiiave short maturity or repayment
periods. Accordingly, their carrying values approated their fair values at December 31, 2011 add20he Company’s long-term debt has a
fair value
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of approximately $10.6 million and $16.0 million@&écember 31, 2011, and 2010 respectively, which degermined using a model that
discounts the contractual cash flows using a magtetof interest for an equivalent borrowing & tbporting date. As a basis for considering
fair value, the Company follows a three-tier vahierarchy, which prioritizes the inputs used in meag fair value as follows:

Level I: observable inputs such as quoted pricextive markets;
Level II: inputs other than quoted prices in actiwarkets that are observable either directly oiréudly; and
Level lll: unobservable inputs in which there tHléi or no market data, which requires the Compargevelop its own assumptions.

This hierarchy requires the Company to use obsérvabrket data, when available, and to minimizeuse of unobservable inputs when
determining fair value. The Company’s cash equivialewhich include money market funds, are clasgifis Level | because they are valued
using quoted market prices. The Company’s investsame generally classified as Level Il becausg tlue is based on valuations using
significant inputs derived from or corroborateddiyservable market data. Depending on the secthi#yincome and market approaches are
used in the model driven valuations. Inputs of ¢he®dels include recently executed transactiorepriie securities of the issuer or comparable
issuers and yield curves. The Company’s converfibdéerred stock warrants are valued using Levéhfluts, the valuation of which is
discussed in Note 9. The following table sets fdnth Company’s financial instruments that were mests at fair value by level within the fair
value hierarchy (in thousands):

December 31, 2011 December 31, 2010
Level | Level Il Level Il Total Level | Level Il Level Il Total

Assets

Money market funds (See Note $1,79¢ % 0 $ 0 $2179%¢ $32 $ 0 $ 0 $ 32
U.S. government and agency securi 0 41,41¢ 0 41,41« 0 0 0 0
Total assets measured at fair valu $1,79¢ $4141¢ $ 0 $4321: $32 $ 0 $ 0 $ 32
Liabilities

Convertible preferred stock warral $ 0 % 0 $ 0 % 0 $ 0 $ O $1,052 $1,052
Total liabilities measured at fair value $ 0 % 0 $ 0 % 0 $ 0 $ 0 $1,052 $1,05Z
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Changes in the value of convertible preferred steakants were as follows (in thousands):

Fair value as of December 27, 2( $ 141
Issuance: 34C
Changes in fair valu 13t

Fair value as of December 31, 2( 61€
Issuance: 63
Exercises (72
Changes in fair valu 44~

Fair value as of December 31, 2( 1,052
Issuance: 1,157
Exercises (1,392
Changes in fair valu 1,48:
Extinguishment of convertible preferred stock wats: (76%5)
Conversion to common stock warra (1,53%)

Fair value as of December 31, 2( $ 0

The following is a summary of investments at Decen®i, 2011 (in thousands):

Gross Gross
Amortized Unrealized Unrealized Estimated
Cost Gains Losses Fair Value
U.S. government and agency securi $41,40( $ 15 $ (1) $41,41¢

The contractual maturity dates of $39.9 milliortlid Company’s investments are within one year. ddrgractual maturity date of the
Company’s remaining security is less than two yeline Company did not hold any investments at Déegrl, 2010.

Accounts Receivable

Trade accounts receivable are recorded at netdawalue. The Company reviews its exposure to atsaeceivable and reserves
specific amounts if collectibility is no longer semably assured based on historical experiencepexdfic customer collection issues. The
Company evaluates such reserves on a regulardrasiadjusts its reserves as needed.

Concentrations of Business and Credit Risk

Financial instruments that potentially subject @@mpany to credit risk consist of cash, cash edeimig, investments and accounts
receivable. The Company’s cash, cash equivalentsnaestments may consist of deposits held wittkbacommercial paper, money market
funds and other highly liquid investments that matimes exceed federally insured limits. Cashjants and investments are financial
instruments that potentially subject the Compangacentrations of risk to the extent of amounteréed in the consolidated balance sheets.
The Company performs evaluations of its investmantsthe relative credit standing of these findripgtitutions and limits the amount of
credit exposure with any one institution.
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The Company generally does not require collateralipport credit sales. To reduce credit risk,Gbepany performs credit evaluations
of its customers. No single customer representem ih@an 10% of total revenue for 2011, 2010 and®20@ no single customer represented
more than 10% of total accounts receivable at Déeer@l, 2011 and 2010.

The Company’s products include components thatamently procured from a single source or a lishiteimber of sources. The
Company believes that other vendors would be abpedvide similar components; however, the qualiien of such vendors may require start-
up time. In order to mitigate any adverse impaamfa disruption of supply, the Company attemptsigontain an adequate supply of critical
limited-source components.

Inventories

Inventories are stated at the lower of cost (oins#-ih, first-out basis) or market. Inventorieslide raw materials, work-in-process and
finished goods. Finished goods that are used &waneh and development are expensed as incuredsiBns for slow-moving, excess and
obsolete inventories are recorded when requireddoce inventory values to their estimated neizahble values based on product life cycle,
development plans, product expiration and quadisyies.

Property and Equipment

Property and equipment, including leasehold impnosets, are stated at cost less accumulated defiaciahich is calculated using the
straight-line method over the estimated usefukligéthe assets, which range from three to fivegidaeasehold improvements are amortized
using the straight-line method over the estimatsful lives of the assets or the remaining terriheflease, whichever is shorter.

The Company evaluates its long-lived assets facatdrs of possible impairment when events or ckang circumstances indicate the
carrying amount of an asset may not be recover#tday indicator of impairment exists, the Compasgesses the recoverability of the
affected long-lived assets by determining whetherdarrying value of such assets can be recoveredgh undiscounted future operating cash
flows. If impairment is indicated, the Company esties the asset’s fair value using future discaliogsh flows associated with the use of the
asset and adjusts the carrying value of the assetdingly. The Company did not recognize any impant of long-lived assets for any of the
periods presented herein.

Investment, at Cost

The Company has a minority equity investment imiegpely-held company that is accounted for unterdost method of accounting.
Under the cost method of accounting, such investsname carried at cost and are adjusted only ferethan-temporary declines in value. No
such declines have been identified through Dece®beg2011. The Company has determined that itipraxcticable to estimate the fair value
of this privately-held company.

Reserve for Product Warranties

The Company generally provides a one-year warrantiys instruments. The Company reviews its exposuestimated warranty
expense associated with instrument sales and s$tablan accrual based on historical product failates and actual warranty costs incurred.
This expense is recorded as a component of cgsbdiict revenue in the consolidated statementpefadions.
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The following table reconciles changes in the Comyfsmwarranty reserve and related costs (in thodsgn

Warranty reserve at December 27, 2! $ 16~
Cost of warranty claim 38t
Accruals for product warran (299

Warranty reserve at December 31, 2I 257
Cost of warranty claim 32¢
Accruals for product warran (25¢)

Warranty reserve at December 31, 2! 327
Cost of warranty claim 204
Accruals for product warran (207)

Warranty reserve at December 31, 2! $ 324

Revenue Recognition

The Company generates revenue from sales of ithupts, research and development contracts, licmseollaboration agreements and
government grants. The Company’s products consisstruments and consumables, including chipsayasand other reagents, related to its
microfluidic systems. Product revenue includesises/for instrument installation, training and ausér support services. The Company’s
revenue is generated primarily from the sale oflpots and services. The Company’s instruments tostdtware that is essential to its
functionality; however the Company does not sefiveare separately.

The Company recognizes revenue when persuasiveregdf an arrangement exists, delivery has oatunrservices have been
rendered, the price to the customer is fixed oereinable and collectibility is reasonably assufidte Company assesses collectibility based
on factors such as the customer’s creditworthiaesspast collection history, if applicable. If altion is not reasonably assured, revenue
recognition is deferred until receipt of paymertieTCompany also assesses whether a price is fix@eterminable by, among other things,
reviewing contractual terms and conditions reldtedayment. Delivery occurs when there is a transfi¢itle and risk of loss passes to the
customer.

Product Revenue

Certain of the Compang’sales contracts involve the delivery of multipteducts and services within contractually bindimgngement:
Significant judgment is sometimes required to datee the appropriate accounting for such arrangésnercluding whether the deliverables
specified in a multiple element arrangement shbeldreated as separate units of accounting fonteveecognition purposes and, if so, how
the related sales price should be allocated amuglements, when to recognize revenue for eaahegle and the period over which revenue
should be recognized.

On January 1, 2011, new accounting guidance reggardivenue recognition for arrangements with midtgeliverables became effecti
As a result, for sales contracts that included iplelideliverables after 2010, the Company allocttescontract consideration at the inceptio
the contract to each deliverable based upon thkitive selling prices. The Company may use it$ éstimate of selling price for individual
deliverables when vendor specific objective evidef\SOE) or third-party evidence (TPE) is unavd#alh delivered item is considered to be
a separate unit of accounting when it has valubgéaustomer on a stand-alone basis. The adoptitriscstandard did not have a material
impact on the Company’s consolidated financialestegnts.
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The Company'’s products, except for service cordrapt delivered within a short time frame, gengnalthin one to three months, of the
contract date. Service contract are entered imtorie to two year terms, following the expiratidrttee warranty period.

For transactions entered into prior to 2011, then@any allocated revenue for transactions that dedumultiple elements to each unit of
accounting based on its relative fair value, andgeaized revenue for each unit of accounting wherefpplicable revenue recognition criteria
were met. When objective and reliable evidencawffalue existed for the undelivered items butfoothe delivered items, the residual
method was used to allocate arrangement considerainder the residual method, the amount of agarent consideration allocated to the
delivered items equaled the total arrangement deraiion less the aggregate fair value of the uveleld items. When the Company was
unable to establish stand-alone value for delivéierds or when fair value of undelivered items hatlbeen established, revenue was deferred
until all elements were delivered and serviceslieeh performed, or until fair value could objediyvee determined for any remaining
undelivered elements.

The Company’s products are sold without the righeturn. Accruals are provided for estimated watyaexpenses at the time the
associated revenue is recognized. Amounts recéiefde revenue recognition criteria are met aresifi@d as deferred revenue in the
consolidated balance sheets.

License Revenue

License revenue from license agreements (see Nase@&ognized when received, which is generallthe quarter following the quarter
in which the corresponding sales occur.

Collaboration Revenue

The Company has entered into collaboration andarekeand development agreements with third pattiisprovide the Company with
up-front and periodic milestone payments. Upframgrpents are generally recognized over the terrheofihderlying agreement. Revenue
associated with substantive at-risk milestonesésgnized based upon the achievement of the milestas defined in the agreement. Costs
associated with research and development agreemeniiscluded in research and development expéngsks consolidated statements of
operations.

Grant Revenue

The Company receives grants from various governahentities for research and related activitiesar® provide the Company with
incentive payments for certain types of researchd@velopment activities performed over a contbiudefined period. Grant revenue is
recognized in the period during which the relatests are incurred, provided that the conditionseun¢hich the grants were provided have
been met and the Company has only perfunctory atitigs outstanding. Amounts received in advanaewnue recognition are classified as
deferred revenue in the consolidated balance sh@ests associated with grants are included irarekeand development expenses in the
consolidated statements of operations.

Shipping and Handling Costs

Shipping and handling costs incurred for produgbrslents are included within cost of product reveimuthe consolidated statements of
operations.
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Research and Development

The Company records research and development espénthe period incurred. Research and developamer@nses consist of person
costs, independent contractor costs, prototypensatdrials expenses, allocated facilities and infdrom technology expenses and related
overhead expenses.

Advertising Costs

The Company expenses advertising costs as incurhedCompany incurred advertising costs of $0.Tionil $0.5 million and $0.7
million during 2011, 2010 and 2009, respectively.

Income Taxes

The Company uses the asset and liability meth@ttount for income taxes, whereby deferred incared reflect the impact of
temporary differences for items recognized for fficial reporting purposes over different periodsitfax income tax purposes. Valuation
allowances are provided when the expected reaizati deferred tax assets does not meet a “moeéyltkan not” criterion.

The Company recognizes the financial statementfigf a tax position when it is more likely thawt,rbased on the technical merits,
the position will be sustained upon examinationy Aaterest and penalties related to uncertain tesitipns are reflected in income tax
(provision)/benefit.

Stock-Based Compensation

The Company accounts for stock options grantednpl@yees, directors and consultants based on thedlae of the award. The
Company recognizes stock-based compensation exparsstraight-line basis over the requisite serpieriods. For performance-based stock
options, the Company recognizes stock-based corapjenexpense over the requisite service perioolgusie accelerated attribution method.

Comprehensive Loss

Comprehensive loss is comprised of net loss aner atbmprehensive loss. Other comprehensive lossigterof unrealized gains and
losses on the Company’s investments and foreigreay translation adjustments. Total comprehensise for all periods presented has been
disclosed in the consolidated statements of coilenpreferred stock and stockholders’ equity (ci€fi

Convertible Preferred Stock Warrants

Freestanding warrants to purchase the Company\gectible preferred stock were valued at fair vadne classified as liabilities in the
consolidated balance sheets. The warrants wenedat fair value because they conditionally olibglathe Company to transfer assets at some
point in the future. Subsequent to December 31020 upon completion of the Company’s IPO in Fabr2011, all such warrants were
converted to common stock or converted to commaocksivarrants (see Note 9).

Net Loss per Share Attributed to Common Stockholdes

The Company'’s basic net loss per share attributesdmmon stockholders is calculated by dividingloss attributed to common
stockholders by the weighted-average number ofeshafrcommon stock outstanding for the period. Whghted-average number of shares of
common stock used to calculate the Company’s betitoss per share attributed to common stockhsleeclude shares subject to repurchase
rights related to stock
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options that were exercised prior to vesting, ah|lhares are not deemed to be issued for accgyninposes until the related stock options
vest. Diluted net loss per share attributed to comstockholders is computed by dividing net losskatted to common stockholders by the
weighted-average number of potential common shautsanding for the period as determined usingréeesurystock method. For purposes
this calculation, convertible preferred stock, ops to purchase common stock and warrants to pseat@nvertible preferred stock are
considered to be potential common shares but heee éxcluded from the calculation of diluted neslper share attributed to common
stockholders as their effect is anti-dilutive fdlreriods presented.

The following potential common shares were exclulech the computations of net loss per share aiteith to common stockholders for
the periods presented because including them wrawd been anti-dilutive (in thousands).

As of December 31

2011 2010 2009
Convertible preferred stoc 0 10,29¢ 10,23¢
Options to purchase common stc 2,491 1,77¢ 1,541
Warrants to purchase convertible preferred s 0 387 387

Recent Accounting Pronouncements
Fair Value Measurement

In May 2011, the FASB amended existing guidancangigg fair value measurement and disclosure téoconU.S. GAAP to
International Financial Reporting Standards. Thiglgnce clarifies the application of existing fe#ue measurements and disclosures, and
changes certain principles or requirements foralue measurements and disclosures. The amendsreffective for interim and annual
periods beginning after December 15, 2011 andbeilhpplied prospectively. The Company does noebelthe adoption of this guidance will
have a material impact on its consolidated findrate@ements.

Comprehensive Income

In June 2011, the FASB amended guidance regardexggptation of comprehensive income. The changesgin entity the option to
present the total of comprehensive income, the compts of net income, and the components of ottiapeehensive income either in a single
continuous statement of comprehensive income twanseparate but consecutive statements. The ofipresent components of other
comprehensive income as part of the statementagds in stockholders’ equity was eliminated. Tems that must be reported in other
comprehensive income were not changed. Additionatlychanges were made to the calculation and piagsen of earnings per share. The
amendment is effective for fiscal years, and imgperiods within those years, beginning after Ddwend5, 2011 and is required to be applied
retrospectively. The Company does not believe tluption of this guidance will have a material impai its consolidated financial stateme

3. License, Development, Collaboration and Grant Agrements
License Agreements

On June 30, 2011, the Company entered into a serigatent license agreements with Life Technole@ierporation and its subsidiary,
Applied Biosystems, LLC (collectively, Life). Thesgreements settled litigation filed by the Compagginst Life on June 29, 2011 in United
States District Court for the Northern District@&lifornia and litigation filed by Life against tli@ompany on June 29, 2011 in United States
District Court for
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the District of Delaware. Pursuant to the termthefagreements, the Company paid $3.0 million fe, hich was recognized as a litigation
settlement expense in the Compangodnsolidated statement of operations becausanbent paid by the Company was principally attidite:

to resolving Life’s litigation claims with respetct a specific expiring U.S. patent and its foreigminterparts. The agreements also provide for
various royalty payments on future sales of cenaduucts by each of the parties.

Under the terms of the agreements each party feadption, exercisable for thirty days from the daitéhe agreements, to limit or
preclude certain patent litigation between theipaffor a period of two to four years. These righése subject to certain exceptions and
required an additional payment by the party exargithe option at the time of exercise. In July 20the Company exercised its option and
paid Life $2.0 million. As a result, subject to &m@n exceptions, Life may not initiate litigatiomder its patents existing as of June 30, 2011
against the Company'’s customers for two years gathat the Company, with respect to its currentipats and equivalent future products, for
four years. The additional payment was includedtirer assets and is being amortized to sellingeigdiand administrative expense over four
years on a straig-line basis beginning in July 2011. The additiopayment is being amortized to selling, general ashainistrative expense
because it precludes Life from initiating litigationder its relevant patents for any alleged maiat future infringement by us for four years,
and because such preclusion relates to our eqoivaitire products. The Company recognized $0.8anibf amortization expense during the
year ended December 31, 2011. Life elected noteocese its option

In May 2011, the Company entered into an agreemiéhtCaliper Life Sciences, Inc. which subsequebttigame a PerkinElmer
company (Caliper), to license Caliper’s existingegpa portfolio in certain fields, including non-iasive prenatal diagnostics, and obtained an
option to extend this license to cover additiomgds. Additional payments are due if the Compaxgreises its option to extend the license.
Under this agreement, the Company made an up4{feyrhent of $0.6 million and will have royalty okdigpns commencing in January 2012.
In August 2011, the Company entered into an amentitonghe agreement with Caliper and made an adfditiup-front payment of $0.5
million. Pursuant to the amendment, the ratesdyalties payable to Caliper were substantially oediuiand the period for which the Company
is obligated to make royalty payments was shortewét the last payment due in mid-2018 for the @amy’s existing products at the time of
amendment and their future equivalents. If anyhef€ompany’s future products are determined tanigé Caliper’s patents, the same reduced
royalty rates will apply until the respective pateaxpire. The aggregate $1.1 million of paymentSaliper are being amortized to cost of
product revenue on a straight-line basis througy 2018, when the Company’s royalty payment oblmya are expected to terminate based
upon the Company'’s current products. For the yrdee December 31, 2011, the Company recognizedm#illidn in cost of product revenue.
The Company’s future royalty payments are not etqubto be material.

In November 2009, the Company entered into an aggaeto grant a sulicense to certain intellectual property previoustgnsed by th
Company from a third party (Licensor). As considierg the Company received shares of the sub-leesgpreferred stock (Investment) with
an estimated fair value at the time of the agre¢mgfl.7 million. The Company based its estimdtthe fair value of the investment on a
variety of factors including the sale of similacagties by the sub-licensee, with appropriate aeration taken for differences in liquidation
preference of the securities and the sub-licensegsgal structure, and the Compamgxpectations about the performance and futureatipes
of the sub-licensee. The Investment is accountedrider the cost method of accounting.

Concurrently, the sub-licensee purchased 310,08€slof the Company’s convertible Series E corblerpreferred stock (Series E
stock) at a cash price of $24.22 per share antidash proceeds of $7.5 million, which
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represented a premium of $0.5 million over the tfa@nvalue of the Series E stock. The fair valfi¢he Series E stock was determined based
on comparable sales of such shares. Since thes&es®ck was sold as part of a multiple elemematngement for which the fair value of the
sub-license was not known, the sale price of Sé&istck and the value of the Investment were deterd to be the most reliable measures of
fair value for the exchanged assets. As a resuting 2009 the Company recognized other income2df #illion representing the fair value of
the Investment and the premium on the sale of gnl@SE stock.

Pursuant to the Company’s agreement with the Lmenle Company transferred 20% of its Investmenthé Licensor and recorded the
estimated fair value of the transferred share$0ot million as other expense. At December 31, 201d 2010, the carrying value of the
Investment was $1.3 million.

In March 2003, the Company entered into a licemggeamnent to obtain an exclusive worldwide licerweckrtain technology regarding
nanovolume crystallization arrays. Unless cancbiethe Company with 30 days’ notice, as may berddteed by the Company in its sole
discretion, the license terminates at the endefifd of the last licensed patent to expire. Uritierterms of this agreement, the Company is
obligated to issue $1.5 million worth of shareshef Company’s common stock if the Company achieeesin milestone. As of December 31,
2011, the milestone has not been achieved.

In December 2003, the Company entered into a leagseement to obtain a nonexclusive worldwidenbesfor certain technology
regarding submicroliter protein crystallization.eT8ompany made quarterly payments in the amou2®f000 through December 31, 2010
that were recorded as research and developmemsxpe March 2011, the Company terminated thedieeagreement.

Collaboration Agreement

In May 2010, the Company entered into a collaboratigreement to develop a new product and receinegp-front payment of $0.7
million. Additionally, the collaboration agreemembvided for payments to the Company upon its aemeent of multiple defined milestones
related to the design and development of prodwatbpyrpes. The agreement set forth a detailed socbp®@rk, tasks, and metrics for each
milestone. These product prototypes had not besriqusly produced by the Company and the achieveofehese and other future
milestones was uncertain at the time the Compateres into the collaboration agreement. The Comgamgidered each of the milestones to
be substantive and, accordingly, expected to rdzegmy future payments received from meeting snitbstones as revenue, if and when €
milestone was achieved.

In March 2011, the Company entered into an amenttoghe collaboration agreement and received ditiadal $0.3 million. Under th
amendment, certain milestones were modified andnpay terms related to this agreement associatédsattsfaction of the milestones were
revised.

During 2011 and 2010, the Company recognized $lllmand $1.3 million, respectively, of milestonevenue related to this
agreement. All the Company’s performance obligationder this agreement were satisfied at Decemhet(®@.1 and there are no other
agreements with potential future milestone.

Grants
California I nstitute for Regenerative Medicine

In April 2009, the Company was awarded a grant ftbenCalifornia Institute for Regenerative Medic{@RM) in the amount of $0.8
million to be earned over a two-year period. Urithés grant, the Company
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designs and develops prototype microfluidic systé@msise in stem cell research. This grant providegjuarterly payments in amounts
ranging from $90,000 to $97,000. The final paymenrder this grant was received in September 2011.

In May 2011, the Company was awarded a second ffmamtCIRM in the amount of $1.9 million to be eadover a three-year period.
Under this grant, the Company continues to desighdevelop prototype microfluidic systems for usstem cell research. This grant provides
for quarterly payments in the amount of $0.2 millio

The CIRM grant revenue is recognized as the relaselarch and development services are perfornmobdaats associated with this grant
were recognized as research and development exgariag the period incurred.

During 2011 and 2010, the Company recognized @M grant revenue of $0.5 million and $0.4 milljamspectively.

Singapore Economic Development Board

In October 2005, the Company entered into a leijeeement providing for up to SG$10.0 million (appmately US$7.7 million using
the December 31, 2011 exchange rate) in grants thenSingapore Economic Development Board (EDBg gitants were payable for the
period August 1, 2005 through July 31, 2010 in @mtion with the establishment and operation bydipm Singapore Pte Ltd. (Fluidigm
Singapore), a whollpwned subsidiary of the Company, of a researcheldpment and manufacturing center for chips in &xage. In Januar
2006, Fluidigm Singapore and EDB entered into gpkment to the October 2005 letter agreement @atera process whereby Fluidigm
Singapore and EDB would agree on new quarterly Idpmeent targets at the start of each year. Graythpats were calculated as a portion of
qualifying expenses incurred in Singapore relatimgalaries, overhead, outsourcing and subcomietipenses, operating expenses and raw
material purchases. In July 2010, Fluidigm Singeparbmitted its final progress report and evidesf@chievement of its development targets
under the letter agreement. In October 2010, thagamy received confirmation from EDB that all &f @bligations under the letter agreement
had been met and, received its final grant payment.

In February 2007, Fluidigm Singapore entered inseeond letter agreement with EDB which providedufpto an additional SG$3.7
million (approximately US$2.8 million using the Denber 31, 2011 exchange rate) in grants. The tandsonditions of this letter agreement
are substantially the same as the October 2065 greement with the exception of the size ofpitential grant, the term of the agreement,
and the specific levels of research, developmetitnaanufacturing activities required to maintairg#lility for such grants. The primary focus
of this letter agreement was the ongoing developraed manufacture in Singapore of certain instruatén. This letter agreement applied to
research, development, and manufacturing activitizlbidigm Singapore in Singapore from June 1, 2006ugh May 31, 2011. The Compe
believes that all of its obligations under thedetigreement had been met and, in July 2011, extév final grant payment.

Fluidigm Singapore’s continued eligibility for sughants is subject to its compliance with the feflog conditions: increasing levels of
research; continuing development and manufactw@aatigity in Singapore, including employment of sified numbers of research scientists
and engineers; its incurrence of specified levélesearch and development expenses in Singaperelw course of each calendar year; its
of local service providers; its manufacture in 3ipgre of the products developed in Singapore; @rachievement of certain targets relating to
new product development or completion of specifanofacturing process objectives. These
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required levels of research, development and maturiag activity in Singapore, and the associatendgases from one year to the next, are the
result of negotiations between the parties andjanerally consistent with the Company’s businesdegy for its Singapore operations. All
ownership rights in the intellectual property deyedd by Fluidigm in Singapore remain with Fluidi@imgapore, and no such rights are
conveyed to EDB under the agreements.

These agreements further provided EDB with thetrigldemand repayment of a portion of past granthe event the Company did not
meet its obligations under the agreements. Basewbwaspondence with EDB, the Company believesitlnats fulfilled its obligations under
the grants and it will, therefore, not have to sepay of the grant proceeds received through Deeerdb, 2011.

The Company recognized revenue of approximately(f®% $1.1 million and $1.5 million related to EBants during 2011, 2010 and
2009, respectively.

4. Balance Sheet Dat:
Cash and Cash Equivalents
The following are summaries of cash and cash etpnt&(in thousands):

Amortized Cost

and

Estimated Fair
Value
As of December 31, 201
Money market fund $ 1,79¢
Cash 11,75¢
$ 13,55:
As of December 31, 201
Money market fund 32
Cash 5,691
$ 5,72:
Inventories
Inventories consist of the following (in thousands)of:
December 31 December 31
2011 2010
Raw Materials $ 2,39 $ 2,401
Work-in-process 1,00¢ 357
Finished Good 2,56k 2,13
$ 5,97 $ 4,89
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Property and Equipment
Property and equipment consists of the followimgtiousands) as of:

December 31 December 31

2011 2010
Computer equipment and software $ 167t $ 1,60t
Laboratory and manufacturing equipm 10,72¢ 9,78(
Leasehold improvemen 98¢ 728
Office furniture and fixture 491 427
13,88( 12,53¢
Less accumulated depreciation and amortizz (11,589 (10,627
Constructio-in-progress 95¢ 42C
Property and equipment, r $  3,25¢ $  2,32¢

5. Long-Term Debt

Under the terms of a loan agreement entered inktairch 2005 and amended in August 2006, the Companmpwed $13.0 million for
general corporate purposes (the 2005 Agreemeng) 2085 Agreement was secured by the assets ofamp&hy, excluding intellectual
property but including any proceeds from the sélatellectual property, bore interest at a rat®a%% per annum and was originally
scheduled to mature in March 2010. In connectiah trie 2005 Agreement, the Company issued wartartte lender to purchase 61,342
shares of Series D convertible preferred stockl&td5 per share (see Note 9). The $0.1 millionvaiue of the warrants resulted in a debt
discount that is being amortized over the lifehaf borrowing.

In February 2008, the Company amended the 2005efkgzat to provide the Company with an additional.810illion of borrowing
availability for general corporate purposes (the@B8mendment). The $10.0 million of additional dahility under the 2008 Amendment
carried interest at a rate of 11.5% per annum aaslaviginally scheduled to mature in June 2011. 2088 Amendment was accounted for as a
modification because the terms of the 2008 Amendmwere not substantially different from the ternfishe 2005 Agreement. In connection
with the 2008 Amendment, the Company issued a watoethe lender to purchase 49,545 shares of SErimnvertible preferred stock at
$24.22 per share (see Note 9). The $0.5 millionviaiue of the warrants resulted in a debt disctlit is being amortized over the then
remaining life of the borrowing.

In March 2009, amounts outstanding under the 209&@&ment and the 2008 Amendment were combineduatitef amended (the 2009
Agreement) so as to extend the final repaymenttdaltéarch 1, 2012 and to provide for an interedy @eriod from March 2009 through
February 2010. At the time of the 2009 Agreemére,dombined principal balance outstanding undetwiedoans was $14.6 million. Amour
outstanding under the 2009 Agreement bore intatestrate of 13.5% per annum. At the end of ther@st only period, the Company was
scheduled to begin making monthly principal anériest payments of $0.6 million with an additiorinbf payment of $2.3 million. The 2009
Agreement was accounted for as a modification ex#uwe terms of the 2009 Agreement were not sutistgrdifferent from the terms of the
2008 Amendment. In connection with the 2009 Agrestimiie Company issued a warrant to the lendeutohase 41,289 shares of Series E
convertible preferred stock at $24.22 per share Kkgte 9). The fair value of the warrant resulted $76,000 discount that is being amortized
over the then remaining life of the borrowing.
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In June 2010, the Company amended the 2009 Agreagther2010 Amendment). The 2010 Amendment extetigednaturity date of tt
existing agreement to February 2013. Borrowingstantding under the 2010 Amendment continue to inéarest at a rate of 13.5% per anr
with interest only payments due monthly throughraby 2011. Commencing in March 2011, the Compagah making monthly principal
and interest payments of $0.6 million, with an &iddal payment of $2.3 million due in March 201heTadditional payment has been
considered in the effective interest rate calcatatind is being accrued as interest expense hatéxtended maturity date of February 2013.
The 2010 Amendment is being accounted for as afination because the terms of the 2010 Amendmen¢ wet substantially different from
the terms of the 2009 Agreement. The 2010 Amendmeentires a prepayment fee of 1.0% of the outstangrincipal amount being prepaid.
In connection with the 2010 Amendment, the Compasyed a warrant to the lender to purchase 57 fi&ks of Series E-1 convertible
preferred stock at $12.11 per share. The fair vafube warrant resulted in additional debt disdafr$63,000, which is being amortized as
interest expense over the then remaining life efttbrrowing. In addition, the Company reduced tkex@se price of all warrants previously
issued to the lender to $12.11 per share and exteig term of one of the warrants. As a resutiséhwarrants were revalued resulting in
additional debt discount of $62,000 that is being#ized over the then remaining life of the borimgy

Upon completion of the ComparsylPO in February 2011, all 209,960 warrants taelpase shares of convertible preferred stock thes
held by the lender were converted to warrants talpase shares of common stock. In July 2011, fgelenet exercised these warrants at an
exercise price of $12.11 and was issued 70,73®stdrcommon stock.

Scheduled principal payments under the Companyg-term debt obligations as of December 31, 20&laarfollows (in thousands):

Years ending December &

2012 $ 8,97
2013 1,21¢
Total principal payments due in future peric 10,19(
Less debt discout (52
Net lon¢-term debt $10,13¢

As of December 31, 2011, the Company was in compdiavith all applicable loan covenants.

6. Line of Credit

In December 2010, the Company entered into a kaalof credit agreement (Line of Credit) that idateralized by the Company’s
accounts receivable. The Line of Credit providezl @mpany with the ability to borrow up to $4.0lril for a period of two years, subject to
certain covenants and other restrictions and beteest at a rate of the greater of (i) 5.50%iiptl{e prime rate, as defined in the Line of
Credit, plus 2.25% per year. As of December 3102@e outstanding balance on the Line of Credd& &1 million. Subsequent to the
Company’s IPO in February 2011, the Company rephidutstanding borrowings under the Line of CreltitMarch 2011, the Line of Credit
was amended to increase the credit limit to $7l0aniand changed the interest rate to the grezftéj 4.25% or (i) the prime rate plus
1.00% per year. At December 31, 2011, there wasutgtanding balance on the Line of Credit and thm@any was in compliance with
applicable loan covenants.
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7. Commitments and Contingencie
Operating Leases

The Company has entered into various long-terma@rcelable operating leases for equipment andtfasil The Company leases its
headquarters in South San Francisco, Californigchwéxpires in April 2015. The lease agreementudet a renewal option that provides the
Company with the ability to extend the lease teomain additional three years. Upon entering inte sigreement in September 2010, the
Company received a $0.4 million lease incentivenpant that is being recognized as a reduction dfegpense on a straight-line basis over the
term of the lease. The Company also leases offideneanufacturing space under non-cancelable |léastingapore, Japan and China, with
various expiration dates through October 2014.defacility leases also contain rent escalati@usés. The Company also has operating
leases for office equipment, with various expimtiates through October 2013.

Future minimum lease payments under non-cancetgideating leases as of December 31, 2011 arelaw$ofin thousands):

Years ending December &

2012 $1,30z
2013 1,19¢
2014 1,01¢
2015 281
Total minimum payment $3,80(

The Company’s lease payments are expensed orighstliae basis over the life of the lease. Reptglense under operating leases, net
of amortization of lease incentive, totaled $1.8iom, $1.9 million and $1.9 million for 2011, 20Ehd 2009, respectively.

Indemnifications

From time to time, the Company has entered intenmuification provisions under certain of its agreeis in the ordinary course of
business, typically with business partners, custspand suppliers. Pursuant to these agreemeet§dmpany may indemnify, hold harmless,
and agree to reimburse the indemnified parties casa-by-case basis for losses suffered or incilayete indemnified parties in connection
with any patent or other intellectual property infement claim by any third party with respectttogroducts. The term of these
indemnification provisions is generally perpetuahfi the time of the execution of the agreement. Magimum potential amount of future
payments the Company could be required to makeruhdse indemnification provisions is typically niotited to a specific amount. In
addition, the Company has entered into indemnificadgreements with its officers and directors. Toenpany has not incurred material costs
to defend lawsuits or settle claims related toehiademnification provisions. As of December 311 20the Company had no accrued liabilities
for these indemnification provisions.

Contingencies

From time to time, the Company may be subject tiova legal proceedings and claims arising in tlténary course of business. The
Company assesses contingencies to determine theedefgprobability and range of possible loss foteptial accrual in its financial stateme
An estimated loss contingency is accrued in tharfoial statements if it is probable that a liapihtas been incurred and the amount of the loss
can be reasonably estimated. No such amounts angealcat December 31, 2011.
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8.  Promissory Notes
Note and Warrant Purchase Agreement

In January 2011, the Company entered into a Nadé/darrant Purchase Agreement (the Note Agreematit)axisting stockholders,
including certain of the Company’s officers andediors, under which the Company issued subordirsgedred promissory notes (the Notes)
with an aggregate principal balance of $5.0 milléow bearing interest at a rate of 8% per annure.ddmpany'’s obligations under the Notes
were secured by the assets of the Company, exduwliellectual property, and were subordinatedettiar indebtedness of the 2005
Agreement, as amended (see Note 5), and the LiGeenfit (see Note 6). Notes issued under the Ngreément matured on the earliest to
occur of the closing of the next financing in whitie Company issued and sold shares of capitat stoat least $25.0 million, a change of
control as defined in the Note Agreement, or Jan6aR012 (the maturity date). In connection wtik Note Agreement, the Company issued
warrants to acquire a total of 103,182 shares d&€S&-1 convertible preferred stock at $0.02 pears. The warrants expired on the earlier of
January 6, 2021, an acquisition as defined in the Mgreement, or immediately prior to the closifig firm commitment underwritten public
offering of the Company’s securities. As a restithe Company’s IPO in February 2011, the warravdse net exercised for 103,182 shares of
the Company’s common stock and the Company repigiiacipal and interest outstanding under theséeN in February and March 2011.

In August 2009, the Company entered into a corertilote and Warrant Purchase Agreement (Convertlbtes) with its existing
investors to provide the Company with cash proceé@4.0.7 million. In connection with the issuarafehe Convertible Notes, the Company
issued warrants to purchase 220,176 shares ofs3egenvertible preferred stock at $24.22 per sfsme Note 9), which resulted in a $0.3
million debt discount. The Convertible Notes wethedduled to mature on December 31, 2009 with istexecruing on the outstanding
principal amount for the first 60 days at a ratd%f per month and at a rate of 2% per month dfifitst 60 days, compounded monthly. The
Convertible Notes’ outstanding principal and acdrirgerest were convertible into preferred stockruphe occurrence of a qualified financing
transaction or at the option of a majority of inwes, each as defined in the agreement.

In November 2009, the Convertible Note holders egte convert the outstanding principal and accinttest of $11.0 million into
455,525 shares of Series E convertible prefermecksat which time the Company recognized $0.4iomilbf interest expense related to the
Convertible Notes and immediately expensed the ilintadebt discount balance of $0.3 million.

9. Convertible Preferred Stock Warrants

The Company has issued warrants to purchase shisitesonvertible preferred stock at various tinsese 2001. Warrants to purchase
the Company’s convertible preferred stock were gacaed at fair value and classified as liabilitieshe consolidated balance sheets because
the warrants conditionally obligated the Companjransfer assets at some point in the future. Téreamts were subject to remeasurement to
fair value at each balance sheet date and any eliarigir value was recognized in the consolidatatements of operations as gain (loss) from
changes in the fair value of convertible prefestatk warrants.

During 2010, the Company offered holders of conbktpreferred stock warrants with exercise prigesater than $12.11 per share an
opportunity to amend their eligible warrants by &rimg the exercise price of the warrants to $1pdrishare. The amended warrants were
exercisable for shares of new Series E-1 converpigferred stock and warrant holders receivedqaalenumber of shares of the Company’s
common stock for each warrant exercised, subjetttedavarrant holder’'s agreement to immediately @gerthe warrants
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in full and for cash. The offer expired on Augu6t 2010. Warrants to purchase 57,724 shares ofsSErconvertible preferred stock at $24.22
were amended for which the Company received praceefi0.7 million and issued 57,724 shares of Sdfid convertible preferred stock and
57,724 shares of common stock.

In connection with the Note Agreement (see Notegt®& ,Company issued warrants to acquire a tota08f182 shares of Series E-1
convertible preferred stock for $0.02 per share.

On February 10, 2011, the Company had total oudstgrnwarrants to purchase 489,880 shares of cdbleepreferred stock. The fair
value of these warrants was approximately $3.7anilht February 10, 2011, which was an increadaiirvalue of approximately $1.5 million
since December 31, 2010. Upon the closing of theg@my’s IPO, warrants to purchase 103,182 shares met exercised for 103,182 shares
of the Company’s common stock and the relatedlitglmf $1.4 million was reclassified to additionaid-in capital; warrants to purchase
209,960 shares were converted into warrants tchagseecommon stock and the related liability of $tillion was reclassified to additional
paid-in capital; and the remaining warrants to pase 176,738 shares expired unexercised and #teddiability of $0.8 million was
recognized as other income.

The fair values of outstanding convertible prefdrséock warrants were estimated using the Blacleeshoption-pricing model with the
following weighted-average assumptions at the drehoh of the following years:

Year Ended December 31,
2010 2009

Expected volatility 61.9% 68.1%
Expected life (equals the remaining contractuahje 4.3 year 7.3 year

Risk-free interest rat 1.6% 3.1%
Dividend yield 0% 0%

No convertible preferred stock warrants were ountditeg at December 31, 2011.

10. Convertible Preferred Stock

As of December 31, 2011, there were no sharesrofestible preferred stock issued or outstandinglieshares of preferred stock
converted to shares of common stock upon completishe Companys IPO. All outstanding shares of convertible prefdrstock converted |
their terms into approximately 11,480,000 sharesoofimon stock with the related carrying value giragimately $184.6 million, plus $9.9
million of deemed dividend (see Note 2), reclassifio common stock and additional paid-in capital.

Each share of convertible preferred stock convartedcommon stock based upon a conversion rabmefshare of common stock for
each share of convertible preferred stock regasdiéthe series, except for Series E convertibddgored stock which converted at a rate of
approximately 1.3 shares of common stock for eaelnesof Series E convertible preferred stock.

As of December 31, 2010, the Company’s converfibdderred stock consisted of the following (in teands):

December 31, 201/

Liquidation

Shares Shared Issuec Net
Authorized and Outstanding _Proceeds Preference:
Series A 45C 38C $ 2,51¢ $ 2,53(
Series B 1,067 1,061 11,41z 11,43¢
Series C 2,78¢ 2,67( 41,517 41,71(
Series C 2,30¢ 2,18( 36,61 36,96¢
Series E 4,51( 3,94¢ 91,78¢ 95,60
Series -1 36¢ 57 70E 69¢
11,48¢ 10,29¢ $184,55( $188,94!
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No dividends on the convertible preferred stockehbgen declared or paid from inception throughctiverersion of the preferred stock
into common stock.

11. Stock-Based Compensatior
2011 Equity Incentive Plan

On January 28, 2011, the Company’s board of dire@dopted the 2011 Equity Incentive Plan (the ZBah) under which incentive
stock options, nonstatutory stock options, resdcttock units, stock appreciation rights, perfarcgaunits and performance shares
(collectively Awards) may be granted to Company kryges, directors, and consultants.

Incentive stock options and nonstatutory stockastigranted under the 2011 Plan have a term ofare than ten years from the date of
grant and an exercise price of at least 100% ofdinevalue of the underlying common stock on tlagedof grant. If the participant owns stock
representing more than 10% of the voting poweilaflasses of the Compars/stock on the grant date, an incentive stock npmisarded to tr
participant shall have a term of no more than figars from the date of grant and an exercise pfies least 110% of the fair value of the
underlying common stock on the date of grant. Gaheroutstanding options vest at a rate of 25%hanfirst anniversary of the option grant
date and ratably each month over the remaining @6timperiod. The Company may grant options witfedént vesting terms from time to
time.

The board of directors sets the terms, conditiand, restrictions related to the grant of restricietk units, including the number of
restricted stock units to grant. The board of doesalso sets vesting criteria and, dependindierektent the criteria are met, the board of
directors will determine the number of restrictéatck units to be paid out.

The exercise price of any stock appreciation rgjtall be determined by the board of directors Lillth® no less than 100% of the
estimated fair value of the underlying common stogkhe date of grant. The stock appreciation sigixipire upon the date determined by the
board of directors but no later than ten years fthendate of grant.

The board of directors sets the performance objestnd other vesting provisions in determiningrtheber of shares or value of
performance units and performance shares thabwipiaid out. Such payout will be a function of ¢éix¢éent to which performance objectives or
other vesting provisions have been achieved.

As of December 31, 2011, the 2011 Plan had a edthJ379,000 Awards authorized for issuance.

2009 Equity Incentive Plan and 1999 Stock Option Bh

The Companys 2009 Equity Incentive Plan (the 2009 Plan) expoe the date the 2011 Plan was adopted and tieS3i@@k Option Ple
(the 1999 Plan) expired in 2009. Options granteshares issued under the 2009 Plan and the 1983tRiawere outstanding on the date the
2011 Plan became effective will remain subjechiterms of their respective plans.
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Activity under the 2011 Plan, 2009 Plan, and th@9lRlan is as follows (in thousands, except peresamounts):

QOutstanding Options

Weighted-

Average

Shares Available Number of Exercise

Price

for Grant Shares per Share

Balance as of December 28, 2( 387 1,32: $ 9.5¢
Additional shares authorize 57¢ 0

Options granted (1 (1,119 1,11¢ 4.3¢

Options exercise 0 (20 2.32

Options canceled (: 881 (887) 12.7¢

Balance as of December 31, 2( 727 1,541 4.1C

Options grante: (370 37C 4.4¢

Options exercise 0 (18) 2.11

Options cancele 117 (117) 4.2/

Balance as of December 31, 2( 474 1,77¢ 4.1¢
Additional shares authorize 1,25(C 0

Options grante: (1,16%) 1,167 11.9C

Options exercise 0 (33¢) 3.9¢

Options cancele 114 (119 6.84

Balance as of December 31, 2( 671 2,491 7.6€

(1) The number of options granted and canceled in 20€l@des options granted and canceled in connegtitinthe Exchange (see belo

Options exercised as reflected in the table abaekide options that were exercised prior to vestirtgese purchased but unvested shares
generally vest over a four-year period and areestltp a repurchase option held by the Companyeabtiginal exercise price and are not
deemed to be issued until those shares vest. A¢eer 31, 2011 and 2010, the balance of optionsisee prior to vesting was immaterial.

The Company determines stock-based compensati@nsgmising the Black-Scholes option-pricing modél tae following weighted-
average assumptions (excluding options grantednimection with the Exchange discussed below):

Year Ended December 31

2011 2010 2009
Expected volatility 57.6% 59.2% 59.1%
Expected life 5.9 year 5.8 year 5.7 year
Risk-free interest rat 1.% 2.1% 2.4%
Dividend yield 0% 0% 0%
Weightec-average fair value of options grant $ 644 $  3.4¢ $ 23z

Expected volatility is derived from the historicalatilities of several unrelated public companmthin the life sciences industry. Each
company'’s historical volatility is weighted basadaertain qualitative factors and combined to poeda single volatility factor used by the
Company. The risk-free interest rate is based erltls. Treasury yield curve in effect at the tinhgm@nt for zero coupon U.S. Treasury notes
with maturities
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approximately equal to the option’s expected [Bézen the Company’s limited history as a public gamy, the Company used the “simplified”
method to estimate expected lives of options grhtdehe various employee groups. The “simplifietBthod calculates the expected life of an
option as the average of the time-to-vesting arcctintractual life of the options. For the expediesk of options not at-the-money, as used in
determining the incremental value of modified opsi¢see discussion of Exchange below), the latticdel was used. Forfeitures were
estimated based on an analysis of actual forfeitumed the Company periodically evaluates the amggof its forfeiture rate based on actual
forfeiture experience, analysis of employee turmarel other factors. Each of these inputs is stibgand generally requires significant
judgment by the Compan

The Company grants stock options at exercise prioetess than the estimated fair value of the Camg{s common stock at the date of
grant. Prior to the Company’s IPO, the Company’ardaf directors obtained contemporaneous valustimm an unrelated third-party
valuation firm to determine the estimated fair wabf common stock based on an analysis of relewaitics, such as the price of the most
recent convertible preferred stock sales to outisidestors, the rights, preferences and privilegfedbe convertible preferred stock, the
Company’s operating and financial performance hihieg of key personnel, the introduction of neveghucts, the lack of marketability of the
common stock and additional factors relating toGloenpany’s business.

Additional information regarding the Company’s #t@ptions outstanding and exercisable as of DeceBihe?011 is summarized in the
following table:

Options Outstanding

Weighted-
Average
Remaining
Number of Contractual Options
Exercise Price Per Share Shares Life Exercisable

(In Thousands; (In Years) (In Thousands,
$1.82- $3.39 252 2.8 252
$4.08- $4.08 20¢ 7.8 13€
$4.45- $5.03 91z 8.1 762
$8.23- $8.37 392 8.¢ 15€&
$13.08- $13.98 317 9.7 44
$14.31- $14.90 377 9.4 31
$16.77- $21.98 31 8.3 12
2,491 8.1 1,391

Options exercisable as of December 31, 2011 haeighted-average remaining contractual life of ®arg, a weighted-average exercise
price per share of $5.22 and an aggregate intrirsige of $11.2 million.
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Options outstanding that have vested as of Decethe2011 or are expected to vest in the futuresanemarized as follows:

Weighted- Weighted-
Average Average
Exercise Remaining Aggregate
Number of Price Contractual Intrinsic
shares per Share Life Value (2)
(In Thousands! (In Years) (In Thousands,
Vested 1,357 $ 5.2% 7.2 $ 10,87¢
Expected to ves 1,02¢ 10.6¢ 9.1 3,14(
Total vested and expected to v 2,38: 7.5€ 8.C $ 14,01¢

(2) Aggregate intrinsic value was calculated as thieifice between the closing stock price on thetdading day of 2011, which wi
$13.16, and the exercise price of the options, iplidt by the number of -the-money options

The total intrinsic value of options exercised dgr2011, 2010 and 2009 was $3.1 million, $0.1 onlland $42,000, respectively.

In December 2009, the Company completed an offextthange (the Exchange) 801,000 stock optionsatbed issued under the
Company’s 1999 Plan. Options with exercise prieeging from $5.03 to $21.99 per share were exclthnge one-for-one basis for new
options with a lower exercise price of $4.45 parshthe estimated fair value of common stock erdéite of the Exchange as determined by
the Company’s board of directors. Options grantedyent to the Exchange have a new vesting penatditas determined by adding 3 months
to the original vesting date of each exchangedapfrhe Exchange resulted in a modification costlitey $0.6 million of which $0.4 million
was recognized in the year ended December 31, 200%$0.3 million being amortized over the new rerimgj vesting periods. These vesting
periods range from three months to four years fitoendate of the Exchange.

There were no stock-based compensation tax bemne€itgnized during 2011, 2010 or 2009. Capitaledk-based compensation costs
were insignificant at December 31, 2011, 2010 &0@b2

As of December 31, 2011, there was $6.1 milliototdl unrecognized compensation cost related tkdbased compensation
arrangements that is expected to be recognizedaovaverage period of 3 years.

In February and April 2008, the Company granted 33 performancéased options (the 2008 performance awards) tainegkecutives
These awards vest over an approximately four-yedog@ based on continuing service and were subjeatcelerated vesting if specified
corporate and departmental performance goals wetdéanthe fiscal year ended December 27, 2008e@apon achievement of 2008
departmental performance goals, vesting for 34@tdns was accelerated. In March 2009, the CongiemsCommittee of the board of
directors accelerated the vesting of 28,240 optimsed upon the achievement of 2008 corporate peafce goals. Stock-based compensation
expense for these performance-based options igmema as expense over the requisite performaniedseusing an accelerated attribution
method. The Company recognized $41,000, $66,00@%&:8million of stock-based compensation expensied 2011, 2010 and 2009,
respectively, relating to these 2008 performand®og.

In November 2009, the Company granted 89,017 pedace-based options (the 2009 performance awardgrtain executives with
performance conditions substantially similar to 2008 performance options. Based on achieveme2®@ departmental goals, a total of
25,723 shares was accelerated in December 2009.
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Based on achievement of 2009 corporate goals,nekir 27,150 options was accelerated in Decemb@®2The Company recognized
$15,000, $32,000 and $0.2 million of stock-basetdpensation expense during 2011, 2010 and 200%c#sgely, relating to these 2009
performance options.

In January 2011, the Company granted 94,972 pedocerbased options (the 2010 performance awardgrtain executives with
performance conditions substantially similar to 2008 and 2009 performance options. Based on asfmient of 2010 departmental and
corporate goals, vesting for 66,480 options waglacated in March 2011. The Company recognized 8llibn of stock-based compensation
expense during 2011 relating to these 2010 perfocamaptions.

12. Income Taxes
The Company’s loss before income taxes consistseofollowing (in thousands):

Year Ended December 31

2011 2010 2009
Domestic $(20,81Y) $(18,549) $(21,73Y
International (1,489 1,724 2,55
Loss before income tax: $(22,309 $(16,819 $(19,179)

Significant components of the Company’s (providior) / benefit from income taxes are as followsttinusands):

Year Ended December 31

2011 2010 2009
Current
Federal $ 0 $ 0 $ 68
State 4 (10 (5)
Foreign (1629 (73 (13
Total (provision for) / benefit from income tax $ (16€) $ (83 $ 5C

Reconciliation of income taxes at the statutore tatthe (provision for)/benefit from income taxesorded in the statements of
operations is as follows:

Year Ended December 31,

2011 2010 2009
Tax benefit at federal statutory rate 34.(% 34.(% 34.(%
Foreign rate differenc (3.0 (0.4) 4.4
Change in valuation allowan: (32.2 (34.)) (38.F
Other, ne 0.4 0.C 0.4
Effective tax rate (0.8)% (0.5)% 0.2%
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Significant components of the Company’s deferredassets and liabilities are as follows (in thowsn

December 31 December 31
2011 2010

Deferred tax asset
Net operating loss carryforwar $ 75,671 $ 69,00¢
Reserves and accru: 1,69¢ 1,451
Depreciation and amortizatic 36€ 51¢
Tax credit carryforward 6,23¢ 5,96¢
Stock-based compensati 1,34¢ 1,19i
Total deferred tax asse 85,32: 78,14(
Valuation allowanct (85,32) (78,140
Net deferred tax asse $ 0 $ 0

The Company evaluates a number of factors to déterthe realizability of its deferred tax assetsc&ynition of deferred tax assets is
appropriate when realization of these assets i® fikaly than not. Assessing the realizability efelred tax assets is dependent upon several
factors including historical financial results. Tihet deferred tax assets have been fully offset bgluation allowance because the Company
has incurred losses since its inception. The vimnatilowance increased by $7.2 million and $6.0iom during 2011 and 2010, respectively.
The change in valuation allowance is mainly duthsignificant increase in the current year tagxadds, the temporary differences, and
current year research development credit.

As of December 31, 2011, the Company had net apgrlass carryforwards for U.S. federal income paxxposes of $202.9 million,
which expire in the years 2020 through 2032, arfdl fkderal research and development tax credid & million, which expire in the years
2020 through 2032. As of December 31, 2011, the fizmwy had net operating loss carryforwards for Galifa state income tax purposes of
$145.1 million, which expire in the years 2013 thgh 2032, state research and development tax sr@d#4.8 million, which do not expire,
and a California manufacturer’s investment creti#@1 million, which begins to expire in 2013.dddition, the Company has approximately
$27.2 million in other state net operating lossymarers which have various expiration dates frorh2through 2032. As of December 31,
2011, the Company had foreign net operating losyfoawards of $1.6 million, which expire in theams 2015 through 2021.

Utilization of the net operating loss carryforwaatel credits may be subject to a substantial ariimiightion due to the ownership chai
limitations provided by the Internal Revenue Cofl&#386, as amended, and similar state provisiohs.dnnual limitation may result in the
expiration of net operating losses and credits geditilization. The Company completed a Section &8&lysis through June 30, 2011 and
determined that an ownership change occurred irehdper 2001, as defined under Section 382 of tlegriat Revenue Code. As a result the
Company reduced its U.S. federal and Californiaopetrating losses by $1.2 million and $0.7 millicespectively.

The Company has not provided for U.S. federal datk sncome taxes on all of its non-U.S. subsid&nindistributed earnings as of
December 31, 2011, because such earnings are éatéadbe indefinitely reinvested. Upon distributmfithose earnings in the form of
dividends or otherwise, the Company may be sultjetk S. federal and state income taxes, althougdriaéning the amount is not practical as
it is dependent on the amount of U.S. tax losseglamr tax attributes available at the time ofbygatriation. Undistributed earnings of the
Company'’s foreign subsidiaries amounted to appratéty $0.5 million at December 31, 2011.
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Effective January 1, 2010, the Company obtainedaah for a Pioneer Tax Status in Singapore. Tloam&ér status allows a full
exemption from Singapore corporate tax relatecbtdract manufacturing activities through the effezperiod. The tax holiday status requires
the achievement of certain milestones, will beeesdd by the Singapore government and is set toeerpi December 31, 2019 assuming the
Company meets or exceeds the negotiated milestBresto available capital allowances, the Compaag/riot benefited from the tax holiday
through December 31, 2011 and may never benéfitldes not achieve the required milestones.

Uncertain Tax Positions

The aggregate changes in the balance of the Corigpgross unrecognized tax benefits during 20110241d 2009 were as follows (in
thousands):

December 28, 200 $3,257
Increases in balances related to tax positionsitdkeing current perio 1,512
Decreases in balances related to tax positions tdieng prior perioc (18)

December 31, 200 4,751
Increases in balances related to tax positionsitedkeing prior period 5
Increases in balances related to tax positionsitdkeing current perio 87:
Decreases in balances related to tax positions tdieng prior period (839

December 31, 201 4,79¢
Increases in balances related to tax positionsitdkeing current perio 652

December 31, 201 $5,44¢
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Accrued interest and penalties related to unre@eghiax benefits are included in income tax (piongbenefit and were immaterial.

As of December 31, 2011, the total amount of urngatzed tax benefits that, if recognized, would etfthie Company’s effective tax rate
are not material. The Company does not anticigegeits existing unrecognized tax benefits willnsfigantly increase or decrease within the
next 12 months.

The Company files income tax returns in the UnB¢akes, various states, and certain foreign juiigis. As a result of net operating |
carryforwards, all of the Company’s tax years angject to federal, state and foreign tax examimatio

13. Employee Benefit Plans

The Company sponsors a 401(k) plan that stiputhtgseligible employees may elect to contributéheoplan, subject to certain
limitations, up to the lesser of 60% of eligiblengeensation or the maximum amount allowed by the Wi®rnal Revenue Service. The
Company has not made contributions to this placesits inception.

14. Relatec-Party Transactions

Biomedical Sciences Investment Fund Pte Ltd, a lylwtned entity of the EDB, held 1,799,511 sharethe Company’s common stock
as of December 31, 2011 and held 1,557,648 shathe €ompany’s convertible preferred stock as e€E&@mber 31, 2010, which constitutes
9% and 11%, respectively, of the outstanding shafréise Company on a fully diluted basis. In additithe Company’s manufacturing
operations in Singapore, which commenced in Oct@b8b, have been supported by grants from EDB, lwpiovide incentive payments for
research, development and manufacturing activiyingapore by the Company. These agreements anesdid in Note 3.

In January 2011, the Company entered into a Noteéxgent with existing stockholders, including dertz the Company’s officers and
directors, with cash proceeds of $5.0 million (Nege 8). The Note Agreement bore interest at aogh8% per annum and was scheduled to
mature on the earliest to occur of the closinghefrtext financing in which the Company issued ad shares of capital stock of at least $25.0
million, a change of control as defined in the Naggeement, or January 6, 2012. As a result oftbmpany’s IPO in February 2011, the
outstanding principal and accrued interest weraitep February and March 2011. The Company reaegh$44,000 of interest expense
related to this Note Agreement.

In August 2009, the Company entered into Convextitdbte agreements with its existing investors tivigle the Company with cash
proceeds of $10.7 million (see Note 8). The CoribleriNotes were scheduled to mature on Decembe2(@19 with interest accruing on the
outstanding principal amount for the first 60 days rate of 1% per month and at a rate of 2% mertimafter the first 60 days, compounded
monthly. In November 2009, the Convertible Notedeos agreed to convert the outstanding principdlaatrued interest of $11.0 million into
shares of Series E convertible preferred stockihéth time the Company recognized $0.4 millionrakrest expense.
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The following table represents the related padpdactions included in the Company’s consolidatasients of operations (in
thousands):

Year Ended December 31,

2011 2010 2009
Statement of Operations

Grant revenut $46 $1,10¢4 $1,52%
Interest expens 44 0 367

15. Information About Geographic Areas

The Company operates in one reporting segmenthiithe development, manufacturing, and commezein of microfluidic
systems for the life science and Ag-Bio industridse Company’s Chief Executive Officer managesGbenpany’s operations and evaluates
the financial performance of the Company on a clitsted basis. For purposes of allocating resouacelswhen evaluating regional financial
performance, the Chief Executive Officer reviewgasate sales information for the different regiohthe world. The Company’s general and
administrative expenses and its research and dawelat expenses are not allocated to any specgiomeMost of the Company’s principal
operations other than manufacturing and decisiokimgefunctions are located at the Company’s corf@oh@adquarters in the United States.

The following table represents the Company’s prodexenue by geography based on the billing adde®e Company’s customers for
each year presented (in thousands):

Year Ended December 31,

2011 2010 2009
United State! $21,64¢« $16,61¢ $12,63(
Europe 10,49¢ 7,57 4,88t
Japar 3,94z 2,70( 3,172
Asia-Pacific 3,69¢ 2,80( 2,162
Other 79¢€ 76€ 75C
Total $40,58! $30,46: $23,59¢

The Company’s grant revenue is primarily generétesingapore and license and collaboration revénpemarily generated in the
United States.

The Company had net long-lived assets consistimpgagerty and equipment in the following geograpreas (in thousands) as of:

December 31 December 31
2011 2010
United State! $ 1,507 $ 1,02t
Singapore 1,72C 1,28¢
Japar 23 —
Europe 11 15
Total $ 3,25¢ $ 2,32¢
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16. Quarterly Results of Operations (Unaudited)

Selected quarterly results of operations for treryended December 31, 2011 and 2010 are as followsousands, except for per share

amounts):

2011
Total revenue
Net loss attributed to common stockhold

Net loss per share attributed to common stockhs]dexsic and dilute

2010
Total revenue
Net loss

Net loss per share of common stock, basic andedi

104

First Second Third Fourth
Quarter Quarter Quarter Quarter
$ 8,69 $10,57¢ $10,59¢ $12,99¢
$(17,239  $(7,180  $(4,489)  $(3,45)
$ (1600 $ (0.3 $ (0.2 $ (0.19)

First Second Third Fourth
Quarter Quarter Quarter Quarter
$ 6,71¢ $ 8,02 $ 8,46¢ $10,35¢
$ (5,627 $(4,819 $(3,380)  $(3,079
$ 309 $ (259 $ 17 $ (159



Table of Contents

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Clgécutive Officer and our Chief Financial Officeyaluated the effectiveness of our
disclosure controls and procedures as of Decemhe2(®.1. The term “disclosure controls and procesitiras defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act, means controls amel grocedures of a company that are designedsirethat information required to
disclosed by a company in the reports that it fdlesubmits under the Exchange Act is recorded;gs®sed, summarized and reported, within
the time periods specified in the SEC’s rules amwch. Disclosure controls and procedures includiiout limitation, controls and procedures
designed to ensure that information required tdibelosed by a company in the reports that it flesubmits under the Exchange Act is
accumulated and communicated to the company’s nesnet, including its principal executive and prpadifinancial officers, as appropriate
to allow timely decisions regarding required discite. Management recognizes that any controls eswtgures, no matter how well designed
and operated, can provide only reasonable assuddradieving their objectives and management regeég applies its judgment in evaluat
the cost-benefit relationship of possible contanisl procedures. Based on the evaluation of oulodisiee controls and procedures as of
December 31, 2011, our Chief Executive Officer @ief Financial Officer concluded that, as of sdele, our disclosure controls and
procedures were effective at the reasonable assitavel.

Management’'s Report on Internal Control Over Finah&eporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@orting to provide reasonable
assurance regarding the reliability of our finahoggporting and the preparation of financial stagets for external purposes in accordance with
GAAP. Management assessed our internal control favencial reporting as of December 31, 2011. Mamagnt based its assessment on
criteria established imternal Control—Integrated Framewoigsued by the Committee of Sponsoring Organizatidriee Treadway
Commission. Based on our assessment, managemetaraaded that our internal control over finaneggborting was effective as of
December 31, 2011. The certifications of our ppatiexecutive officer and principal financial officattached as Exhibits 31.1 and 31.2 to this
report include, in paragraph 4 of such certificasioinformation concerning our disclosure contesid procedures and internal controls over
financial reporting.

Changes in Internal Control Over Financial Repogin

There were no changes in our internal control divancial reporting that occurred during the yeaded December 31, 2011 that have
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.

Limitations on the Effectiveness of Controls

Control systems, no matter how well conceived gmerated, are designed to provide a reasonabl@&dban absolute, level of assurance
that the objectives of the control system are feftther, the design of a control system must reflee fact that there are resource constraints,
and the benefits of controls must be considereativel to their costs. Because of the inherent &tigns in all control systems, no evaluation of
controls can provide absolute assurance that atfalissues and instances of fraud, if any, haaentdetected. Because of the inherent
limitations in any control system, misstatements thuerror or fraud may occur and not be detected.

ITEM 9B. OTHER INFORMATION
Not applicable.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

Pursuant to General Instruction G(3) of Form 1aH€, information required by this Item 10 relatiogour executive officers is included
under the caption “Executive Officers” in Part Itbfs Form 10-K.

The other information required by this Item 10risarporated by reference to our Proxy Statemernthi®2012 Annual Meeting of
Stockholders (to be filed with the Securities anrdtiange Commission within 120 days of our Decen3ie2011 fiscal year end) under the
headings “Corporate Governance and Board of Dirs¢ttElection of Class Il Director,” “Executive @fers” and “Related Person
Transactions and Section 16(a) Beneficial OwnerBa@porting Compliance.”

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item 11 is incagted by reference to our Proxy Statement for §22Annual Meeting of Stockholde
(to be filed with the Securities and Exchange Cossion within 120 days of our December 31, 2011afigear end) under the headings
“Corporate Governance and Board of Directors” aBgecutive Compensation.”

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item 12 is incagted by reference to our Proxy Statement for §22Annual Meeting of Stockholde
(to be filed with the Securities and Exchange Cossion within 120 days of our December 31, 2011afigear end) under the headings
“Executive Compensation” and “Security Ownership.”

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item 13 is incagted by reference to our Proxy Statement for §22Annual Meeting of Stockholde
(to be filed with the Securities and Exchange Cossion within 120 days of our December 31, 2011afigear end) under the headings
“Corporate Governance and Board of Directors” aRdlated Person Transactions and Section 16(a) Baié&wnership Reporting
Compliance.”

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item 14 is incagted by reference to our Proxy Statement for §22Annual Meeting of Stockholde
(to be filed with the Securities and Exchange Cossion within 120 days of our December 31, 201lafigear end) under the heading
“Ratification of Appointment of Independent Registe Public Accounting Firm.”
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
1. Financial Statements.See"Index to Consolidated Financial Statem” in Part Il, Item 8 of this Form -K.

2. Financial Statement scheduleSee" Schedule —Valuation and Qualifying Account and Rese” in this section of this Form -K.

3.  Exhibits. The exhibits set forth below are filed herewithaoe incorporated by reference to exhibits previpfiktd with the U.S.
Securities and Exchange Commissi
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SCHEDULE II—VALUATION AND QUALIFYING ACCOUNT AND RE SERVE

In thousands

Balance at Additions/ Balance a
Beginning of Charged tc
End of
Period Expense Deductions Period
Year ended December 31, 2C
Accounts receivable allowan: $ 467 $ 12 $ (113 $ 36¢€
Year ended December 31, 2C
Accounts receivable allowan $ 103 $ 364 $ — $ 467
Year ended December 31, 2C
Accounts receivable allowan $ — $ 10z $ — $ 10¢%
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Exhibit

Number

3.1

3.2

4.1

4.2t

4.3

4.4

4.5

4.61

4.6A

4.6B

4.6C

4.6D

4.6E

4.7

4.8

EXHIBITS

Description
Eighth Amended and Restated Certificate of Incaapon of Fluidigm
Corporation filed on February 15, 20:

Amended and Restated Bylaws of Fluidigm Corporatiffective as o
February 9, 2011

Specimen Common Stock Certificate of Fluidigm Cogtion.

Series E Preferred Stock Purchase Agreement datexdlB, 2006 by ar
among the registrant and the purchasers of thetragt’'s preferred stock
set forth therein, as amend:

Form of Warrant to Purchase Shares of PreferreckStbthe registrar
dated as of August 25, 20(

Series E Preferred Stock Purchase Agreement dateember 16, 2009 k
and among the registrant and the purchasers oétfistrant’s preferred
stock set forth thereir

Ninth Amended and Restated Investor Rights Agre¢netween th

registrant and certain holders of the registraraisital stock named therein,

including amendments No. 1, No. 2 and Nc

Loan and Security Agreement No. 4561 between thistrant anc
Lighthouse Capital Partners V, L.P. dated March22®5, including
amendments No. 1 through No.

Amended and Restated Preferred Stock Purchase iWasaed to
Lighthouse Capital Partners V, L.P. effective Juidg2010

Amended and Restated Preferred Stock Purchase iWasaed tc
Lighthouse Capital Partners V, L.P. effective Jtide2010

Amended and Restated Preferred Stock Purchase iWasaed tc
Lighthouse Capital Partners V, L.P. effective Jude2010

Preferred Stock Purchase Warrant issued to Liglsta@apital Partners V,
L.P. effective June 14, 201

Negative Pledge Agreement by and between the ragtsind Lighthous
Capital Partners V, L.P. dated March 29, 2(

Note and Warrant Purchase Agreement dated Janudfié among th
registrant and the investors named thel

Business Financing Agreement between the regisarathBridge Bank
National Association, dated as of December 16, 2
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Incorporated

by Reference

From Form

16-K

16-K

S-1/A

S1

S1

S-1

S1

S-1

S1

S1

S-1

S-1

S-1/A

S-1/A

Incorporated
by Reference

From Exhibit

Number

3.1

3.2

4.1
4.2

4.6

4.6A

4.6B

4.6C

4.60

4.6E

4.7

4.8

Date Filed

3/28/11

3/28/11

2/7/11

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

1/7/11

1/28/11
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Exhibit
Number

4.8A

10.1

10.2#
10.2A%#
10.3#
10.3A#
10.4#
10.4A%#
10.5t

10.5At

10.6t

10.6At

10.7t

10.8t

10.9t

10.10t

10.10A1

10.11

Incorporated

Incorporated

by Reference

by Reference From Exhibit
Description From Form Number

Business Financing Modification Agreement dated die81, 2011, by and 8-K 4.8A
between Bridge Bank, National Association, andréggstrant
Form of Indemnification Agreement between the regig and its directors S-1/A 10.1
and officers
1999 Stock Option Plan of the registrant, as amer S-1 10.2
Forms of agreements under the 1999 Stock Optiam S1 10.2A
2009 Equity Incentive Plan of the registrant, agaded. S-1 10.2
Forms of agreements under the 2009 Equity Incefftiaa. S-1 10.3A
2011 Equity Incentive Plan of the registre S-1/A 10.4
Forms of agreements under the 2011 Equity Incemfige. S-1/A 10.4A
Second Amended and Restated License Agreementdoletwveen Californi. S1 10.t
Institute of Technology and the registrant effeetis of May 1, 200-
First Addendum, effective as of March 29, 2007S&zond Amended ar S-1 10.5A
Restated License Agreement by and between Calgdnsiitute of
Technology and the registrant effective as of MagQo4.
Co-Exclusive License Agreement between Presideshfatiows of Harvard S-1 10.€
College and the registrant effective as of Octdlier2000.
First Amendment to C-Exclusive License Agreement between President S1 10.6A
Fellows of Harvard College and the registrant affecas of October 15, 20C
Co-Exclusive License Agreement between President afidvs of Harvarc S1 10.7
College and the registrant effective as of Octdtigr2000.
Co-Exclusive License Agreement between PresideshFafiows of Harvard S-1 10.¢
College and the registrant effective as of Octdtigr2000.
Letter Agreement between President and Fellowsaot/&td College and the S-1 10.€
registrant dated December 22, 20
Patent License Agreement by and between Gyros ABRfanregistrant dated S-1 10.1¢
January 9, 200:
Amendment No. 1 dated January 9, 2005 to PateenkiE Agreement by ai S-1 10.10A

between Gyros AB and the registrant dated Janus29@3.
Reserved
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Date Filed

4/4/11

1/28/11

12/3/1(
12/3/1(
12/3/1(
12/3/1(
1/28/11
1/28/11
12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(
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Exhibit
Number

10.12t

10.12A1

10.13%t

10.14#

10.15

10.16

10.17#
10.18#

10.19

10.20

10.21%t

10.21A1

10.22t

Incorporated
Incorporated by Reference
by Reference From Exhibit
Description From Form Number
Amended and Restated Letter Agreement Regardindjdspion for Incentive S-1 10.1z
Under the Research Incentive Scheme for CompaRi&) dated March 27,
2008 (originally dated October 7, 2005), by andMeetn Singapore Economic
Development Board and Fluidigm Singapore Pte.
Supplement, dated January 11, 2006, to Letter Agee¢ Relating to S-1 10.12A
Application for Incentives under the Research ItigenScheme for
Companies (RISC), dated October 7, 2005 betweegaBore Economic
Development Board and Fluidigm Singapore Pte.
Amended and Restated Letter Agreement Regardindje&ion for Incentive S1 10.1:
Under the Research Incentive Scheme for CompaRi&) dated March 27,
2008 (originally dated February 12, 2007), by aatileen Singapore
Economic Development Board and Fluidigm Singapdes Bd.
Form of Employment and Severance Agreement bettfeeregistrant an S-1 10.1¢
each of its executive officer
Employee Loan Agreement by and between the regiséired Gajus V. S-1 10.1¢
Worthington dated January 20, 20!
Stock Repurchase Agreement by and between thdnsgiand Gajus V. S-1 10.1¢
Worthington dated April 10, 200
Offer Letter to Vikram Jog dated January 29, 2( S1 10.1%
Offer Letter dated May 3, 2010 to Fredric Walded &uddendum thereto dat 8-K 10.1¢
November 8, 201(
Lease Agreement between Al- San Francisco No. 17 LLC and t S-1/A 10.1¢
registrant, dated September 14, 2010, as amengedriger 22, 201(
Tenancy for Flatted Factory Space in Singapore éetmdTC Corporation ar S-1 10.2C
the registrant dated July 27, 2005, as amended tddl) 2008 and May 31,
2010.
Collaboration and Option Agreement by and betweewaxtis Vaccines & S-1/A 10.21
Diagnostics, Inc. and the registrant dated May201,0, including all exhibits
thereto.
Amendment #1, executed on March 29, 2011 and éfteas of March 1& 8-K 10.21A
2011, to the Collaboration and Option Agreemenéddday 17, 2010, by and
between Novartis Vaccines & Diagnostics, Inc. dmaregistrant
Form of License Agreement by and between Novardiscihes & Diagnostic: S-1/A 10.2z

Inc. and the registrar

111

Date Filed

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(

12/3/1(
4/4/11

1/7/11

12/3/1(

1/18/11

4/4/11

1/18/11
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Exhibit
Number

10.23t

10.24

10.25#
10.26%

211
23.1
24.1

311

31.2

32.1~

32.2~

101.INS**

101.SCH**
101.CAL**
101.DEF**
101.LAB**
101.PRE**

#  Management contracts or compensation plans orgeraents in which directors or executive officers aligible to participate

Incorporated

by Reference

Incorporated From Exhibit
by Reference
Description From Form Number Date Filed

Quality Agreement for Development of In-Vitro Diaggtic Devices S-1/A 10.2: 1/18/11
by and between Novartis Vaccines & Diagnostics, émd the
registrant dated May 14, 201
Co-Promotion Agreement, by and between 454 Life S@srand th S-1/A 10.2¢ 1/18/11
registrant dated May 20, 201
Executive Bonus Plal 10-K 10.2¢ 3/28/11
Acceptance Letter re Pioneer Incentive dated A%jl2011 betwee 8-K 10.1 8/5/11

Singapore Economic Development Board and the regis
Subsidiaries of the registral
Consent of Independent Registered Public Accouriing.

Power of Attorney (contained in the signature pagthis Form 1-
K).

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursua
to Section 302 of the Sarbanes-Oxley Act of 2002 ief Executive
Officer.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursua
to Section 302 of the Sarbanes-Oxley Act of 2002nef Financial
Officer.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursua
to Section 906 of the Sarbanes-Oxley Act of 2002lief Executive
Officer.

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursua
to Section 906 of the Sarbanes-Oxley Act of 2002 oief Financial
Officer.

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Definition Linkbase Docunh
XBRL Taxonomy Extension Label Docume

XBRL Taxonomy Extension Presentation Docurr
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Filed herewittr
Filed herewitr
Filed herewittr

Filed herewittr

Filed herewith

Furnished herewi

Furnished herewi

Furnished herewi
Furnished herewi
Furnished herewi
Furnished herewi
Furnished herewi

Furnished herewi
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T Portions of the exhibit have been omitted purst@ain order granted by the Securities and Exch@ugemission for confidentie
treatment

~ In accordance with Item 601(b)(32)(ii) of RegidatS-K and SEC Release No. 33-8238 and 34-47986| Rule: Managemerd’Report
on Internal Control Over Financial Reporting andtfieation of Disclosure in Exchange Act PeriodReports, the certifications furnist
in Exhibits 32.1 and 32.2 hereto are deemed torapaay this Form 10-K and will not be deemed “filédt purposes of Section 18 of |
Exchange Act. Such certifications will not be dedrteebe incorporated by reference into any filingsler the Securities Act or the
Exchange Act, except to the extent that the regstspecifically incorporates it by referen

**  XBRL (eXtensible Business Reporting Languagdpmmation is furnished and not filed or a part akgistration statement or prospectus
for purposes of sections 11 or 12 of the Securfiigtsof 1933, is deemed not filed for purposesaiiton 18 of the Securities Exchange
Act of 1934, and otherwise is not subject to lidypiinder these section
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

FLUIDIGM CORPORATION

Dated: March 23, 201 By: /s/ Gajus V. Worthingtol

Gajus V. Worthington
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below constitutes anairgppsajus V.
Worthington and Vikram Jog, jointly and severalig, his or her true and lawful attorneys-in-fact agents, with full power of substitution and
resubstitution, for him or her and in his or hemea place and stead, in any and all capacitiesgtothis Form 10-K, and to file the same, with
all exhibits thereto, and other documents in cotioetherewith, with the Securities and Exchangen@assion, granting unto said attorneys-in-
fact and agents full power and authority to do padorm each and every act and thing requisiteecessary to be done in and about the
premises hereby ratifying and confirming all thadsattorneys-in-fact and agents, or his or thalssitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf
of the registrant and in the capacities and orddtes indicated.

Signature Title Date
/sl Gajus V. Worthington President and Chief Executive Officer (Principal March 23, 2012
Gajus V. Worthington Executive Officer,
/sl Vikram Jog Chief Financial Officer (Principal Financial and March 23, 2012
Vikram Jog Accounting Officer)
/s/ Samuel Colell Chairman of the Board of Directa March 23, 201:
Samuel Colella
/s/ Evan Jones Director March 23, 2012
Evan Jones
/s/ Patrick S. Jones Director March 23, 2012

Patrick S. Jones

/s/ Kenneth Nussbach Director March 23, 201:

Kenneth Nussbacher

/s/ John A. Young Director March 23, 2012
John A. Young
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Exhibit

Number

3.1

3.2

4.1

4.21

4.3

4.4

4.5

4.6t

4.6A

4.6B

4.6C

4.6D

4.6E

4.7

4.8

INDEX TO EXHIBITS

Description
Eighth Amended and Restated Certificate of Incaapon of Fluidigm

Corporation filed on February 15, 20:

Amended and Restated Bylaws of Fluidigm Corporatiffactive as o
February 9, 2011

Specimen Common Stock Certificate of Fluidigm Cogtion.

Series E Preferred Stock Purchase Agreement dated1B, 2006 by and amo
the registrant and the purchasers of the registrpreferred stock set forth
therein, as amende

Form of Warrant to Purchase Shares of PreferreckSibthe registrant dated
of August 25, 200¢

Series E Preferred Stock Purchase Agreement daieember 16, 2009 by at
among the registrant and the purchasers of thetragt’s preferred stock set
forth therein.

Ninth Amended and Restated Investor Rights Agree¢tnetween the registra
and certain holders of the registrant’s capitatistoamed therein, including
amendments No. 1, No. 2 and No

Loan and Security Agreement No. 4561 between thistrant and Lighthous
Capital Partners V, L.P. dated March 29, 2005 uidiclg amendments No. 1
through No. 8

Amended and Restated Preferred Stock Purchase Wasaed to Lighthouse
Capital Partners V, L.P. effective June 14, 2(

Amended and Restated Preferred Stock Purchase Wasaed to Lighthous
Capital Partners V, L.P. effective June 14, 2(

Amended and Restated Preferred Stock Purchase Wasaed to Lighthous
Capital Partners V, L.P. effective June 14, 2(

Preferred Stock Purchase Warrant issued to Liglsta@apital Partners V, L.P.
effective June 14, 201

Negative Pledge Agreement by and between the ragtsand Lighthouse Capi
Partners V, L.P. dated March 29, 20

Note and Warrant Purchase Agreement dated Janu261& among th
registrant and the investors named thel

Business Financing Agreement between the regisarachBridge Bank, Nationi
Association, dated as of December 16, 2(

115

Incorporated

Incorporated by Reference

by Reference From Exhibit
From Form Number Date Filed
1C-K 3.1 3/28/11
1C-K 3.2 3/28/11
S-1/A 4.1 2/7/11
S-1 4.2 12/3/1C
S-1 4.3 12/3/1C
S-1 4.4 12/3/1C
S-1 4.5 12/3/1C
S-1 4.6 12/3/1(C
S-1 4.6A 12/3/1(C
S-1 4.6B 12/3/1(C
S-1 4.6C 12/3/1(C
S-1 4.6D 12/3/1C
S-1 4.6E 12/3/1C
S-1/A 4.7 1/7/11
S-1/A 4.8 1/28/11
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Exhibit
Number

4.8A
10.1

10.2#
10.2A%#
10.3#
10.3A#
10.4#
10.4A%#
10.5t

10.5At

10.6t
10.6At
10.7t
10.8t1
10.9t1
10.10t
10.10A1

10.11

Incorporated

Incorporated
by Reference

by Reference From Exhibit

Description From Form Number Date Filed
Business Financing Modification Agreement dated die81, 2011, by and 8-K 4.8A 4/4/11
between Bridge Bank, National Association, andréggstrant
Form of Indemnification Agreement between the regig and its directors and S-1/A 10.1 1/28/11
officers.
1999 Stock Option Plan of the registrant, as amer S1 10.2 12/3/1(
Forms of agreements under the 1999 Stock Optiam S-1 10.2A 12/3/1C
2009 Equity Incentive Plan of the registrant, agaded. S1 10.3 12/3/1(
Forms of agreements under the 2009 Equity Incemige. S-1 10.3A 12/3/1C
2011 Equity Incentive Plan of the registre S-1/A 10.4 1/28/11
Forms of agreements under the 2011 Equity Inceitiaa. S-1/A 10.4A 1/28/11
Second Amended and Restated License Agreementdyetween Californi. S-1 10.5 12/3/1C
Institute of Technology and the registrant effeetas of May 1, 200¢
First Addendum, effective as of March 29, 2007S&zond Amended ar S-1 10.5A 12/3/1(
Restated License Agreement by and between Calgdnstitute of Technology
and the registrant effective as of May 1, 2C
Co-Exclusive License Agreement between PresideshFafiows of Harvard S-1 10.6 12/3/1(C
College and the registrant effective as of Octdtigr2000.
First Amendment to C-Exclusive License Agreement between President S-1 10.6A 12/3/1(C
Fellows of Harvard College and the registrant gffecas of October 15, 200
Ca-Exclusive License Agreement between President afldv/s of Harvarc S-1 10.7 12/3/1(C
College and the registrant effective as of Octdlier2000.
Co-Exclusive License Agreement between Presideshfatiows of Harvard S-1 10.8 12/3/1(
College and the registrant effective as of Octdlier2000.
Letter Agreement between President and Fellowsast/étd College and the S-1 10.9 12/3/1(
registrant dated December 22, 20
Patent License Agreement by and between Gyros ABlaemregistrant dated S-1 10.10 12/3/1(
January 9, 200t
Amendment No. 1 dated January 9, 2005 to Pateenkie Agreement by a1 S1 10.10A 12/3/1(

between Gyros AB and the registrant dated Janus29@3.

Reserved
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Exhibit
Number

10.12t

10.12A1

10.13%t

10.14#

10.15

10.16

10.17#
10.18#

10.19

10.20

10.21¢t

10.21A1

10.22t

Description
Amended and Restated Letter Agreement Regardindjd&pion for Incentives
Under the Research Incentive Scheme for CompaRkX() dated March 27,
2008 (originally dated October 7, 2005), by andMeein Singapore Economic
Development Board and Fluidigm Singapore Pte.

Supplement, dated January 11, 2006, to Letter Agee¢ Relating to
Application for Incentives under the Research ItigenScheme for Companies
(RISC), dated October 7, 2005 between Singaporado@ Development
Board and Fluidigm Singapore Pte. L

Amended and Restated Letter Agreement Regardindjdspipn for Incentive:
Under the Research Incentive Scheme for CompaRkX() dated March 27,
2008 (originally dated February 12, 2007), by artileen Singapore Econon
Development Board and Fluidigm Singapore Pte.

Form of Employment and Severance Agreement bettveeregistrant and ea
of its executive officers

Employee Loan Agreement by and between the registired Gajus V.
Worthington dated January 20, 20

Stock Repurchase Agreement by and between theragiand Gajus V.
Worthington dated April 10, 200:

Offer Letter to Vikram Jog dated January 29, 2(

Offer Letter dated May 3, 2010 to Fredric Walded &ddendum thereto dated
November 8, 201(

Lease Agreement between Al- San Francisco No. 17 LLC and the registr
dated September 14, 2010, as amended Septemtzp12R

Tenancy for Flatted Factory Space in Singapore éetnwTC Corporation at
the registrant dated July 27, 2005, as amended #tud) 2008 and May 31,
2010.

Collaboration and Option Agreement by and betweenaXis Vaccines &
Diagnostics, Inc. and the registrant dated May204,0, including all exhibits
thereto.

Amendment #1, executed on March 29, 2011 and éfeeas of March 1&
2011, to the Collaboration and Option Agreemenédadtay 17, 2010, by and
between Novartis Vaccines & Diagnostics, Inc. draregistrant

Form of License Agreement by and between Novardiscihes & Diagnostice
Inc. and the registrar
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Incorporated

Incorporated
by Reference

by Reference From Exhibit
From Form Number Date Filed
S-1 10.12 12/3/1C
S-1 10.12A 12/3/1C
S-1 10.13 12/3/1C
S1 10.14 12/3/1(
S-1 10.15 12/3/1(C
S-1 10.16 12/3/1(C
S-1 10.17 12/3/1(C
8-K 10.18 4/4/11
S-1/A 10.19 1/7/11
S-1 10.20 12/3/1C
S-1/A 10.21 1/18/11
8-K 10.21A 4/4/11
S-1/A 10.22 1/18/11
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Exhibit
Number

10.23t

10.24

10.25#
10.26%

211
23.1
24.1
311

31.2

32.1~

32.2~

101.INS**

101.SCH**
101.CAL**
101.DEF**
101.LAB**
101.PRE**

#  Management contracts or compensation plans orgeraents in which directors or executive officers eligible to participate

Description
Quality Agreement for Development of In-Vitro Diaggtic Devices by and
between Novartis Vaccines & Diagnostics, Inc. dm@registrant dated
May 14, 2010

Ca-Promotion Agreement, by and between 454 Life Sasrand the
registrant dated May 20, 201

Executive Bonus Plai

Acceptance Letter re Pioneer Incentive dated A%jl2011 betwee
Singapore Economic Development Board and the regis

Subsidiaries of the registrai
Consent of Independent Registered Public Accouriing.
Power of Attorney (contained in the signature piagthis Form 1-K).

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to
Section 302 of the Sarbal-Oxley Act of 2002 of Chief Executive Office

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant-
Section 302 of the Sarbal-Oxley Act of 2002 of Chief Financial Office

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant-
Section 906 of the Sarbal-Oxley Act of 2002 of Chief Executive Office

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to
Section 906 of the Sarbal-Oxley Act of 2002 of Chief Financial Office

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Definition Linkbase Docunh
XBRL Taxonomy Extension Label Docume

XBRL Taxonomy Extension Presentation Docurr
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Incorporated
by Reference
From Form

S-1/A

S-1/A

1C-K
8-K

Filed herewitr
Filed herewitr
Filed herewitr
Filed herewith

Filed herewittr

Furnished herewi

Furnished herewi

Furnished herewi
Furnished herewi
Furnished herewi
Furnished herewi
Furnished herewi

Furnished herewi

Incorporated
by Reference

From Exhibit

Number Date Filed
10.23 1/18/11
10.24 1/18/11
10.25 3/28/11
10.1 8/5/11
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T Portions of the exhibit have been omitted purst@ain order granted by the Securities and Exch@ugemission for confidentie
treatment

~ In accordance with Item 601(b)(32)(ii) of RegidatS-K and SEC Release No. 33-8238 and 34-47986| Rule: Managemerd’Report
on Internal Control Over Financial Reporting andtfieation of Disclosure in Exchange Act PeriodReports, the certifications furnist
in Exhibits 32.1 and 32.2 hereto are deemed torapaay this Form 10-K and will not be deemed “filédt purposes of Section 18 of |
Exchange Act. Such certifications will not be dedrteebe incorporated by reference into any filingsler the Securities Act or the
Exchange Act, except to the extent that the regstspecifically incorporates it by referen

**  XBRL (eXtensible Business Reporting Languagdpmmation is furnished and not filed or a part akgistration statement or prospectus
for purposes of sections 11 or 12 of the Securfiigtsof 1933, is deemed not filed for purposesaiiton 18 of the Securities Exchange
Act of 1934, and otherwise is not subject to lidypiinder these section
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Exhibit 21.1

SUBSIDIARIES OF FLUIDIGM CORPORATION

Subsidiaries of Fluidigm Corporation (Delaware):
Fluidigm K.K. (Japan)

Fluidigm Europe, B.V. (Netherlands)

Fluidigm Singapore Pte. Ltd. (Singapore)

Fluidigm (Shanghai) Instrument Technology Compaingited (China)
Subsidiaries of Fluidigm Europe, BV (Netherlands):

Fluidigm France SARL (France)

Fluidigm UK Limited (United Kingdom)



Exhibit 23.1

Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference irRbgistration Statement (Form S-8 No. 333-1722@8fgining to the Fluidigm
Corporation 1999 Stock Option Plan, 2009 Equityehtove Plan, and 2011 Equity Incentive Plan of eyoort dated March 23, 2012, with
respect to the consolidated financial statemerdssahedule of Fluidigm Corporation, included irstAinnual Report (Form 10-K) for the year
ended December 31, 2011.

/sl Ernst & Young LLP

Redwood City, California
March 23, 2012



Exhibit 31.1

CERTIFICATION OF THE PRESIDENT AND CHIEF EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a),
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Gajus V. Worthington, certify that:
1. | have reviewed this annual report on Forr-K of Fluidigm Corporation

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgitade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andrk responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isg prepared

b. Designed such internal control over financial réipgr; or caused such internal control over finaheporting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanoce with generally accepted accounting princijj

C. Evaluated the effectiveness of the regis’s disclosure controls and procedures and presantbd report our conclusior
about the effectiveness of the disclosure contintbprocedures, as of the end of the period coveydhis report based on
such evaluation; an

d. Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during tht
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer antldve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

a. All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
information; anc

b. Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: March 23, 2012 By: /s/ Gajus V. Worthingto
Gajus V. Worthingtor
President and Chief Executive Offic




Exhibit 31.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a),
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Vikram Jog, certify that:
1. | have reviewed this annual report on Forr-K of Fluidigm Corporation

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgitade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andrk responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isg prepared

b. Designed such internal control over financial réipgr; or caused such internal control over finaheporting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanoce with generally accepted accounting princijj

C. Evaluated the effectiveness of the regis’s disclosure controls and procedures and presantbd report our conclusior
about the effectiveness of the disclosure contintbprocedures, as of the end of the period coveydhis report based on
such evaluation; an

d. Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during tht
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer antldve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theiteemnmittee of the registrant’s board of directfws persons performing the
equivalent functions)

a. All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
information; anc

b. Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: March 23, 2012 By: /s/ Vikram Joc
Vikram Jog
Chief Financial Office




Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

PURSUANT TO 18 U.S.C. § 1350, AS ADOPTED PURSUANTQO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Gajus V. Worthington, the chief executive officé Fluidigm Corporation (the “Company”), certifgr the purposes of 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@&darbanes-Oxley Act of 2002, that, to the bésty knowledge,

(i) the Annual Report of the Company on Form 10eKthe fiscal year ended December 31, 2011 (th@6R®, fully complies
with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934, as amendet]; an

(ii) the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of operations
the Company.

By: /s/ Gajus V. Worthingto
Gajus V. Worthingtor
President and Chief Executive Offic

Date: March 23, 201



Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. § 1350, AS ADOPTED PURSUANTO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Vikram Jog, the chief financial officer of Flugin Corporation (the “Company”), certify for thenposes of 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002, that, to the best of my knowledge,

(i) the Annual Report of the Company on Form 10eKthe fiscal year ended December 31, 2011 (th@6R®, fully complies
with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934, as amendet]; an

(ii) the information contained in the Report faigyesents, in all material respects, the finarmaldition and results of operations
the Company.

By: /s/ Vikram Joc
Vikram Jog
Chief Financial Office

Date: March 23, 201



